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PART I — FINANCIAL INFORMATION

Item 1.	 Condensed Financial Statements 

Crinetics Pharmaceuticals, Inc. 

Condensed Consolidated Balance Sheets

(In thousands, except per share amounts) 
 
    September 30,     December 31,  
    2022     2021  
    (Unaudited)        
Assets            
Current assets:            
Cash and cash equivalents   $ 30,912     $ 200,695  
Investment securities     337,450       133,012  
Prepaid expenses and other current assets     9,961       11,013  
Total current assets     378,323       344,720  
Property and equipment, net     3,564       2,825  
Operating lease right-of-use asset     1,594       1,892  
Derivative asset     99       68  
Investment in Radionetics     —       1,010  
Restricted cash     1,300       500  
Total assets   $ 384,880     $ 351,015  
              
Liabilities and Stockholders’ Equity            
Current liabilities:            
Accounts payable and accrued expenses   $ 13,495     $ 8,468  
Accrued compensation and related expenses     7,719       6,588  
Deferred revenue     2,320       —  
Operating lease liability     1,022       939  
Total current liabilities     24,556       15,995  
Operating lease liability, non-current     2,300       3,074  
Deferred revenue, non-current     6,652       —  
Unvested stock liability     —       2  
Total liabilities     33,508       19,071  
Commitments and contingencies (Note 7)            
Stockholders’ equity:            
Preferred stock, $0.001 par; 10,000 shares authorized; no shares issued


     or outstanding at September 30, 2022 or at December 31, 2021     —       —  
Common stock and paid-in capital, $0.001 par; 200,000 shares authorized; 


    53,796 shares issued and outstanding at September 30, 2022; 

    47,598 shares issued and 47,597 shares outstanding at December 31, 2021     750,564       607,581  

Accumulated other comprehensive loss     (5,010 )     (382 )
Accumulated deficit     (394,182 )     (275,255 )
Total stockholders’ equity     351,372       331,944  
Total liabilities and stockholders’ equity   $ 384,880     $ 351,015  
 

See the accompanying notes to these unaudited condensed consolidated financial statements. 
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Crinetics Pharmaceuticals, Inc.

Condensed Consolidated Statements of Operations and Comprehensive Loss 

(In thousands, except per share data) 
(Unaudited) 

 
    Three months ended September 30,     Nine months ended September 30,  
    2022     2021     2022     2021  
License revenues   $ 458     $ —     $ 4,028     $ —  
Operating expenses:                        
Research and development     31,987       21,580       93,234       59,651  
General and administrative     11,925       6,227       31,120       17,163  
Total operating expenses     43,912       27,807       124,354       76,814  
Loss from operations     (43,454 )     (27,807 )     (120,326 )     (76,814 )
Other income (expense):                        
Interest income     1,500       24       2,413       77  
Other income (expense), net     29       (68 )     (35 )     (110 )
Change in valuation of derivative asset     —       —       31       —  
Total other income (expense), net     1,529       (44 )     2,409       (33 )
Loss before equity method investment     (41,925 )     (27,851 )     (117,917 )     (76,847 )
Loss on equity method investment     —       —       (1,010 )     —  
Net loss   $ (41,925 )   $ (27,851 )   $ (118,927 )   $ (76,847 )
Net loss per share:                        
Net loss per share - basic and diluted   $ (0.78 )   $ (0.73 )   $ (2.32 )   $ (2.13 )
Weighted average shares - basic and diluted     53,768       38,309       51,356       36,147  
Other comprehensive loss:                        
Unrealized loss on investment securities   $ (1,391 )   $ (22 )   $ (4,628 )   $ (37 )
Comprehensive loss   $ (43,316 )   $ (27,873 )   $ (123,555 )   $ (76,884 )
 

See the accompanying notes to these unaudited condensed consolidated financial statements.
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Crinetics Pharmaceuticals, Inc.

Condensed Consolidated Statements of Stockholders’ Equity 

(In thousands) 
(Unaudited) 

    Common Stock    
Common stock 


and Paid-In    

Accumulated

Other


Comprehensive     Accumulated    
Total


Stockholders’  
    Shares     Capital     Income (loss)     Deficit     Equity  

Balance at July 1, 2022     53,720     $ 742,041     $ (3,619 )   $ (352,257 )   $ 386,165  
Exercise of stock options     76       1,089       —       —       1,089  
Stock-based compensation     —       7,434       —       —       7,434  
Comprehensive loss     —       —       (1,391 )     —       (1,391 )
Net loss     —       —       —       (41,925 )     (41,925 )
Balance at September 30, 2022     53,796     $ 750,564     $ (5,010 )   $ (394,182 )   $ 351,372  

                                
Balance at January 1, 2022     47,597     $ 607,581     $ (382 )   $ (275,255 )   $ 331,944  
Issuance of common stock, net of $7.8 million of transaction costs     5,626       117,242       —       —       117,242  
Stock issued under Stock Purchase Plan     66       813       —       —       813  
Vesting of shares subject to repurchase     1       2       —       —       2  
Exercise of stock options     506       4,606       —       —       4,606  
Stock-based compensation     —       20,320       —       —       20,320  
Comprehensive loss     —       —       (4,628 )     —       (4,628 )
Net loss     —       —       —       (118,927 )     (118,927 )
Balance at September 30, 2022     53,796     $ 750,564     $ (5,010 )   $ (394,182 )   $ 351,372  
                                
Balance at July 1, 2021     37,680     $ 418,040     $ 10     $ (216,610 )   $ 201,440  
Issuance of common stock, net of $24,000 of transaction costs     851       14,976       —       —       14,976  
Vesting of shares subject to repurchase     4       5       —       —       5  
Exercise of stock options     85       487       —       —       487  
Stock-based compensation     —       4,555       —       —       4,555  
Comprehensive loss     —       —       (22 )     —       (22 )
Net loss     —       —       —       (27,851 )     (27,851 )
Balance at September 30, 2021     38,620     $ 438,063     $ (12 )   $ (244,461 )   $ 193,590  
                               
Balance at January 1, 2021     33,001     $ 336,508     $ 25     $ (167,614 )   $ 168,919  
Issuance of common stock, net of $2.4 million of transaction costs     5,413       87,534       —       —       87,534  
Stock issued under Stock Purchase Plan     47       522       —       —       522  
Vesting of shares subject to repurchase     12       16       —       —       16  
Exercise of stock options     147       1,289       —       —       1,289  
Stock-based compensation     —       12,194       —       —       12,194  
Comprehensive loss     —       —       (37 )     —       (37 )
Net loss     —       —       —       (76,847 )     (76,847 )
Balance at September 30, 2021     38,620     $ 438,063     $ (12 )   $ (244,461 )   $ 193,590  

 
See the accompanying notes to these unaudited condensed consolidated financial statements.
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Crinetics Pharmaceuticals, Inc.

Condensed Consolidated Statements of Cash Flows 

(In thousands) 
(Unaudited) 

 
    Nine months ended  
    September 30,  
    2022     2021  
Operating activities:            
Net loss   $ (118,927 )   $ (76,847 )
Reconciliation of net loss to net cash used in operating activities:            
Stock-based compensation     20,320       12,194  
Depreciation and amortization     703       687  
Noncash lease expense     298       249  
Accretion of purchase discounts and amortization


   of premiums on investment securities, net     385       236  
Loss on equity method investment     1,010       —  
Change in valuation of derivative asset     (31 )     —  
Other, net     —       8  
Increase (decrease) in cash resulting from changes in:            
Prepaid expenses and other assets     1,052       (3,996 )
Accounts payable and accrued expenses     6,911       2,395  
Deferred revenue     8,972       —  
Operating lease liability     (691 )     (615 )
Net cash used in operating activities     (79,998 )     (65,689 )
Investing activities:            
Purchases of investment securities     (296,256 )     (23,380 )
Maturities of investment securities     86,805       69,113  
Purchases of property and equipment     (1,382 )     (418 )
Net cash (used in) provided by investing activities     (210,833 )     45,315  
Financing activities:            
Proceeds from issuance of common stock, net of $7.8 million (2022) and $2.4 million (2021) of transaction costs     117,242       87,534  
Proceeds from exercise of stock options     4,606       1,289  
Net cash provided by financing activities     121,848       88,823  
Net change in cash, cash equivalents and restricted cash     (168,983 )     68,449  
Cash, cash equivalents and restricted cash at beginning of period     201,195       93,587  
Cash, cash equivalents and restricted cash at end of period   $ 32,212     $ 162,036  
Components of cash, cash equivalents and restricted cash:            
Cash and cash equivalents   $ 30,912     $ 161,536  
Restricted cash     1,300       500  
Cash, cash equivalents and restricted cash at end of period   $ 32,212     $ 162,036  
Noncash investing and financing activities:            
Change in unvested stock liability   $ 2     $ 16  
Stock issued under Stock Purchase Plan   $ 813     $ 522  
Amounts accrued for purchases of property and equipment   $ 60     $ —  
 

See the accompanying notes to these unaudited condensed consolidated financial statements. 
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Crinetics Pharmaceuticals, Inc. 

Notes to Unaudited Condensed Consolidated Financial Statements 

1. ORGANIZATION AND BASIS OF PRESENTATION 
Description of Business
Crinetics Pharmaceuticals, Inc. (the “Company”) is a clinical-stage pharmaceutical company incorporated in Delaware on November 18, 2008 and based in 
San Diego, California. The Company is focused on the discovery, development and commercialization of novel therapeutics for rare endocrine diseases and 
endocrine-related tumors. In January 2017, the Company established a wholly-owned Australian subsidiary, Crinetics Australia Pty Ltd (“CAPL”), in order 
to conduct various preclinical and clinical activities for its development candidates.

Unaudited Interim Financial Information 
The accompanying interim condensed consolidated balance sheet as of September 30, 2022, the condensed consolidated statements of operations and 
comprehensive loss for the three and nine months ended September 30, 2022 and 2021, the condensed consolidated statements of stockholders’ equity for 
the three and nine months ended September 30, 2022 and 2021, and the condensed consolidated statements of cash flows for the nine months ended 
September 30, 2022 and 2021, and the related disclosures are unaudited. In management’s opinion, the unaudited interim condensed consolidated financial 
statements have been prepared on the same basis as the audited consolidated financial statements and include all adjustments, which include only normal 
recurring adjustments, necessary for the fair statement of the Company’s financial position as of September 30, 2022 and the results of its operations and 
cash flows for the nine months ended September 30, 2022 and 2021 in accordance with accounting principles generally accepted in the United States of 
America (“GAAP”). The results for the three and nine months ended September 30, 2022 are not necessarily indicative of the results expected for the full 
fiscal year or any other interim period.

Principles of Consolidation and Foreign Currency Transactions
The condensed consolidated financial statements include the accounts of the Company and CAPL. All intercompany accounts and transactions have been 
eliminated in consolidation. The functional currency of both the Company and CAPL is the U.S. dollar. Assets and liabilities that are not denominated in 
the functional currency are remeasured into U.S. dollars at foreign currency exchange rates in effect at the balance sheet date except for nonmonetary 
assets, which are remeasured at historical foreign currency exchange rates in effect at the date of transaction. Net realized and unrealized gains and losses 
from foreign currency transactions and remeasurement are reported in other income (expense), in the condensed consolidated statements of operations and 
were not material for all periods presented. 

Segment Reporting
Operating segments are identified as components of an enterprise about which discrete financial information is available for evaluation by the chief 
operating decision-maker in making decisions regarding resource allocation and assessing performance. The Company views its operations and manages its 
business in one operating segment.

Liquidity
From inception, the Company has devoted substantially all of its efforts to drug discovery and development and conducting preclinical studies and clinical 
trials. The Company has a limited operating history and the sales and income potential of the Company’s business and market are unproven. Successful 
transition to attaining profitable operations is dependent upon achieving a level of revenues adequate to support the Company’s cost structure. The 
Company has experienced net losses and negative cash flows from operating activities since its inception and has an accumulated deficit of $394.2 million 
as of September 30, 2022. 
As of September 30, 2022, the Company had $368.4 million in unrestricted cash, cash equivalents and investment securities, which the Company believes 
is sufficient to meet its funding requirements for at least the next 12 months. 
The Company expects to continue to incur net losses for the foreseeable future and believes it will need to raise substantial additional capital to accomplish 
its business plan over the next several years. The Company plans to continue to fund its losses from operations and capital funding needs through a 
combination of equity offerings, debt financings or other sources, including potential collaborations, licenses and other similar arrangements. If the 
Company is not able to secure adequate additional funding, the Company may be forced to make reductions in spending, extend payment terms with 
suppliers, liquidate assets where possible, or suspend or curtail planned programs. Any of these actions could materially harm the Company’s business, 
results of operations and future prospects. There can be no assurance as to the availability or terms upon which such financing and capital might be 
available in the future.

COVID-19
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The COVID-19 pandemic has caused significant business disruption around the globe. The extent of the impact of COVID-19 on the Company's 
operational and financial performance will depend on certain developments, including the duration of the pandemic and the impact on the Company's 
clinical trials, employees and vendors. To the extent possible, and consistent with applicable guidance from federal, state and local authorities, the 
Company is conducting business as usual, with necessary or advisable modifications to employee travel. The Company will continue to actively monitor 
the evolving situation related to COVID-19 and may take further actions that alter its operations, including those that may be required by federal, state or 
local authorities, or that the Company determines are in the best interests of its employees and other third parties with whom the Company does business. 
While the pandemic has not yet had a material effect on the Company’s financial results, the degree to which COVID-19, including the impact of new 
variants of the virus that causes COVID-19, may impact the Company's future financial condition or results of operations is uncertain. The prolonged 
nature of the outbreak could have a material adverse impact on financial results and business operations of the Company, including the timing and ability of 
Company to complete certain clinical trials and other efforts required to advance the development of its drug candidates and raise additional capital. 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
Use of Estimates

The Company’s condensed consolidated financial statements are prepared in accordance with GAAP. The preparation of the Company’s condensed 
consolidated financial statements requires it to make estimates and assumptions that impact the reported amounts of assets, liabilities, revenues and 
expenses and the disclosure of contingent assets and liabilities in the Company’s condensed consolidated financial statements and accompanying notes. The 
most significant estimates in the Company’s condensed consolidated financial statements relate to accrual of research and development expenses, valuation 
of stock-based awards, fair values of financial instruments, revenue recognition and equity method investment. Although these estimates are based on the 
Company’s knowledge of current events and actions it may undertake in the future, actual results may ultimately materially differ from these estimates and 
assumptions.

Equity Method Investment

The Company first analyzes its investment in another entity to determine if the entity is a variable interest entity (“VIE”) and if so, whether the Company is 
the primary beneficiary requiring consolidation. An entity is considered a VIE if (1) the entity does not have enough equity to finance its own activities 
without additional support, (2) the entity’s at-risk equity holders lack the characteristics of a controlling financial interest, or (3) the entity is structured with 
non-substantive voting rights. VIEs are consolidated by the primary beneficiary, which is the entity that has both the power to direct the activities that most 
significantly impact the VIE’s economic performance and the obligation to absorb losses or the right to receive benefits from the VIE that potentially could 
be significant to the VIE. Variable interests in a VIE can be contractual, ownership, or other financial interests. The Company re-assesses its investment 
upon reconsideration events to determine whether the Company is the primary beneficiary of the VIE, in which case the Company would consolidate the 
VIE.

If it has been determined that the Company is not the primary beneficiary or does not have control but does have the ability to exercise significant influence 
over the VIE, the Company accounts for the unconsolidated investment under the equity method of accounting. 

As discussed in Note 8, in October 2021, the Company, together with 5AM Ventures ("5AM") and Frazier Healthcare Partners ("Frazier"), announced the 
formation of Radionetics Oncology, Inc. ("Radionetics"). Radionetics aims to develop a deep pipeline of novel, targeted, nonpeptide radiopharmaceuticals 
for the treatment of a broad range of oncology indications. Radionetics is a VIE. The Company maintains an equity interest in Radionetics and accounts for 
its investment in Radionetics under the equity method of accounting. The Company records its share of Radionetics income (loss) outside of operations in 
the statements of operations and comprehensive loss on a quarterly lag. Since the Company’s investment in Radionetics was obtained on October 15, 2021, 
the Company recorded its share of income (loss) beginning in the first quarter of 2022. The Company's equity method investment in Radionetics was 
written down to zero during the first quarter of 2022 as a result of the allocation of the Company’s share of losses of the investee.

Fair Value Measurements
The accounting guidance defines fair value, establishes a consistent framework for measuring fair value and expands disclosure for each major asset and 
liability category measured at fair value on either a recurring or non-recurring basis. Fair value is defined as an exit price, representing the amount that 
would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants. As such, fair value is a market-based 
measurement that should be determined based on assumptions that market participants would use in pricing an asset or liability. As a basis for considering 
such assumptions, the accounting guidance establishes a three-tier fair value hierarchy, which prioritizes the inputs used in measuring fair value as follows:

Level 1: Observable inputs such as quoted prices in active markets.

Level 2: Inputs, other than the quoted prices in active markets, that are observable either directly or indirectly.
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Level 3: Unobservable inputs in which there is little or no market data, which require the reporting entity to develop its own assumptions.

The carrying amounts of the Company’s current financial assets, restricted cash and current financial liabilities are considered to be representative of their 
respective fair values because of the short-term nature of those instruments. The Company recorded the derivative asset (see Note 8) and investment 
securities (see Note 3) at fair value.

Cash, Cash Equivalents and Restricted Cash
Cash and cash equivalents include cash held in readily available checking and money market accounts, as well as short-term debt securities with maturities 
of three months or less when purchased. Restricted cash represents cash held as collateral for the Company’s facility lease and is reported as a long-term 
asset in the accompanying condensed consolidated balance sheets. 
 
Investment Securities
All investments have been classified as “available-for-sale” and are carried at fair value as determined based upon quoted market prices or pricing models 
for similar securities at period end. Investments with contractual maturities less than 12 months at the balance sheet date are considered short-term 
investments. Investments with contractual maturities beyond one year are also classified as short-term due to the Company’s ability to liquidate the 
investment for use in operations within the next 12 months.

Realized gains and losses on investment securities are included in earnings and are derived using the specific identification method for determining the cost 
of securities sold. The Company has not realized any significant gains or losses on sales of available-for-sale investment securities during any of the 
periods presented. As all the Company’s investment holdings are in the form of debt securities, unrealized gains and losses that are determined to be 
temporary in nature are reported as a component of accumulated other comprehensive income (loss). A decline in the fair value of any security below cost 
that is deemed other than temporary results in a charge to earnings and the establishment of a new cost basis for the security. Interest income is recognized 
when earned and is included in investment income, as are the amortization of purchase premiums and accretion of purchase discounts on investment 
securities.

Derivative Asset
Derivatives are recorded at fair value and changes in fair value are recorded through the statements of operations and comprehensive loss each period. The 
Company has a single derivative instrument, a warrant ("Radionetics Warrant") received on October 15, 2021, to purchase the greater of 3,407,285 
additional shares of common stock or the number of additional shares of common stock that would allow the Company to maintain an aggregate equity 
interest of 22% of the fully diluted capitalization of Radionetics. The Company records the Radionetics Warrant as long-term on the balance sheets due to 
the lack of marketability, such that it is not expected to be available for current operations. Changes in fair value of the Radionetics Warrant are recognized 
in other income (expense) in the accompanying condensed consolidated statements of operations and comprehensive loss.

Concentrations of Credit Risk
Financial instruments that potentially subject the Company to significant concentrations of credit risk consist primarily of cash, cash equivalents and 
investment securities. The Company maintains deposits in federally insured financial institutions in excess of federally insured limits. The Company has 
not experienced any losses in such accounts and believes it is not exposed to significant risk on its cash balances due to the financial position of the 
depository institution in which those deposits are held. Additionally, the Company has established guidelines regarding approved investments and 
maturities of investments, which are designed to maintain safety and liquidity.

Leases
The Company determines if an arrangement is a lease at the inception of the arrangement. Leases with a term longer than 12 months that are determined to 
be operating leases are included in operating lease right-of-use assets, other current liabilities and noncurrent operating lease liabilities in the condensed 
consolidated balance sheets at commencement date of the arrangement. The Company accounts for each separate lease and non-lease component as a single 
lease component. When the Company’s leases do not provide an implicit rate, an incremental borrowing rate is used based on the information available at 
commencement dates in determining the present value of lease payments. The incremental borrowing rate is the rate of interest that the Company would 
expect to pay to borrow over a similar term, and on a collateralized basis, an amount equal to the lease payments in a similar economic environment. The 
Company’s lease terms may include options to extend or terminate the lease when the Company is reasonably certain that it will exercise such options. 
Lease expense for lease payments is recognized on a straight-line basis over the lease term. Lease agreements may contain variable costs such as common 
area maintenance, insurance, taxes or other costs. Such variable lease costs are expensed as incurred. Lease expense for minimum lease payments is 
recognized on a straight-line basis over the lease term.

Revenue Recognition
The Company has generated revenue from licensing arrangements. The Company recognizes revenues when, or as, the promised goods or services are 
transferred to customers in an amount that reflects the consideration to which it expects to be entitled in 
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exchange for those services. To determine revenue recognition for arrangements, the Company performs the following five steps: (1) identify the 
contract(s) with a customer; (2) identify the performance obligation(s) in the contract; (3) determine the transaction price; (4) allocate the transaction price 
to the performance obligation(s) in the contract; and (5) recognize revenue when (or as) the performance obligation(s) are satisfied. At contract inception, 
the Company assesses the goods or services promised within each contract, assesses whether each promised good or service is distinct and identifies those 
that are performance obligations. The Company recognizes as revenue the amount of the transaction price that is allocated to the respective performance 
obligation when, or as, the performance obligation is satisfied.
The Company has entered into licensing and collaboration agreements that mainly include the following: (i) upfront considerations; (ii) payments 
associated with achieving certain milestones; and (iii) royalties based on specified percentages of net product sales, if any. 
The Company has also entered into a manufacturing and supply arrangement that includes reimbursements of costs plus a pre-determined margin.
At the initiation of an agreement, the Company analyzes each unit of account within the contract to determine if the counterparty is a customer in the 
context of the unit of account.

The Company considers a variety of factors in determining the appropriate estimates and assumptions under the arrangements, such as whether the 
elements are distinct performance obligations, whether there are observable standalone prices, whether the license is functional or symbolic, and whether 
the Company is acting as the agent or principal. The Company evaluates each performance obligation to determine if it can be satisfied and recognized as 
revenue at a point in time or over time. 
At the inception of arrangements that include variable consideration, the Company uses judgment to estimate the amount of variable consideration to 
include in the transaction price using the most likely method. If it is probable that a significant revenue reversal will not occur, the estimated amount is 
included in the transaction price. Milestone payments that are not within the Company's or the licensee’s control, such as regulatory approvals, are not 
included in the transaction price until those approvals are received. At the end of each reporting period, the Company re-evaluates estimated variable 
consideration included in the transaction price and any related constraint and, as necessary, adjusts the estimate of the overall transaction price. Any 
adjustments will be recorded on a cumulative catch-up basis, which would affect revenues and earnings in the period of adjustment.
The Company develops estimates of the standalone selling price for each distinct performance obligation. Variable consideration that relates specifically to 
efforts to satisfy specific performance obligations is allocated entirely to those performance obligations. Other components of the transaction price are 
allocated based on the relative standalone selling price, over which management has applied significant judgment. The Company develops assumptions 
under the adjusted market based approach that require judgment to determine the standalone selling price for license-related performance obligations, 
which may include forecasted revenues, development timelines, discount rates and probabilities of success. The Company estimates the standalone selling 
price for the data exchange performance obligation (see Note 8) by forecasting the expected costs of satisfying a performance obligation plus a 
predetermined margin.
In the case of a license that is a distinct performance obligation, the Company recognizes revenue allocated to the license from non-refundable, up-front 
fees at the point in time when the license is transferred to the licensee and the licensee can use and benefit from the license. For licenses that are bundled 
with other distinct or combined obligations, the Company uses judgment to assess the nature of the performance obligation to determine whether the 
performance obligation is satisfied over time or at a point in time and, if over time, the appropriate method of measuring progress for purposes of 
recognizing revenue. If the performance obligation is satisfied over time, the Company evaluates the measure of progress each reporting period and, if 
necessary, adjusts the measure of performance and related revenue recognition.
The selection of the method to measure progress towards completion requires judgment and is based on the nature of the products or services to be 
provided. Revenue is recorded proportionally as costs are incurred. The Company has used the cost-to-cost measure of progress because it best depicts the 
transfer of control to the customer which occurs as the Company incurs costs. Under the cost-to-cost measure of progress, the extent of progress towards 
completion is measured based on the ratio of costs incurred to date to the total estimated costs at completion of the performance obligation, which is 
considered an input method. The Company uses judgment to estimate the total cost of these over time performance obligations, which include 
subcontractors’ costs, labor, materials, other direct costs and an allocation of indirect costs. The Company evaluates these cost estimates and the progress 
each reporting period and, as necessary, the Company adjusts the measure of progress and related revenue recognition.
Sales-based milestones and royalties are recognized at the later of when the subsequent sale or usage occurs or the performance obligation for which some 
or all of the sales-based milestones and royalties have been allocated to has been satisfied or partially satisfied.

Research and Development Expenses
Research and development (“R&D”) expenses consist primarily of salaries, payroll taxes, employee benefits and stock-based compensation for individuals 
involved in R&D efforts, as well as consulting expenses, third-party R&D expenses, laboratory supplies, clinical materials and overhead, including 
facilities and depreciation costs, offset by the Australian Tax Incentive discussed below. 
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R&D expenses are charged to expense as incurred. Payments made prior to the receipt of goods or services to be used in R&D are capitalized until the 
goods or services are received.
Costs incurred under contracts with contract research organizations that conduct and manage the Company’s clinical trials are also included in R&D 
expenses. The financial terms and activities of these agreements vary from contract to contract and may result in uneven expense levels. Generally, these 
agreements set forth activities that drive the recording of expenses such as start-up and initiation activities, enrollment and treatment of patients, or the 
completion of other clinical trial activities. Expenses related to clinical trials are accrued based on estimates and/or representations from service providers 
regarding work performed, including actual level of patient enrollment, completion of patient studies and progress of the clinical trials. Other incidental 
costs related to patient enrollment or treatment are accrued when reasonably certain. If the amounts that the Company is obligated to pay under its clinical 
trial agreements are modified (for instance, as a result of changes in the clinical trial protocol or scope of work to be performed), the Company adjusts its 
accruals accordingly on a prospective basis. Revisions to contractual payment obligations are charged to expense in the period in which the facts that give 
rise to the revision become reasonably certain.

Australian Tax Incentive
CAPL is eligible to obtain a cash refund from the Australian Taxation Office for eligible R&D expenditures under the Australian R&D Tax Incentive 
Program (the “Australian Tax Incentive”). The Australian Tax Incentive is recognized as a reduction to R&D expense when there is reasonable assurance 
that the Australian Tax Incentive will be received, the relevant expenditure has been incurred, and the amount can be reliably measured.

The Company recognized a reduction to R&D expense of $0.3 million and $0.7 million for the three and nine months ended September 30, 2022, 
respectively. For each of the three and nine months ended September 30, 2021, the Company recognized a reduction to R&D expense of $0.1 million and 
$0.3 million, respectively.  

Stock-Based Compensation
Stock-based compensation expense represents the estimated grant date fair value of the Company’s equity awards, consisting of stock options, restricted 
stock units and shares issued under the Company’s Employee Stock Purchase Plan, recognized over the requisite service period of such awards (usually the 
vesting period) on a straight-line basis.  The Company estimates the fair value of all stock option grants using the Black-Scholes option pricing model and 
recognizes forfeitures as they occur. Restricted stock units are valued using the grant date stock price. For stock awards for which vesting is subject to 
performance-based milestones, the expense is recorded over the remaining service period after the point when the achievement of the milestone is probable, 
or the performance condition has been achieved. 

Comprehensive Loss
Comprehensive loss is comprised of the Company’s net loss and the unrealized gain or loss on the Company’s investment securities held for all periods 
presented.

Net Loss Per Share
Basic net loss per share is computed by dividing the net loss by the weighted-average number of common shares outstanding for the period, without 
consideration for potentially dilutive securities. Diluted net loss per share is computed by dividing the net loss by the weighted-average number of shares of 
common stock and dilutive common stock equivalents outstanding for the period determined using the treasury-stock and if-converted methods. Dilutive 
common stock equivalents are comprised of common stock subject to repurchase and stock options outstanding under the Company’s stock option plan. 
For all periods presented, there is no difference in the number of shares used to calculate basic and diluted shares outstanding as inclusion of the potentially 
dilutive securities would be antidilutive.

Potentially dilutive securities not included in the calculation of diluted net loss per share because to do so would be anti-dilutive are shown below in 
common stock equivalent shares (in thousands):
 
    As of September 30  
     2022     2021  
Common stock awards     9,177       6,606  
Unvested common stock subject to repurchase     —       5  
Total     9,177       6,611  

Recently Adopted Accounting Pronouncements
ASU 2021-04

In May 2021, the Financial Accounting Standards Board (“FASB") issued Accounting Standards Update (“ASU") 2021-04, Earnings Per Share ("Topic 
260"), Debt-Modifications and Extinguishments ("Subtopic 470-50"), Compensation-Stock Compensation ("Topic 718"), and Derivatives and Hedging-
Contracts in Entity’s Own Equity ("Subtopic 815-40"): Issuer’s Accounting for Certain Modifications or Exchanges of Freestanding Equity-Classified 
Written Call Options, which intends to clarify and reduce diversity in 
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an issuer’s accounting for modifications or exchanges of freestanding equity-classified written call options (for example, warrants) that remain equity 
classified after modification or exchange. The Company adopted ASU 2021-04 as of January 1, 2022, which did not have an impact on its condensed 
consolidated financial statements.

Recent Accounting Pronouncements

ASU 2016-13

In June 2016, the FASB issued ASU No. 2016-13, “Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses on Financial 
Instruments” (“Topic 326”), subsequently amended by various standard updates. Topic 326 amends guidance on reporting credit losses for assets held at 
amortized cost basis and available for sale debt securities. For assets held at amortized cost basis, Topic 326 eliminates the probable initial recognition 
threshold in current GAAP and, instead, requires an entity to reflect its current estimate of all expected credit losses. The allowance for credit losses is a 
valuation account that is deducted from the amortized cost basis of the financial assets to present the net amount expected to be collected. For available for 
sale debt securities, credit losses should be measured in a manner similar to current GAAP, however Topic 326 will require that credit losses be presented 
as an allowance rather than as a write-down. The amendments in this new standard indicate that an entity should not use the length of time a security has 
been in an unrealized loss position to avoid recording a credit loss. In addition, in determining whether a credit loss exists, the amendments in this new 
accounting standard also remove the requirements to consider the historical and implied volatility of the fair value of a security and recoveries or declines 
in fair value after the balance sheet date.  This ASU update affects entities holding financial assets and net investment in leases that are not accounted for at 
fair value through net income. Entities should apply the amendment by means of a cumulative-effect adjustment to retained earnings as of the beginning of 
the fiscal year of adoption. This update is effective for the Company for fiscal years beginning after December 15, 2022, including interim periods within 
those fiscal years. The Company has begun the analysis of this new standard for its available for sale debt securities regarding presentation and qualitative 
factors of credit losses. The Company continues to evaluate the impact of the pending adoption of this new standard on its condensed consolidated financial 
statements.

3. INVESTMENT SECURITIES
The Company reports its available-for-sale investment securities at their estimated fair values based on quoted market prices for identical or similar 
instruments. The following is a summary of the available-for-sale investment securities held by the Company as of September 30, 2022 and December 31, 
2021 (in thousands): 
 

    As of September 30, 2022  

   
Amortized


Cost    

Gross

Unrealized


Gains    

Gross

Unrealized


Losses    

Fair

Market


Value  
Available-for-sale investment securities:                        
U.S. government and agency obligations   $ 177,600     $ 20     $ (1,961 )   $ 175,659  
Certificates of deposit     5,813       —       (111 )     5,702  
Corporate debt securities     156,058       —       (2,958 )     153,100  
Asset-backed securities     2,989       —       —       2,989  
Total   $ 342,460     $ 20     $ (5,030 )   $ 337,450  
 

    As of December 31, 2021  

   
Amortized


Cost    

Gross

Unrealized


Gains    

Gross

Unrealized


Losses    

Fair

Market


Value  
Available-for-sale investment securities:                        
U.S. government and agency obligations   $ 54,637     $ —     $ (180 )   $ 54,457  
Certificates of deposit     5,735       1       (4 )     5,732  
Corporate debt securities     70,600       6       (204 )     70,402  
Asset-backed securities     2,421       —       —       2,421  
Total   $ 133,393     $ 7     $ (388 )   $ 133,012  
 

As of September 30, 2022 and December 31, 2021, available-for-sale investment securities by contractual maturity were as follows (in thousands):
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    As of September 30, 2022   As of December 31, 2021  

   
Amortized


Cost    

Fair

Market


Value  
Amortized


Cost    

Fair

Market


Value  
Available-for-sale investment securities:                      
Due in one year or less   $ 253,769     $ 250,971   $ 31,101     $ 31,078  
Due after one year through five years     88,691       86,479     102,292       101,934  
Total   $ 342,460     $ 337,450   $ 133,393     $ 133,012  
 

The Company reviewed its investment holdings as of September 30, 2022 and December 31, 2021 and determined that its unrealized losses were not 
considered to be other-than-temporary based upon (i) the financial strength of the issuing institution and (ii) the fact that no securities have been in an 
unrealized loss position for twelve months or more. As such, the Company has not recognized any impairment in its financial statements related to its 
available-for-sale investment securities.

4. FAIR VALUE MEASUREMENTS
Investment Securities 

The Company holds investment securities that consist of highly liquid, investment grade debt securities. The Company determines the fair value of its 
investment securities based upon one or more valuations reported by its investment accounting and reporting service provider. The investment service 
provider values the securities using a hierarchical security pricing model that relies primarily on valuations provided by an industry-recognized valuation 
service. Such valuations may be based on trade prices in active markets for identical assets or liabilities (Level 1 inputs) or valuation models using inputs 
that are observable either directly or indirectly (Level 2 inputs), such as quoted prices for similar assets or liabilities, yield curves, volatility factors, credit 
spreads, default rates, loss severity, current market and contractual prices for the underlying instruments or debt, and broker and dealer quotes, as well as 
other relevant economic measures. 

Derivative Asset

On October 15, 2021, the Company received the Radionetics Warrant to purchase the greater of 3,407,285 additional shares of common stock or the 
number of additional shares of common stock that would all the Company to maintain an aggregate equity interest of 22% of the fully diluted capitalization 
of Radionetics.  The valuation method and primary inputs used in valuing the Radionetics Warrant are discussed in Note 8. Such valuation is based on 
valuations provided by a third-party valuation specialist using unobservable inputs due to little to no market data (Level 3 inputs). During the nine months 
ended September 30, 2022, the Company recorded $31,000 of income in the accompanying condensed consolidated statements of operations and 
comprehensive loss related to the change in value of the Radionetics Warrant. There were no material changes in the inputs or the total valuation of the 
Radionetics Warrant during the three months ended September 30, 2022.

Financial assets measured at fair value on a recurring basis as of September 30, 2022 and December 31, 2021 were as follows (in thousands): 
 

    As of September 30, 2022  
    Level 1     Level 2     Level 3     Total  

Investment securities:                        
U.S. government and agency obligations   $ 132,374     $ 43,285     $ —     $ 175,659  
Certificates of deposit     —       5,702       —       5,702  
Corporate debt securities     —       153,100       —       153,100  
Asset-backed securities     —       2,989       —       2,989  
Total Investment securities     132,374       205,076       —       337,450  
Derivative Assets:                        
Radionetics Warrant     —       —       99       99  
Total assets measured at fair value   $ 132,374     $ 205,076     $ 99     $ 337,549  
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    As of December 31, 2021  
    Level 1     Level 2     Level 3     Total  

Investment securities:                        
U.S. government and agency obligations   $ 44,984     $ 9,473     $ —     $ 54,457  
Certificates of deposit     —       5,732       —       5,732  
Corporate debt securities     —       70,402       —       70,402  
Asset-backed securities     —       2,421       —       2,421  
Total Investment securities     44,984       88,028       —       133,012  
Derivative Assets:                        
Radionetics Warrant     —       —       68       68  
Total assets measured at fair value   $ 44,984     $ 88,028     $ 68     $ 133,080  

The Company’s policy is to recognize transfers between levels of the fair value hierarchy on the date of the event or change in circumstances that caused 
the transfer. There were no transfers into or out of Level 3 during the nine months ended September 30, 2022 or year ended December 31, 2021.

5. BALANCE SHEET DETAILS
Prepaid expenses and other current assets consisted of the following (in thousands):
 
 

 
September 30,


2022    
December 31,


2021  
Prepaid research and development costs   $ 4,636     $ 7,184  
Australian tax incentive receivable     852       977  
Prepaid insurance     1,328       888  
Interest receivable     1,401       499  
Due from Radionetics (Note 8)     92       553  
Other     1,652       912  
Total   $ 9,961     $ 11,013  
  
Property and equipment, net consisted of the following (in thousands): 
 
 

 
September 30,


2022    
December 31,


2021  
Leasehold improvements   $ 3,516     $ 3,516  
Lab equipment     2,954       1,889  
Office equipment     859       859  
Computers and software     41       41  
Property and equipment at cost     7,370       6,305  
Less accumulated depreciation and amortization     3,806       3,480  
Total   $ 3,564     $ 2,825  
  
Accounts payable and accrued expenses consisted of the following (in thousands):  
 

   
September 30,


2022    
December 31,


2021  
Accounts payable   $ 5,877     $ 3,422  
Accrued outside services and professional fees     1,783       537  
Other accrued expenses     433       323  
Accrued research and development costs     5,402       4,186  
Total   $ 13,495     $ 8,468  
 

6. OPERATING LEASE 
In February 2018, as amended in March 2018, the Company entered into a non-cancelable operating lease for a facility in San Diego, California ("2018 
Lease"). The 2018 Lease has an initial term of seven years which expires in August 2025, and the Company has an option to extend the term of the 2018 
Lease for an additional five years, a termination option subject to early termination fees and an option to sublease the facility. The 2018 Lease is subject to 
base lease payments and additional charges for common area maintenance and other costs and includes certain lease incentives and tenant improvement 
allowances. The Company’s estimated incremental fully 
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collateralized borrowing rate of 8.0% was used in its present value calculation as the 2018 Lease does not have a stated rate and the implicit rate was not 
readily determinable.
On September 9, 2022, the Company entered into a lease agreement for laboratory and office space in San Diego, California ("2022 Lease"). The Company 
expects to move its corporate headquarters to this new facility upon the substantial completion of improvements and written landlord consent, which is 
expected to occur in the second half of 2023.
Under the terms of the 2022 Lease, expected future monthly minimum lease payments of $0.5 million, with six months of rent abatement in the first year, 
start on the earlier of (i) the date which is ten (10) months after substantial completion of demolition work, or (ii) the date of the substantial completion of 
improvements and first occupancy for business purposes, and the term expires on the date immediately preceding the one hundred thirty-seventh (137th) 
monthly anniversary of this lease payment start date. Lease payments are subject to annual 3% increases. The Company is also responsible for certain 
operating expenses and taxes during the term of the 2022 Lease. The 2022 Lease provides the Company with specified tenant improvement and landlord 
work allowances. The Company has (i) two options to extend the term of the 2022 Lease for an additional period of five (5) years each, and (ii) a right of 
first offer on adjacent space to the new facility, subject to the terms and conditions of the 2022 Lease. 

The 2022 Lease did not commence as of September 30, 2022 since the Company did not control the facility. The lease will be measured and recognized 
upon lease commencement.

Under the terms of the 2018 Lease and 2022 Lease, the Company provided the lessors with irrevocable letters of credit in the amounts of $0.5 million and 
$0.8 million, respectively. The lessors are entitled to draw on the letters of credit in the event of any default by the Company under the terms of the leases.

As of September 30, 2022, future minimum payments under non-cancellable operating leases, excluding the 2022 Lease, were as follows (in thousands):
 

Year ending December 31,  
Minimum


Payments  
2022 (3 months)   $ 308  
2023     1,244  
2024     1,280  
2025     871  
Total future minimum lease payments     3,703  
Less imputed interest     (381 )
Total operating lease liability     3,322  
Less operating lease liability, current     (1,022 )
Operating lease liability, non-current   $ 2,300  
 

Lease cost is recorded on a straight-line basis over the term of the Company’s facility lease. Rent expense was $0.3 million and $0.9 million for the three 
and nine months ended September 30, 2022, respectively, and $0.3 million and $0.9 million for the three and nine months ended September 30, 2021, 
respectively. As of September 30, 2022 and December 31, 2021, the Company’s 2018 Lease weighted average remaining term was 2.8 and 3.6 years, 
respectively.

Cash paid for amounts included in the measurement of lease liabilities for operating cash flow from operating leases was $0.3 million and $0.9 million for 
each of the three and nine months ended September 30, 2022 and 2021, respectively.
7. COMMITMENTS AND CONTINGENCIES
Litigation
From time to time, the Company may be subject to various claims and suits arising in the ordinary course of business. The Company does not expect that 
the resolution of these matters will have a material adverse effect on its financial position or results of operations.

8. LICENSE AGREEMENTS
Radionetics Oncology, Inc.

Formation

In October 2021, the Company, together with 5AM and Frazier, announced the formation of Radionetics. Radionetics aims to develop a deep pipeline of 
novel, targeted, nonpeptide radiopharmaceuticals for the treatment of a broad range of oncology indications. 

Collaboration and License Agreement

The Company and Radionetics entered into the collaboration and license agreement ("CLA"), under which the Company granted to Radionetics an 
exclusive world-wide license to its radiotherapeutics technology platform and associated intellectual property for use in developing radiotherapeutics and 
related radio-imaging agents, including exclusive rights to the underlying intellectual property on 
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certain preclinical drug candidates. Under the CLA, the Company will not be supporting or maintaining the intellectual property and does not plan on 
continuing to undertake those activities from which the utility of the intellectual property is derived. The collaborative provisions per the CLA are deemed 
to be protective measures for the advancement of the technology and not deemed to be a separate performance obligation. The Company assessed the CLA 
and concluded that Radionetics is a customer within the CLA. The performance obligation under the CLA consisted of the license and know-how of the 
technology that was transferred at the inception of the CLA.

In exchange, the Company received 50,500,000 shares of common stock of Radionetics, which represents an initial majority stake in Radionetics of 64%, 
and the Radionetics Warrant to purchase the greater of 3,407,285 additional shares of common stock or the number of additional shares of common stock 
that would allow the Company to maintain an aggregate equity interest of 22% of the fully diluted capitalization of Radionetics. The exercise price of the 
Radionetics Warrant is $0.00001 and it is exercisable at any time and has a term of 10 years. As of September 30, 2022, the Company had a 56% majority 
ownership stake in Radionetics.

These upfront noncash considerations were valued at $1.1 million, which were comprised of $1.0 million for the Company's share of Radionetics common 
stock and $0.1 million for the Radionetics Warrant. The CLA is for functional intellectual property which was transferred at the inception of the CLA. The 
Company does not have an ongoing performance obligation to support or maintain the licensed intellectual property under the CLA. In October 2021, the 
entire amount of the upfront noncash consideration of $1.1 million was recognized as license revenue upon the Company's transfer of the license under the 
CLA. 

In addition to the upfront non-cash considerations, the Company may receive potential sales milestones in excess of $1.0 billion and single-digit royalties 
on net sales. As there have been no sales to date, no sales-based milestones or royalties were recognized to date.

Investment in Radionetics

The Company applied the VIE model to its variable interests in Radionetics and concluded Radionetics is a VIE due to its insufficient equity to finance its 
activities without additional subordinated financial support. 

The Company then evaluated whether it is the primary beneficiary of Radionetics by identifying Radionetics’ key activities: (1) research and development 
activities, (2) financing decisions, and (3) determining the strategic direction of Radionetics. Power over research and development activities are made by 
unanimous vote by members of the research and development committee, in which no party has power. Power for financing decisions and setting strategic 
direction rests with the Radionetics’ board of directors, and no party was determined to be in control since the Radionetics board of directors is comprised 
of 4 members for which Crinetics, 5AM and Frazier are entitled to appoint (and replace, as needed) their board designee while the fourth independent 
member must be mutually agreed to by all three investors. Radionetics’ management is entirely separate from the Company and is determined by 
Radionetics’ board of directors. As the Company does not control any of Radionetics' key activities, it is not the primary beneficiary of the VIE and does 
not consolidate Radionetics.

The Company accounted for its investment in Radionetics under the equity method of accounting due to its ability to exercise significant influence through 
its board seat and involvement in R&D activities, among other factors. The Company’s initial investment in Radionetics was recorded at the fair value of 
common stock received in the amount of $1.0 million. 

The Company's maximum exposure to loss of Radionetics is limited to carrying value of its equity method investment in Radionetics and the Radionetics 
Warrant. The Company has no obligation to fund the operations of Radionetics and has not provided significant explicit or implicit support to Radionetics 
that was not contractually required. The financial statements of Radionetics are not received sufficiently timely for the Company to record its portion of 
earnings or loss in the current condensed consolidated financial statements and therefore the Company reports its portion of earnings or loss on a one 
quarter lag. The Company accounted for its share in Radionetics' loss as of December 31, 2021 during the first quarter of 2022. The Company's investment 
in Radionetics was written down to zero during the first quarter of 2022 as a result of the allocation of the Company’s share of losses of the investee.

Other Radionetics Transactions

During the year ended December 31, 2021, Radionetics completed a $30.0 million convertible notes financing with 5AM and Frazier as the sole 
participants.

R. Scott Struthers, Ph.D. the Company’s President and Chief Executive Officer, serves as chairman of the Radionetics board of directors. Pursuant to such 
arrangement, Dr. Struthers received 1,000,000 shares of restricted common stock of Radionetics, which vest ratably over 36 months, subject to continued 
service, and receives a $50,000 annual retainer for his service as a board member of Radionetics.

As of September 30, 2022 and December 31, 2021, the Company had approximately $92,000 and $0.6 million, respectively, due from Radionetics for 
reimbursement of certain expenses paid on behalf of Radionetics. These amounts are recorded within prepaid expenses and other current assets in the 
accompanying condensed consolidated balance sheets. The Company has evaluated these reimbursements and concluded that these reimbursements are not 
performance obligations for which the Company is acting as the principal and therefore these amounts have been included within operating expenses in the 
accompanying statements of operations and comprehensive loss in the period incurred.
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Sanwa Kagaku Kenkyusho Co., Ltd

On February 25, 2022, the Company and Sanwa Kagaku Kenkyusho Co., Ltd. ("Sanwa"), entered into a license agreement (the “Sanwa License”) whereby 
the Company granted Sanwa an exclusive license to develop and commercialize paltusotine in Japan.

Under the Sanwa License, Sanwa has the right to receive data obtained by the Company through certain paltusotine studies. The Company assessed the 
Sanwa License and concluded that Sanwa is a customer within the agreement. Sanwa will assume all costs associated with clinical trials and regulatory 
applications associated with these processes in Japan. Further, the Company retains all rights to develop and commercialize the product outside Japan. The 
Company also granted Sanwa the right to purchase supply of paltusotine for clinical and commercial requirements at cost plus a pre-negotiated percentage 
which was considered to be a market rate and therefore not a material right. 

The Company determined that its performance obligations under the Sanwa License comprised the license and data exchange. Certain professional 
services, such as the Company's participation on committees, were deemed to be immaterial to the context of the contract. 

In exchange, the Company received a $13.0 million nonrefundable, upfront payment and will be eligible to receive up to an additional $25.5 million in 
milestone payments related to the achievement of certain development, regulatory and commercial goals. In addition, upon market approval of paltusotine 
in Japan, the Company will be eligible to receive certain sales-based royalties. The Company determined that the transaction price amounted to the upfront 
payment of $13.0 million. As there have been no sales to date, no sales-based milestones or royalties were recognized to date. Further, using the most-
likely-method, the developmental milestone payments were considered fully constrained.

The control of the license was transferred to Sanwa at the inception of the contract as the Sanwa License is for functional intellectual property and the 
Company does not have an ongoing performance obligation to support or maintain the licensed intellectual property. Revenue allocated to the data 
exchange obligation is recognized over time using the cost-to-cost measure as this method represents a faithful depiction of progress toward the ongoing 
paltusotine studies in the U.S. and related data transfer. Revenue is recognized on a gross basis as the Company is the principal. 

During the three and nine months ended September 30, 2022, $0.5 million and $4.0 million, respectively, of the $13 million upfront payment was 
recognized as license revenues in the accompanying condensed consolidated statements of operations and comprehensive loss, and as of September 30, 
2022, $2.3 million and $6.7 million is included as current deferred revenues and non-current deferred revenues, respectively, in the accompanying 
condensed consolidated balance sheets. Deferred revenues are expected to be recognized over the duration of certain paltusotine studies conducted by the 
Company. Of the license revenues recognized during the nine months ended September 30, 2022, $1.5 million is related to the transfer of the license at the 
inception of the Sanwa License at a point in time, with the remaining amounts related to the data exchange performance obligation recognized over time as 
of September 30, 2022.

On June 14, 2022, the Company and Sanwa, entered into a clinical supply agreement (the "Sanwa Clinical Supply Agreement") whereby the Company is 
responsible for manufacturing and supplying certain materials to Sanwa for the completion of certain studies and trials under the Sanwa License. No 
significant supply purchases made by Sanwa through the Sanwa Clinical Supply Agreement during the three and nine months ended September 30, 2022. 

9. STOCKHOLDERS’ EQUITY
Stock Offerings
On April 12, 2021, the Company completed an underwritten follow-on offering of 4,562,044 shares of its common stock at a price to the public of $16.44 
per share. Proceeds from the offering were approximately $72.6 million, net of underwriting discounts and commissions and offering costs of $2.4 million. 
The shares were registered pursuant to the Company’s 2019 Shelf Registration Statement discussed below.
On July 28, 2021, the Company entered into a stock purchase agreement for the private placement of 851,306 shares of its common stock at a price of 
$17.62 per share (the “Private Placement”), which shares were issued on July 30, 2021. Proceeds from the offering were approximately $15.0 million. 
On October 21, 2021, the Company completed an underwritten follow-on offering of 8,712,400 shares of its common stock at a price to the public of 
$19.80 per share.  Proceeds from the offering were approximately $162.0 million, net of underwriting discounts and commissions and offering costs of 
$10.5 million.  The shares were registered pursuant to the Company’s 2021 Shelf Registration Statement discussed below.

On April 18, 2022, the Company completed an underwritten follow-on offering of 5,625,563 shares of its common stock at a price to the public of $22.22 
per share. Net proceeds from the offering were approximately $117.2 million, after underwriting discounts and commissions and estimated offering costs of 
approximately $7.8 million. The shares were registered pursuant to the Company’s 2021 Shelf Registration Statement.
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Shelf Registration Statement and ATM Offerings
On August 13, 2019, the Company filed a registration statement on Form S-3 (the “2019 Shelf Registration Statement”), covering the offering of up to 
$300.0 million of common stock, preferred stock, debt securities, warrants and units. The 2019 Shelf Registration Statement became effective on August 
29, 2019.

On August 13, 2019, the Company also entered into a Sales Agreement (the “Sales Agreement”) with SVB Leerink LLC and Cantor Fitzgerald & Co. 
(collectively, the “Sales Agents”), under which the Company may, from time to time, sell shares of its common stock through the Sales Agents (the “ATM 
Offering”). The 2019 Shelf Registration Statement included a prospectus covering the offering, issuance and sale of up to $75.0 million of the Company’s 
common stock from time to time through the ATM Offering.

Pursuant to the 2019 Shelf Registration Statement, the Company has issued 275,764 shares of common stock in the ATM Offering for net proceeds of $6.4 
million, after deducting commissions. The Company has not issued any additional shares of common stock in the ATM Offering since the first quarter of 
2020. The 2019 Shelf Registration Statement expired on August 29, 2022.

On August 10, 2021, the Company filed a registration statement on Form S-3 (the “2021 Shelf Registration Statement”), which became immediately 
effective upon filing, covering the offering of common stock, preferred stock, debt securities, warrants and units and the resale of up to 851,306 shares by 
the accredited investor who purchased shares in the Private Placement.

On August 12, 2022, the Company filed with the SEC a prospectus supplement, dated August 12, 2022, to the 2021 Shelf Registration Statement pursuant 
to Rule 424(b) under the Securities Act of 1933, as amended, relating to the offer and sale of up to $150 million of shares of its common stock from time to 
time to or through the Sales Agents, pursuant to the Sales Agreement, in the ATM Offering. Following the expiration of the 2019 Shelf Registration 
Statement, the shares to be sold under the Sales Agreement may be issued and sold pursuant to the 2021 Shelf Registration Statement.

10. EQUITY INCENTIVE PLANS
2021 Employment Inducement Incentive Award Plan
In December 2021, the Company adopted the 2021 Employment Inducement Incentive Award Plan (the "2021 Inducement Plan"). The Company initially 
reserved 1,500,000 shares of the Company’s common stock for issuance pursuant to awards granted under the 2021 Inducement Plan. The terms of the 
2021 Inducement Plan are substantially similar to the terms of the Company’s 2018 Incentive Award Plan with the exception that awards may only be made 
to an employee who has not previously been an employee or member of the board of directors of the Company if the award is in connection with 
commencement of employment. In 2022, the Company amended the 2021 Inducement Plan to increase the number of shares of the Company’s common 
stock available for future issuance under the 2021 Inducement Plan to 3,000,000 shares.  As of September 30, 2022, 1,312,700 shares were available for 
future issuance under the 2021 Inducement Plan.
2018 Incentive Award Plan
In July 2018, the Company adopted the 2018 Incentive Award Plan (the “2018 Plan”). Under the 2018 Plan, which expires in July 2028, the Company may 
grant equity-based awards to individuals who are employees, officers, directors or consultants of the Company. Options issued under the 2018 Plan will 
generally expire ten years from the date of grant and vest over a four-year period. As of September 30, 2022, 2,059,011 shares were available for future 
issuance under the 2018 Plan.

The 2018 Plan contains a provision that allows annual increases in the number of shares available for issuance on the first day of each calendar year 
through January 1, 2028 in an amount equal to the lesser of: (i) 5% of the aggregate number of shares of the Company’s common stock outstanding on 
December 31 of the immediately preceding calendar year, or (ii) such lesser amount determined by the Company. Under this evergreen provision, on 
January 1, 2022, an additional 2,379,911 shares became available for future issuance under the 2018 Plan.

2015 Stock Incentive Plan
In February 2015, the Company adopted the Crinetics Pharmaceuticals, Inc. 2015 Stock Incentive Plan (the “2015 Plan”), which provided for the issuance 
of equity awards to the Company’s employees, members of its board of directors and consultants. In general, options issued under this plan vest over four 
years and expire after 10 years. Subsequent to the adoption of the 2018 Plan, no additional equity awards can be made under the 2015 Plan. 

Certain awards under the 2015 Plan allowed for exercise prior to vesting. Shares issued under such early-exercise provisions are subject to repurchase by 
the Company until they become fully vested. As of September 30, 2022, there were no unvested shares issued under early-exercise provisions subject to 
repurchase by the Company.

2018 Employee Stock Purchase Plan
In July 2018, the Company adopted the 2018 Employee Stock Purchase Plan (the “ESPP”). The ESPP permits participants to purchase common stock 
through payroll deductions of up to 20% of their eligible compensation. The Company's offering period begins in May 
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and November of each year. As of September 30, 2022, an aggregate of 1,263,479 shares of common stock were available for issuance under the ESPP.

The ESPP contains a provision that allows annual increases in the number of shares available for issuance on the first day of each calendar year through 
January 1, 2028 in an amount equal to the lesser of: (i) 1% of the aggregate number of shares of the Company’s common stock outstanding on December 
31 of the immediately preceding calendar year, or (ii) such lesser amount determined by the Company. Under this evergreen provision, on January 1, 2022, 
an additional 475,982 shares became available for future issuance under the ESPP.

Stock Awards

Stock Options
The Company’s stock option activity during the nine months ended September 30, 2022 was as follows: 
 
          Weighted-     Weighted-     Aggregate  
          Average     Average     Intrinsic  
    Options     Exercise     Remaining     Value  
    Outstanding     Price     Term     (000’s)  
Balance at December 31, 2021     6,553,594     $ 16.07              
Granted     3,035,404     $ 20.40              
Exercised     (506,646 )   $ 9.09              
Forfeited and expired     (183,315 )   $ 19.09              
Balance at September 30, 2022     8,899,037     $ 17.89       8.1     $ 27,757  
Vested and expected to vest at September 30, 2022     8,899,037     $ 17.89       8.1     $ 27,757  
Exercisable at September 30, 2022     3,764,679     $ 15.45       6.9     $ 21,287  
 
Aggregate intrinsic value is calculated as the difference at a specific point in time between the closing price of the Company’s common stock and the 
exercise price of stock options that had exercise prices below the closing price. The aggregate intrinsic value of options exercised during the nine months 
ended September 30, 2022 was $5.6 million. 

Restricted Stock Units
The Company’s restricted stock unit activity during the nine months ended September 30, 2022 was as follows: 
 
          Weighted-    
    Restricted Stock     Average    
    Units     Grant Date    
      Outstanding     Fair Value    
Balance at December 31, 2021     —     $ —    
Granted     306,919     $ 20.02    
Vested     —     $ —    
Forfeited     (29,108 )   $ 20.02    
Balance at September 30, 2022     277,811     $ 20.02    

Fair Value of Stock Awards
The Company utilizes the Black-Scholes option pricing model to value awards under its equity plans. The following table summarizes the weighted 
average assumptions used to estimate the fair value of stock options granted under the Company’s stock option plans for the periods presented below:
 
Stock Option Awards   Three months ended September 30,   Nine months ended September 30,
    2022   2021   2022   2021
Expected option term   6.0 years   6.1 years   6.0 years   6.0 years
Expected volatility   87%   85%   88%   86%
Risk free interest rate   3.3%   1.0%   2.4%   1.0%
Expected dividend yield   —%   —%   —%   —%
  
The weighted-average fair value of stock options awarded was $15.12 and $15.04 per share during the three and nine months ended September 30, 2022, 
respectively, and $15.67 and $12.47 per share during the three and nine months ended September 30, 2021, respectively.
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The key assumptions used in determining the fair value of equity awards, and the Company’s rationale, were as follows: (i) Expected term - the expected 
term for options represents the period that options are expected to be outstanding and has been estimated using the simplified method, which is an average 
of the contractual option term and its vesting period; the expected term for ESPP represents the term the awards are expected to be outstanding; (ii) 
Expected volatility - the expected volatility assumption is based on volatilities of a peer group of similar companies in the biotechnology industry whose 
share prices are publicly available; (iii) Risk-free interest rate - the risk-free interest rate is based on the U.S. Treasury yield in effect at the time of grant for 
zero coupon U.S. Treasury notes with maturities that approximate the expected terms of awards; and (iv) Expected dividend yield - the expected dividend 
yield assumption is zero as the Company has never paid dividends and has no present intention to do so in the future. 

Restricted stock units are valued using the grant date stock price. 

Stock-Based Compensation Expense
Stock-based compensation expense for the equity awards issued by the Company to employees and non-employees for the periods presented below was as 
follows (in thousands):
 
  Three months ended September 30,     Nine months ended September 30,    
  2022     2021     2022     2021    
Included in research and development $ 3,860     $ 2,579     $ 10,732     $ 6,748    
Included in general and administrative   3,574       1,976       9,588       5,446    
Total stock-based compensation expense $ 7,434     $ 4,555     $ 20,320     $ 12,194    
 
As of September 30, 2022, unrecognized stock-based compensation cost related to option awards, restricted stock units, and ESPP was $68.6 million, $4.8 
million and $1.2 million, respectively, which is expected to be recognized over a remaining weighted-average period of approximately 2.1 years, 3.5 years 
and 1.4 years, respectively. 
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Item 2. 	 Management’s Discussion and Analysis of Financial Condition and Results of Operations
You should read the following discussion of our financial condition and results of operations in conjunction with the unaudited condensed consolidated 
financial statements and the notes thereto included elsewhere in this Quarterly Report on Form 10-Q and with our audited financial statements and notes 
thereto included in our Annual Report on Form 10-K for the year ended December 31, 2021.

Forward Looking Statements
The following discussion and other parts of this quarterly report contain forward-looking statements within the meaning of Section 21E of the Securities 
Exchange Act of 1934, as amended, or the Exchange Act. All statements other than statements of historical facts contained in this quarterly report, 
including statements regarding our future results of operations and financial position, business strategy, the impact of the COVID-19 pandemic, 
prospective products, product approvals, research and development costs, timing and likelihood of success, plans and objectives of management for future 
operations and future results of anticipated products, are forward-looking statements. These statements are often identified by the use of words such as 
“may,” “will,” “expect,” “believe,” “anticipate,” “intend,” “could,” “should,” “estimate,” or “continue,” and similar expressions or variations. The 
forward-looking statements in this quarterly report are only predictions. We have based these forward-looking statements largely on our current 
expectations and projections about future events and financial trends that we believe may affect our financial condition, operating results, business 
strategy, short-term and long-term business operations and objectives. These forward-looking statements speak only as of the date of this quarterly report 
and are subject to a number of risks, uncertainties and assumptions, including those described in Part II, Item 1A, “Risk Factors.” The events and 
circumstances reflected in our forward-looking statements may not be achieved or occur and actual results could differ materially from those projected in 
the forward-looking statements. Except as required by applicable law, we do not plan to publicly update or revise any forward-looking statements 
contained herein, whether as a result of any new information, future events, changed circumstances or otherwise.

Overview 

We are a clinical-stage pharmaceutical company focused on the discovery, development and commercialization of novel therapeutics for rare endocrine 
diseases and endocrine-related tumors. Endocrine pathways function to maintain homeostasis and commonly use peptide hormones acting through G 
protein coupled receptors, or GPCRs, to regulate many aspects of physiology including growth, energy, metabolism, gastrointestinal function and stress 
responses. We have built a highly productive drug discovery and development organization with extensive expertise in endocrine GPCRs. We have 
discovered a pipeline of oral nonpeptide (small molecule) new chemical entities that target peptide GPCRs to treat a variety of rare endocrine diseases 
where treatment options have significant efficacy, safety and/or tolerability limitations. Our product candidates include paltusotine (formerly CRN00808), 
which is in clinical development for the treatment of acromegaly and neuroendocrine tumors complicated by carcinoid syndrome, CRN04777, which is in 
clinical development for congenital hyperinsulinism, or HI, and CRN04894, which is in clinical development for diseases of excess adrenocorticotrophic 
hormone, or ACTH, including Cushing’s Disease and congenital adrenal hyperplasia, or CAH. We are advancing additional product candidates through 
preclinical discovery and development studies in parallel. Our vision is to build the leading endocrine company which consistently pioneers new 
therapeutics to help patients better control their disease and improve their daily lives. 

We focus on the discovery and development of oral nonpeptide therapeutics that target peptide GPCRs with well understood biological functions, validated 
biomarkers and the potential to substantially improve the treatment of endocrine diseases and/or endocrine-related tumors. Our pipeline consists of the 
following product candidates: 

Paltusotine (SST2 Agonist Program)

Paltusotine, our lead product candidate, establishes a new class of oral selective nonpeptide somatostatin receptor type 2, or SST2, agonists designed for the 
treatment of acromegaly and neuroendocrine tumors, or NETs. Somatostatin is a neuropeptide hormone that broadly inhibits the secretion of other 
hormones, including growth hormone, or GH, from the pituitary gland. Acromegaly arises from a benign pituitary tumor that secretes excess GH that, in 
turn, causes excess secretion of insulin-like growth factor-1, or IGF-1, by the liver. This loss of homeostasis in the GH axis results in excess tissue growth 
and other adverse metabolic effects throughout the body. Approximately 26,000 people in the United States suffer from acromegaly, and depending on 
surgical success, many are candidates for chronic pharmacological intervention, of which somatostatin peptide analogs are the primary pharmacotherapy. 
NETs originate from neuroendocrine cells commonly found in the gut, lung or pancreas. Typically, NETs are only diagnosed at a time of extensive 
metastatic disease and will often progress to liver failure. NETs are present in approximately 171,000 adults in the United States. Of these, approximately 
19%, or 33,000 patients, have carcinoid syndrome, which occurs when the tumors secrete hormones or other chemical substances into the bloodstream that 
cause severe flushing or diarrhea, among other symptoms. While still an orphan disease, NETs are the second most common gastrointestinal malignancy 
after colon cancer. Most NETs overexpress SST2 receptors and injected depots of peptide somatostatin analogs have become the first-line standard of care 
for many NETs patients as detailed in National Comprehensive Cancer Network (NCCN) guidelines. In 2021, somatostatin peptide drugs accounted for 
approximately $3.1 billion in global sales for the treatment of acromegaly, NETs and other uses. These drugs require painful monthly or daily injections 
and, in the case of somatostatin peptide drugs, often fail to fully control the disease in many acromegaly patients. The U.S. Food and Drug Administration, 
or FDA, has granted orphan drug designation for paltusotine for the treatment of acromegaly.
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To date, we have conducted multiple Phase 1 and Phase 2 clinical trials and results have shown that paltusotine was generally well tolerated. In our 
ACROBAT Phase 2 program in acromegaly patients, paltusotine maintained IGF-1 levels in patients previously treated with injected somatostatin receptor 
ligands (SRLs) including in our ACROBAT Advance long-term extension study, in which paltusotine lowered and maintained IGF-1 for up to 103 weeks at 
levels comparable to prior injected SRL therapy.

We are currently conducting a Phase 3 development program for paltusotine in acromegaly which consists of two placebo-controlled clinical trials. The 
first of these, the PATHFNDR-1 trial, is designed as a double-blind, placebo-controlled, nine-month clinical trial of paltusotine in acromegaly patients with 
average IGF-1 levels less than or equal to 1.0 times the upper limit of normal, or ULN, and who are on stable doses of somatostatin receptor ligand 
monotherapy (octreotide LAR or lanreotide depot). We are also conducting a second study, the PATHFNDR-2 trial, which is designed as a double-blind, 
placebo-controlled, six-month clinical trial of acromegaly patients with elevated IGF-1 levels. The primary endpoint of both PATHFNDR studies will be 
the proportion of patients with IGF-1 ≤ 1.0 × ULN at the end of the treatment period on paltusotine as compared to placebo. We expect topline data from 
PATHFNDR-1 in the third quarter of 2023 and from PATHFNDR-2 in the fourth quarter of 2023. We believe that, if successful, the two trials should 
provide data which would be submitted to regulatory authorities in support of the use of paltusotine for all acromegaly patients who require 
pharmacotherapy, including untreated patients and those switching from other therapies. 

We are also conducting a Phase 2 trial to assess the safety and pharmacokinetics of paltusotine in patients with NETs complicated by carcinoid syndrome. 
We expect topline data from this study in 2023.

In February 2022, we entered into a license agreement with Sanwa Kagaku Kenkyusho Co., Ltd., or Sanwa, pursuant to which Sanwa has the exclusive 
right to develop and commercialize paltusotine in Japan, or the Sanwa License.

CRN04777 (SST5 Agonist)

CRN04777 is our investigational, oral, nonpeptide somatostatin receptor type 5, or SST5, agonist designed for the treatment of congenital hyperinsulinism, 
or HI. Congenital HI is a devastating rare genetic disease associated with dysregulated insulin production, in which excess insulin produces life-threatening 
hypoglycemia (low blood glucose) beginning at birth. This loss of homeostatic control of blood glucose levels can lead to seizures, developmental 
disorders, learning disabilities, coma and even death. Congenital HI occurs in approximately 1 in 25,000 to 50,000 new births in the United States. We have 
completed a double-blind, randomized, placebo-controlled Phase 1 study of CRN04777 in healthy volunteers to assess the safety and tolerability of single 
and multiple doses of CRN04777. In addition, the study was designed to evaluate the potential mechanism of action of CRN04777 by measuring the 
suppression of insulin secretion in healthy volunteers following stimulation with either glucose or a sulfonylurea, agents that increase the secretion of 
insulin. We announced positive topline data from the single ascending dose, or SAD, cohorts in September 2021 and announced positive topline data from 
the multiple ascending dose, or MAD, cohorts in March 2022. We believe CRN04777 demonstrated pharmacologic proof-of-concept, based on potent 
suppression of stimulated insulin observed in these subjects. The plasma exposure of CRN04777 suggested the drug was well absorbed with a half-life of 
approximately 40 hours, which we believe supports the potential for once daily administration in patients. All adverse events were considered mild or 
moderate and there were no serious adverse events. CRN04777 was well tolerated at single and multiple doses from 0.5 mg up to 120 mg and exhibited 
dose-proportional pharmacokinetics for the same dose range. A dose-dependent reduction in glucose-induced insulin secretion was demonstrated with an 
intravenous glucose tolerance test in the SAD cohorts and a dose-dependent reversal of sulfonylurea-induced insulin secretion was seen in both the SAD 
and MAD cohorts. The sulfonylurea-induced insulin secretion model represents a pharmacologic analog of the hyperinsulinism that many patients 
experience. We expect to initiate a Phase 2 clinical program of CRN04777 in patients with congenital HI following interactions with global regulatory 
agencies, which are currently ongoing.

The FDA has granted rare pediatric disease designation for CRN04777 for the treatment of congenital HI. In addition, the European Medicines Agency, or 
EMA, has granted orphan drug designation for CRN04777 for the treatment of congenital HI and the United Kingdom Medicines and Healthcare products 
Regulatory Agency, or MHRA, has granted CRN04777 an Innovation Passport for the treatment of congenital HI. We also expect CRN04777 can be 
broadly developed for the treatment of other diseases characterized by excess insulin secretion, including forms of syndromic hyperinsulinism. 

CRN04894 (ACTH Antagonist)

CRN04894 is our investigational, oral, nonpeptide product candidate designed to antagonize the ACTH receptor, intended for the treatment of diseases 
caused by excess ACTH, including Cushing’s disease and CAH. Cushing’s disease results from a pituitary tumor that secretes excess ACTH which, in turn, 
causes the downstream synthesis and over-secretion of cortisol by the adrenal glands. Cortisol is the body’s main stress hormone and excess amounts can 
cause significant increases in mortality and morbidity. CAH encompasses a set of disorders that are caused by genetic mutations that result in impaired 
cortisol synthesis. A lack of cortisol leads to a loss of feedback mechanisms and results in persistently high levels of ACTH, which, in turn, causes 
overstimulation of the adrenal cortex. The resulting adrenal hyperplasia and over-secretion of other steroids (particularly androgens) and steroid precursors 
can lead to a variety of effects from improper gonadal development to life-threatening dysregulation of mineralocorticoids. We conducted a double-blind, 
randomized, placebo-controlled Phase 1 study of CRN04894 in healthy volunteers to assess the safety and tolerability of single and multiple doses of 
CRN04894. In addition, the study was designed to measure the effect of CRN04894 on suppression of cortisol, cortisol precursors, and adrenal androgens 
following exogenous ACTH stimulation. In August 2021, we announced positive 
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topline data from the SAD cohorts of the Phase 1 study and in May 2022, we announced positive topline results from the MAD cohorts of the Phase 1 
study. CRN04894 was well tolerated and demonstrated dose-dependent increases in CRN04894 plasma concentrations. We believe CRN04894 
demonstrated pharmacologic proof-of-concept as the Phase 1 results showed reductions of both basal cortisol and elevated cortisol following an ACTH 
challenge. All adverse events were considered mild to moderate and there were no serious adverse events. 

In the fourth quarter of 2022, we entered into a Clinical Trial Agreement with the National Institute of Diabetes and Digestive and Kidney Diseases, or 
NIDDK, of the National Institutes of Health, or NIH, to collaborate on a company-sponsored multiple-ascending dose exploratory trial of CRN04894 in 
ACTH-dependent Cushing’s Syndrome, including patients with Cushing's Disease or Ectopic ACTH Syndrome, or EAS. We are also planning for later-
stage clinical studies of CRN04894 in patients with CAH which we anticipate initiating in the first half of 2023.

Parathyroid Hormone Antagonist

We are developing antagonists of the parathyroid hormone, or PTH, receptor for the treatment of primary hyperparathyroidism, or PHPT and humoral 
hypercalcemia of malignancy, or HHM, and other diseases of excess PTH. PTH regulates calcium and phosphate homeostasis in bone and kidney through 
activation of its receptor, PTHR1. Increased activation of PTHR1, either via PTH or PTH-related peptide (PTHrP, PTHLH) can lead to skeletal, renal, 
gastrointestinal, and neurological problems. Primary hyperparathyroidism arises from a small, benign tumor on one or more of the parathyroid glands, 
which results in over-secretion of PTH, leading to increased blood calcium levels, or hypercalcemia. Some patients experience no symptoms, and many can 
have surgery to remove the tumor and/or hyperactive gland(s), while some require management with medical therapy. Symptomatic PHPT is characterized 
by skeletal, renal, gastrointestinal, and neurological manifestations with increased mortality. HHM typically arises in patients with advanced-stage cancers. 
In cases of HHM, over-secretion of PTHrP caused by the malignant tumor results in bone resorption and calcium reabsorption in the kidney, leading to 
hypercalcemia. We have identified investigational, orally available nonpeptide PTH antagonists that showed activity and drug-like properties in preclinical 
models. We are evaluating a subset of molecules to identify potential development candidates that we believe are suitable for evaluation in human clinical 
trials.

Radionetics Oncology, Inc.

On October 18, 2021, we, together with 5AM Ventures and Frazier Healthcare Partners, announced the formation of Radionetics Oncology, Inc., or 
Radionetics. Radionetics aims to develop a deep pipeline of novel, targeted, nonpeptide radiopharmaceuticals for the treatment of a broad range of 
oncology indications. In connection with the formation of Radionetics, we entered into a Collaboration and License Agreement with Radionetics, or the 
Radionetics License, granting Radionetics an exclusive world-wide license to our technology for the development of radiotherapeutics and related radio-
imaging agents in exchange for a majority equity stake in Radionetics, a warrant to obtain additional shares of common stock of Radionetics, potential sales 
milestones in excess of $1.0 billion and single-digit royalties on net sales.

Research Discovery

Patients with many other debilitating endocrine diseases await new therapeutic options, and we are continuously evaluating where to next deploy our drug 
discovery efforts. We plan to continue to expand our drug discovery efforts and leverage our expertise in the evaluation of additional conditions including 
nonfunctional pituitary adenomas, polycystic kidney disease, metabolic diseases and Graves’ Disease (including Thyroid Eye Disease), among other 
indications. All of our product candidates have been discovered, characterized and developed internally and are the subject of composition of matter patent 
applications. Other than the Sanwa License with respect to the exclusive right to develop and commercialize paltusotine in Japan and the Radionetics 
License with respect to the exclusive right to our radiotherapeutics technology, we have retained worldwide rights to commercialize our product candidates 
and do not have any royalty obligations.

Australian operations

In January 2017, we established Crinetics Australia Pty Ltd, or CAPL, a wholly-owned subsidiary which was formed to conduct various preclinical and 
clinical activities for our product and development candidates. We believe CAPL will be eligible for certain financial incentives made available by the 
Australian government for research and development expenses. Specifically, the Australian Taxation Office provides for a refundable tax credit in the form 
of a cash refund equal to 43.5% of qualified research and development expenditures under the Australian Research and Development Tax Incentive 
Program, or the Australian Tax Incentive, to Australian companies that operate the majority of their research and development activities associated with 
such projects in Australia. A wholly-owned Australian subsidiary of a non-Australian parent company is eligible to receive the refundable tax credit, 
provided that the Australian subsidiary retains the rights to the data and intellectual property generated in Australia, and provided that the total revenues of 
the parent company and its consolidated subsidiaries during the period for which the refundable tax credit is claimed are less than $20.0 million Australian 
dollars. If we lose our ability to operate CAPL in Australia, or if we are ineligible or unable to receive the research and development tax credit, or the 
Australian government significantly reduces or eliminates the tax credit, the actual refund amounts we receive may differ from our estimates.

COVID-19
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As we continue to actively advance our programs, we are in close contact with our principal investigators and clinical sites and continue to assess any 
impacts of the ongoing COVID-19 global pandemic on our drug manufacturing, nonclinical activities, and clinical trials, expected timelines, and costs on 
an ongoing basis. In light of the COVID-19 pandemic, and consistent with the FDA’s updated industry guidance for conducting clinical trials issued on 
March 18, 2020, and updated most recently on August 30, 2021, clinical trials may be deprioritized in favor of treating patients who have contracted the 
virus or to prevent the spread of the virus. The direct and indirect impacts of COVID-19 on our business could alter our forecasted timelines. We will 
continue to evaluate the impact of the COVID-19 pandemic on our business.

Financial operations overview

To date, we have devoted substantially all of our resources to drug discovery, conducting preclinical studies and clinical trials, obtaining and maintaining 
patents related to our product candidates, and the provision of general and administrative support for these operations. We have recognized revenues from 
various research and development grants and license and collaboration agreements, but do not have any products approved for sale and have not generated 
any product sales. We have funded our operations primarily through our grant and license revenues, the private placement of preferred stock, and sales of 
our common stock. As of September 30, 2022, we had unrestricted cash, cash equivalents, and investment securities of $368.4 million.

We have incurred cumulative net losses since our inception and, as of September 30, 2022, we had an accumulated deficit of $394.2 million. Our net losses 
may fluctuate significantly from quarter-to-quarter and year-to-year, depending on the timing of our clinical trials and preclinical studies and our 
expenditures on other research and development activities. We expect our expenses and operating losses will increase substantially as we conduct our 
ongoing and planned clinical trials, continue our research and development activities and conduct preclinical studies, hire additional personnel, protect our 
intellectual property and incur costs associated with being a public company, including audit, legal, regulatory, and tax-related services associated with 
maintaining compliance with exchange listing and Securities and Exchange Commission, or SEC, requirements, director and officer insurance premiums, 
and investor relations costs.

We do not expect to generate any revenues from product sales unless and until we successfully complete development and obtain regulatory approval for 
one or more of our product candidates, which we expect will take a number of years. If we obtain regulatory approval for any of our product candidates, we 
expect to incur significant commercialization expenses related to product sales, marketing, manufacturing and distribution. Accordingly, until such time as 
we can generate significant revenue from sales of our product candidates, if ever, we expect to finance our cash needs through equity offerings, debt 
financings or other capital sources, including potentially, collaborations, licenses and other similar arrangements. However, we may be unable to raise 
additional funds or enter into such other arrangements when needed on favorable terms or at all. Our failure to raise capital or enter into such other 
arrangements when needed would have a negative impact on our financial condition and could force us to delay, scale back or discontinue the development 
of our existing product candidates or our efforts to expand our product pipeline.

Revenues
To date, our revenue has been mainly derived from grant awards and licenses. As our data exchange performance obligation under the Sanwa License is 
fulfilled, we expect to recognize as revenues the deferred revenue amounts included in the accompanying condensed consolidated balance sheets as of 
September 30, 2022. We will recognize royalty and milestone revenues under our license agreements if and when appropriate under the relevant accounting 
rules (see Note 8 to our condensed consolidated financial statements). We have not generated any revenues from the commercial sale of approved products, 
and we do not expect to generate revenues from the commercial sale of our product candidates for at least the foreseeable future, if ever. 

License revenues    

License revenues in 2021 were derived from the majority equity stake obtained in Radionetics pursuant to a Collaboration and License Agreement, under 
which Radionetics was granted an exclusive world-wide license to our radiotherapeutics technology platform and associated intellectual property for the 
development of radiotherapeutics and related radio-imaging agents.

License revenues for 2022 were derived from the Sanwa License, under which Sanwa was granted the exclusive right to develop and commercialize 
paltusotine in Japan.

On June 14, 2022, the Company and Sanwa, entered into a clinical supply agreement, or the Sanwa Clinical Supply Agreement, whereby the Company is 
responsible for manufacturing and supplying certain materials to Sanwa for specified activities under the Sanwa License. No significant purchases were 
made by Sanwa under the Sanwa Clinical Supply Agreement during the three and nine months ended September 30, 2022. 

Research and development

To date, our research and development expenses have related primarily to discovery efforts and preclinical and clinical development of our product 
candidates. Research and development expenses are recognized as incurred and payments made prior to the receipt of goods or services to be used in 
research and development are capitalized until the goods or services are received.
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Research and development expenses include:

• salaries, payroll taxes, employee benefits, and stock-based compensation charges for those individuals involved in research and development 
efforts; 

• external research and development expenses incurred under agreements with contract research organizations, or CROs, investigative sites and 
consultants to conduct our clinical trials and preclinical and nonclinical studies;

• costs related to manufacturing our product candidates for clinical trials and preclinical studies, including fees paid to third-party manufacturers;
• costs related to compliance with regulatory requirements; 
• laboratory supplies; and
• facilities, depreciation and other allocated expenses for rent, facilities maintenance, insurance, equipment and other supplies.

We recognize the Australian Tax Incentive as a reduction of research and development expense. The amounts are determined based on eligible research and 
development expenditures. The Australian Tax Incentive is recognized when there is reasonable assurance that the Australian Tax Incentive will be 
received, the relevant expenditure has been incurred, and the amount of the Australian Tax Incentive can be reliably measured.

Our direct research and development expenses consist principally of external costs, such as fees paid to CROs, investigative sites and consultants in 
connection with our clinical trials, preclinical and non-clinical studies, and costs related to manufacturing clinical trial materials. The majority of our third-
party expenses during 2022 and 2021 related to the research and development of paltusotine, CRN04777, and CRN04894. We deploy our personnel and 
facility related resources across all of our research and development activities.

Our clinical development costs may vary significantly based on factors such as: 

• per patient trial costs;
• the number of trials required for approval;
• the number of sites included in the trials;
• the countries in which the trials are conducted;
• the length of time required to enroll eligible patients;
• the number of patients that participate in the trials;
• number of doses that patients receive;
• drop-out or discontinuation rates of patients;
• potential additional safety monitoring requested by regulatory agencies;
• the duration of patient participation in the trials and follow-up;
• the cost and timing of manufacturing our product candidates;
• the phase of development of our product candidates; and
• the efficacy and safety profile of our product candidates. We plan to substantially increase our research and development expenses for the 

foreseeable future as we continue the development of our product candidates and the discovery of new product candidates. We cannot determine 
with certainty the timing of initiation, the duration or the completion costs of current or future preclinical studies and clinical trials of our product 
candidates due to the inherently unpredictable nature of preclinical and clinical development. Clinical and preclinical development timelines, the 
probability of success and development costs can differ materially from expectations. We anticipate that we will make determinations as to which 
product candidates to pursue and how much funding to direct to each product candidate on an ongoing basis in response to the results of ongoing 
and future preclinical studies and clinical trials, regulatory developments and our ongoing assessments as to each product candidate’s commercial 
potential. We will need to raise substantial additional capital in the future. In addition, we cannot forecast which product candidates may be 
subject to future collaborations, when such arrangements will be secured, if at all, and to what degree such arrangements would affect our 
development plans and capital requirements.

General and administrative

General and administrative expenses consist primarily of salaries and employee-related costs, including stock-based compensation, for personnel in 
executive, finance and other administrative functions. Other significant costs include facility-related costs, legal fees relating to intellectual property and 
corporate matters, professional fees for accounting and consulting services, insurance costs, and commercial planning expenses. We anticipate that our 
general and administrative expenses will increase in the future to support our continued research and development activities and, if any of our product 
candidates receive marketing approval, commercialization activities. We also anticipate increased expenses related to audit, legal, regulatory, and tax-
related services associated with maintaining compliance with exchange listing and SEC requirements, director and officer insurance premiums, and 
investor relations costs associated with operating as a public company.
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Critical Accounting Policies and Estimates 
Our management's discussion and analysis of our financial condition and results of operations is based on our condensed consolidated financial statements, 
which we have prepared in accordance with U.S. generally accepted accounting principles. The preparation of these condensed consolidated financial 
statements requires us to make estimates and judgments that affect the reported amounts of assets, liabilities and expenses and the disclosure of contingent 
assets and liabilities at the date of our condensed consolidated financial statements. On an ongoing basis, we evaluate our estimates and judgments, 
including those related to accrued expenses and stock-based compensation. We base our estimates on historical experience, known trends and events, and 
on various other factors that we believe are reasonable under the circumstances at the time the estimates are made, the results of which form the basis for 
making judgments about the book values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these 
estimates under different assumptions or conditions. 

Our critical accounting policies are those accounting principles generally accepted in the United States that require us to make subjective estimates and 
judgments about matters that are uncertain and are likely to have a material impact on our financial condition and results of operations, as well as the 
specific manner in which we apply those principles. For a description of our critical accounting policies, please see the section entitled “Management’s 
Discussion and Analysis of Financial Condition and Results of Operations — Critical Accounting Policies and Significant Judgments and Estimates” 
contained in our Annual Report on Form 10-K for the year ended December 31, 2021. Other than those changes discussed below made in connection with 
the Sanwa License during the nine months ended September 30, 2022, there have not been any material changes to the critical accounting policies 
discussed therein during the three and nine months ended September 30, 2022.

We have generated revenue from licensing arrangements. We recognize revenues when, or as, the promised goods or services are transferred to customers 
in an amount that reflects the consideration to which we expect to be entitled in exchange for those services. To determine revenue recognition for licensing 
arrangements, we perform the following five steps: (1) identify the contract(s) with a customer; (2) identify the performance obligation(s) in the contract; 
(3) determine the transaction price; (4) allocate the transaction price to the performance obligation(s) in the contract; and (5) recognize revenue when (or 
as) the performance obligation(s) are satisfied. At contract inception, we assess the goods or services promised within each contract, assess whether each 
promised good or service is distinct and identify those that are performance obligations. We recognize as revenue the amount of the transaction price that is 
allocated to the respective performance obligation when, or as, the performance obligation is satisfied.

We have entered into licensing and collaboration agreements that mainly include the following: (i) upfront considerations; (ii) payments associated with 
achieving certain milestones; and (iii) royalties based on specified percentages of net product sales, if any. At the initiation of an agreement, we analyze 
each unit of account within the contract to determine if the counterparty is a customer in the context of the unit of account.

We consider a variety of factors in determining the appropriate estimates and assumptions under the arrangements, such as whether the elements are distinct 
performance obligations, whether there are observable standalone prices, and whether the license is functional or symbolic. We evaluate each performance 
obligation to determine if it can be satisfied and recognized as revenue at a point in time or over time. 

At the inception of arrangements that include variable consideration, we use judgment to estimate the amount of variable consideration to include in the 
transaction price using the most likely method. If it is probable that a significant revenue reversal will not occur, the estimated amount is included in the 
transaction price. Milestone payments that are not within our or the licensee’s control, such as regulatory approvals, are not included in the transaction price 
until those approvals are received. At the end of each reporting period, we re-evaluate estimated variable consideration included in the transaction price and 
any related constraint and, as necessary, adjust the estimate of the overall transaction price. Any adjustments will be recorded on a cumulative catch-up 
basis, which would affect revenues and earnings in the period of adjustment.

We develop estimates of the standalone selling price for each distinct performance obligation. Variable consideration that relates specifically to efforts to 
satisfy specific performance obligations is allocated entirely to those performance obligations. Other components of the transaction price are allocated 
based on the relative standalone selling price, over which we have applied significant judgment. We develop assumptions that require judgment to 
determine the standalone selling price for license-related performance obligations under the adjusted market assessment approach, which may include 
forecasted revenues, development timelines, discount rates and probabilities of success. We estimated the standalone selling price for the data exchange 
performance obligation by forecasting the expected costs of satisfying a performance obligation plus a predetermined margin. 

In the case of a license that is a distinct performance obligation, we recognize revenue allocated to the license from non-refundable, up-front fees at the 
point in time when the license is transferred to the licensee and the licensee can use and benefit from the license. For licenses that are bundled with other 
distinct or combined obligations, we use judgment to assess the nature of the performance obligation to determine whether the performance obligation is 
satisfied over time or at a point in time and, if over time, the appropriate method of measuring progress for purposes of recognizing revenue. If the 
performance obligation is satisfied over time, we evaluate the measure of progress each reporting period and, if necessary, adjust the measure of 
performance and related revenue recognition.
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The selection of the method to measure progress towards completion requires judgment and is based on the nature of the products or services to be 
provided. Revenue is recorded proportionally as costs are incurred. We have used the cost-to-cost measure of progress because it best depicts the transfer of 
control to the customer which occurs as we incur costs. Under the cost-to-cost measure of progress, the extent of progress towards completion is measured 
based on the ratio of costs incurred to date to the total estimated costs at completion of the performance obligation, which is considered an input method. 
We use judgment to estimate the total cost of these performance obligations, which include subcontractors’ costs, labor, materials, other direct costs and an 
allocation of indirect costs. We evaluate these cost estimates and the progress each reporting period and, as necessary, we adjust the measure of progress 
and related revenue recognition.

Sales-based milestones and royalties are recognized at the later of when the subsequent sale or usage occurs or the performance obligation for which some 
or all of the sales-based milestones and royalties have been allocated to has been satisfied or partially satisfied.

Although we do not expect our estimates to be materially different, if our estimates of the expected total costs and timing of certain activities differ from 
the actual status and timing of those activities, it could result in us reporting license revenues related to the data exchange that are too high or too low in any 
particular period. 

Estimating the standalone selling price of the license performance obligation is affected by assumptions regarding a number of variables discussed above. 
While not expected, material changes in these initial assumptions can affect the value of license revenues. These inputs are subjective and generally require 
significant analysis and judgment to develop. 

Results of Operations 
Comparison of the three months ended September 30, 2022 and 2021
The following table summarizes our results of operations for the three months ended September 30, 2022 and 2021 (in thousands):
 
    Three months ended September 30,     Dollar  
    2022     2021     Change  
License revenues   $ 458     $ —     $ 458  
Operating expenses:                  
Research and development     31,987       21,580       10,407  
General and administrative     11,925       6,227       5,698  
Total operating expenses     43,912       27,807       16,105  
Loss from operations     (43,454 )     (27,807 )     (15,647 )
Other income (expense), net     1,529       (44 )     1,573  
Loss before equity method investment     (41,925 )     (27,851 )     (14,074 )
Loss on equity method investment     —       —       —  
Net loss   $ (41,925 )   $ (27,851 )   $ (14,074 )
 

License revenues.      License revenues relate to the Sanwa License and totaled $0.5 million for the three months ended September 30, 2022. There were no 
license revenues during the three months ended September 30, 2021.

Research and development expenses.     Research and development expenses were $32.0 million and $21.6 million for the three months ended September 
30, 2022 and 2021, respectively. The change was primarily due to increased spending on manufacturing and development activities of $5.2 million 
associated with our clinical and nonclinical activities for paltusotine, CRN04777, CRN04894 and our other clinical and preclinical programs, an increase in 
personnel costs of $4.2 million, and increased consulting and outside services of $1.1 million.

General and administrative expenses.     General and administrative expenses were $11.9 million and $6.2 million for the three months ended September 
30, 2022 and 2021, respectively. The change was primarily due to an increase in personnel costs of $3.0 million, increased legal and professional services 
of $0.6 million, increased consulting and outside services of $1.7 million and increases in other corporate expenditures of $0.2 million.

Other income (expense).     Other income (expense), net was $1.5 million and $(44,000) for the three months ended September 30, 2022 and 2021, 
respectively. The change was primarily due to income generated by our investment securities.
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Comparison of the nine months ended September 30, 2022 and 2021
The following table summarizes our results of operations for the nine months ended September 30, 2022 and 2021 (in thousands):
 
    Nine months ended September 30,     Dollar  
    2022     2021     Change  
License revenues   $ 4,028     $ —     $ 4,028  
Operating expenses:                  
Research and development     93,234       59,651       33,583  
General and administrative     31,120       17,163       13,957  
Total operating expenses     124,354       76,814       47,540  
Loss from operations     (120,326 )     (76,814 )     (43,512 )
Other income (expense), net     2,409       (33 )     2,442  
Loss before equity method investment     (117,917 )     (76,847 )     (41,070 )
Loss on equity method investment     (1,010 )     —       (1,010 )
Net loss   $ (118,927 )   $ (76,847 )   $ (42,080 )

License revenues.      License revenues relate to the Sanwa License and totaled $4.0 million for the nine months ended September 30, 2022. There were no 
license revenues during the nine months ended September 30, 2021.

Research and development expenses.     Research and development expenses were $93.2 million and $59.7 million for the nine months ended September 
30, 2022 and 2021, respectively. The change was primarily due to increased spending on manufacturing and development activities of $19.8 million 
associated with our clinical and nonclinical activities for paltusotine, CRN04777, CRN04894 and our other clinical and preclinical programs, an increase in 
personnel costs of $11.0 million, and increased consulting and outside services of $2.6 million.

General and administrative expenses.     General and administrative expenses were $31.1 million and $17.2 million for the nine months ended September 
30, 2022 and 2021, respectively. The change was primarily due to an increase in personnel costs of $8.2 million, increased legal and professional services 
of $1.4 million, increased consulting and outside services of $3.5 million and an increase in other corporate expenditures of $0.6 million.

Other income (expense).    Other income (expense), net was $2.4 million and $(33,000) for the nine months ended September 30, 2022 and 2021, 
respectively. The increase was primarily due to income generated by our investment securities.

Loss on equity method investment.     Loss on equity method investment was $1.0 million for the nine months ended September 30, 2022 as a result of our 
share of loss in Radionetics' net loss. As the Radionetics investment was recorded in the fourth quarter of the year ended December 31, 2021, there was no 
loss on equity method investment during the nine months ended September 30, 2021.

Cash Flows
We have incurred cumulative net losses and negative cash flows from operations since our inception and anticipate we will continue to incur net losses for 
the foreseeable future. As of September 30, 2022, we had unrestricted cash, cash equivalents and investment securities of $368.4 million and an 
accumulated deficit of $394.2 million.

The following table provides information regarding our cash flows for the nine months ended September 30, 2022 and 2021 (in thousands): 
 
    Nine months ended September 30,  
    2022     2021  
Net cash used in operating activities   $ (79,998 )   $ (65,689 )
Net cash (used in) provided by investing activities     (210,833 )     45,315  
Net cash provided by financing activities     121,848       88,823  
Net change in cash, cash equivalents and restricted cash   $ (168,983 )   $ 68,449  

Operating Activities.     Net cash used in operating activities was $80.0 million and $65.7 million for the nine months ended September 30, 2022 and 2021, 
respectively. The increase in cash used in operations was primarily attributable to the development and manufacturing activities associated with paltusotine, 
CRN04777, CRN04894, and our other clinical and preclinical programs, and higher personnel costs partially offset by the $13.0 million upfront payment 
received upon the execution of the Sanwa License in February 2022, of which $4.0 million was recognized as license revenues during the nine months 
ended September 30, 2022. The net cash used in operating activities during the nine months ended September 30, 2022 was primarily due to our net loss of 
$118.9 million adjusted for $22.7 million of noncash charges, primarily for stock-based compensation and loss on the investment in Radionetics, and a 
$16.2 million change in operating assets and liabilities. Net cash used in operating activities during the nine months ended September 30, 2021 was 
primarily due to our net loss of $76.8 million and a $2.2 million decrease in operating assets and liabilities, 
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adjusted for $13.4 million of noncash charges, primarily for stock-based compensation, depreciation and the accretion in value of our investment securities. 

Investing activities.      Investing activities consist primarily of purchases and maturities of investment securities and, to a lesser extent, the cash outflow 
associated with purchases of property and equipment. Such activities resulted in a net outflow of funds of approximately $210.8 million during the first 
nine months of 2022, compared to net inflow of funds of approximately $45.3 million during the comparable period of 2021.

Financing activities.    Net cash provided by financing activities was $121.8 million and $88.8 million for the nine months ended September 30, 2022 and 
2021, respectively. The net cash provided by financing activities during 2022 and 2021 resulted from proceeds received from the sale of common stock in 
our underwritten follow-on offerings and cash received from the exercise of stock options. 

Liquidity and Capital Resources

We believe that our existing capital resources, together with investment income, will be sufficient to satisfy our current and projected funding requirements 
for at least the next twelve months. However, our forecast of the period of time through which our financial resources will be adequate to support our 
operations is a forward-looking statement that involves risks and uncertainties, and actual results could vary materially. We have based this estimate on 
assumptions that may prove to be wrong, and we could use our capital resources sooner than we expect. Additionally, the process of testing product 
candidates in clinical trials is costly, and the timing of progress and expenses in these trials is uncertain.

Our future capital requirements will depend on many factors, including:

• the type, number, scope, progress, expansions, results, costs and timing of, our preclinical studies and clinical trials of our product candidates 
which we are pursuing or may choose to pursue in the future;

• the costs and timing of manufacturing for our product candidates, including commercial manufacturing if any product candidate is approved;
• the costs, timing and outcome of regulatory review of our product candidates;
• the costs of obtaining, maintaining and enforcing our patents and other intellectual property rights;
• our efforts to enhance operational systems and hire additional personnel to satisfy our obligations as a public company, including enhanced 

internal controls over financial reporting;
• the costs associated with hiring additional personnel and consultants as our preclinical and clinical activities increase; 
• the timing and the extent of any Australian Tax Incentive refund and future grant revenues that we receive;
• the costs and timing of establishing or securing sales and marketing capabilities if any product candidate is approved;
• our ability to achieve sufficient market acceptance, adequate coverage and reimbursement from third-party payors and adequate market share and 

revenue for any approved products;
• the terms and timing of establishing and maintaining collaborations, licenses and other similar arrangements;
• costs associated with any products or technologies that we may in-license or acquire;
• the funding of any co-development arrangements we enter into; and
• our ability to participate in future equity offerings by Radionetics, including our option to exercise our warrant for the purchase of Radionetics 

stock.

Until such time, if ever, as we can generate substantial product revenues to support our cost structure, we expect to finance our cash needs through equity 
offerings, debt financings or other capital sources, including potentially collaborations, licenses and other similar arrangements. To the extent that we raise 
additional capital through the sale of equity or convertible debt securities, the ownership interest of our stockholders will be or could be diluted, and the 
terms of these securities may include liquidation or other preferences that adversely affect the rights of our common stockholders. Debt financing and 
preferred equity financing, if available, may involve agreements that include covenants limiting or restricting our ability to take specific actions, such as 
incurring additional debt, making capital expenditures or declaring dividends. If we raise funds through collaborations, licenses and other similar 
arrangements with third parties, we may have to relinquish valuable rights to our technologies, future revenue streams, research programs or product 
candidates or grant licenses on terms that may not be favorable to us and/or may reduce the value of our common stock. If we are unable to raise additional 
funds through equity or debt financings when needed, we may be required to delay, limit, reduce or terminate our product development or future 
commercialization efforts or grant rights to develop and market our product candidates even if we would otherwise prefer to develop and market such 
product candidates ourselves.

In August 2019, we entered into a Sales Agreement, or the Sales Agreement, with SVB Leerink LLC and Cantor Fitzgerald & Co., or collectively, the Sales 
Agents, under which we may, from time to time, sell shares of our common stock through the Sales Agents, or the ATM Offering. Sales of our common 
stock made pursuant to the Sales Agreement will be made directly on or through the Nasdaq Global Select Market under our effective shelf Registration 
Statement on Form S-3 filed on August 10, 2021, or the 2021 Shelf Registration Statement, and a prospectus supplement filed on August 12, 2022 relating 
to the offer and sale of up to $150.0 million of shares of our common stock in the ATM Offering by means of ordinary brokers’ transactions at market 
prices. Additionally, under the 
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terms of the Sales Agreement, we may also sell shares of our common stock through the Sales Agents, on the Nasdaq Global Select Market or otherwise, at 
negotiated prices or at prices related to the prevailing market price. We are not obligated to, and we cannot provide any assurances that we will continue to, 
make any sales of the shares under the Sales Agreement. The Sales Agreement may be terminated by either Sales Agent (with respect to itself) or us at any 
time upon 10 days’ notice to the other parties, or by either Sales Agent, with respect to itself, at any time in certain circumstances, including the occurrence 
of a material adverse change. We will pay the Sales Agents a commission for their services in acting as agent in the sale of common stock in an amount 
equal to 3% of the gross sales price per share sold. During 2020, we issued 275,764 shares of common stock in the ATM Offering for net proceeds of $6.4 
million, after deducting commissions, pursuant to our Shelf Registration Statement on Form S-3, which became effective on August 29, 2019, or the 2019 
Shelf Registration Statement. The 2019 Shelf Registration Statement included a prospectus covering the offering, issuance and sale of up to $75.0 million 
of our common stock from time to time through the ATM Offering. The 2019 Shelf Registration Statement expired on August 29, 2022. No shares were 
issued under the ATM Offering during the three and nine months ended September 30, 2022.

On April 12, 2021, we completed an underwritten follow-on offering of 4,562,044 shares of our common stock at a price to the public of $16.44 per share. 
Proceeds from the offering were approximately $72.6 million, net of underwriting discounts and commissions and offering costs of $2.4 million.

On July 28, 2021, we entered into a stock purchase agreement for the private placement of 851,306 shares of our common stock at a price of $17.62 per 
share, or the Private Placement, which shares were issued on July 30, 2021. The Private Placement yielded net proceeds of $15.0 million.

On August 10, 2021, we filed a universal shelf registration statement, or the 2021 Shelf Registration Statement, with the SEC for the future sale of an 
unlimited amount of common stock, preferred stock, debt securities, depositary shares, warrants and rights, and the resale of up to 851,306 shares by the 
investor who purchased shares in the Private Placement. The securities may be offered from time to time, separately or together, directly by us, by selling 
security holders, or through underwriters, dealers or agents at amounts, prices, interest rates and other terms to be determined at the time of the offering.

On October 21, 2021, we completed an underwritten follow-on offering of 8,712,400 shares of our common stock at a price to the public of $19.80 per 
share.  Proceeds from the offering were approximately $162.0 million, net of underwriting discounts and commissions and offering costs of $10.5 million. 

On April 18, 2022, we completed an underwritten follow-on offering of 5,625,563 shares of our common stock at a price to the public of $22.22 per share. 
Net proceeds from the offering were approximately $117.2 million, after underwriting discounts and commissions and offering costs of approximately $7.8 
million.

As discussed above, on August 12, 2022, we filed with the SEC a prospectus supplement to the 2021 Shelf Registration Statement pursuant to Rule 424(b) 
under the Securities Act of 1933, as amended, relating to the offer and sale of up to $150 million of shares of our common stock from time to time to or 
through the Sales Agents pursuant to the Sales Agreement.

2022 Lease

On September 9, 2022, we entered into a lease agreement for laboratory and office space in San Diego, California, or the 2022 Lease. We expect to move 
our corporate headquarters to this new facility upon our substantial completion of improvements and written landlord consent, which is expected to occur 
in the second half of 2023.

Under the terms of the 2022 Lease, expected future monthly minimum lease payments of $0.5 million, with six months of rent abatement in the first year, 
start on the earlier of (i) the date which is ten (10) months after substantial completion of demolition work, or (ii) the date of the substantial completion of 
improvements and first occupancy for business purposes, and the term expires on the date immediately preceding the one hundred thirty-seventh (137th) 
monthly anniversary of this lease payment start date. Lease payments are subject to annual 3% increases. We are also responsible for certain operating 
expenses and taxes during the term of the 2022 Lease. The 2022 Lease provides us with specified tenant improvement and landlord work allowances. We 
have (i) two options to extend the term of the 2022 Lease for an additional period of five (5) years each, and (ii) a right of first offer on adjacent space to 
the new facility, subject to the terms and conditions of the 2022 Lease. 
The 2022 Lease did not commence as of September 30, 2022 since the Company did not control the facility. The lease will be measured and recognized 
upon lease commencement.

Off-Balance Sheet Arrangements

During the periods presented, we did not have and we do not currently have, any off-balance sheet arrangements, as defined under applicable SEC rules.
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Item 3.	 Quantitative and Qualitative Disclosures about Market Risk 
Interest Rate Risk
Our cash, cash equivalents and investment securities consist of cash held in readily available checking and money market accounts as well as short-term 
debt securities. We are exposed to market risk related to fluctuations in interest rates and market prices. Our primary exposure to market risk is interest rate 
sensitivity, which is affected by changes in the general level of United States interest rates. However, because of the short-term nature of the instruments in 
our portfolio, a sudden change in market interest rates would not be expected to have a material impact on our financial condition or results of operations.

Foreign Currency
We contract with vendors, CROs and investigational sites in several foreign countries, including countries in South America, Europe and the Asia Pacific. 
We are therefore subject to fluctuations in foreign currency rates in connection with these agreements. We do not hedge our foreign currency exchange rate 
risk. To date, we have not incurred any material adverse effects from foreign currency changes on these contracts.

In January 2017, we formed CAPL, a wholly-owned subsidiary in Australia, which exposes us to foreign currency exchange rate risk. The functional 
currency of CAPL is the United States dollar. Assets and liabilities of our foreign subsidiary that are not denominated in the functional currency are 
remeasured into U.S. dollars at foreign currency exchange rates in effect at the balance sheet date except for nonmonetary assets and capital accounts, 
which are remeasured at historical foreign currency exchange rates in effect at the date of transaction. Expenses are generally remeasured at foreign 
currency exchange rates which approximate average rates in effect during each period. Net realized and unrealized gains and losses from foreign currency 
transactions and remeasurement are reported in other income (expense), net, in the condensed consolidated statements of operations and totaled losses of 
approximately $0 and ($0.1 million) for the three and nine months ended September 30, 2022, respectively, and ($0.1 million) for the three and nine 
months ended September 30, 2021, respectively.

As of September 30, 2022, the impact of a theoretical 10% change in the exchange rate of the Australian dollar would not result in a material gain or loss. 
To date, we have not hedged exposures denominated in foreign currencies.

Inflation Risk 
Inflation has increased during the period covered by this Quarterly Report on Form 10-Q, and is expected to continue to increase for the near future. 
Inflationary factors, such as increases in the cost of our materials, supplies, and overhead costs may adversely affect our operating results. Although we do 
not believe that inflation has had a material impact on our financial position or results of operations to date, we may experience some effect if inflation 
rates continue to rise. Significant adverse changes in inflation and prices in the future could result in material losses. 

Item 4.	 Controls and Procedures 
We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our Exchange Act reports is 
recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms and that such information is accumulated and 
communicated to our management, including our chief executive officer and chief financial officer, as appropriate, to allow for timely decisions regarding 
required disclosure. In designing and evaluating the disclosure controls and procedures, management recognizes that any controls and procedures, no 
matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives, and management is required to 
apply its judgment in evaluating the cost-benefit relationship of possible controls and procedures. In addition, the design of any system of controls also is 
based in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its 
stated goals under all potential future conditions; over time, control may become inadequate because of changes in conditions, or the degree of compliance 
with policies or procedures may deteriorate. Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may 
occur and not be detected.

As required by SEC Rule 13a-15(b), we carried out an evaluation, under the supervision and with the participation of our management, including our chief 
executive officer and chief financial officer, of the effectiveness of the design and operation of our disclosure controls and procedures as of the end of the 
period covered by this report. Based on the foregoing, our chief executive officer and chief financial officer concluded that our disclosure controls and 
procedures were effective as of September 30, 2022 at the reasonable assurance level. 

There has been no change in our internal control over financial reporting during our most recent fiscal quarter that has materially affected, or is reasonably 
likely to materially affect, our internal control over financial reporting. 
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PART II — OTHER INFORMATION

Item 1.	 Legal Proceedings 
We are not currently a party to any material legal proceedings. From time to time, we may be involved in legal proceedings or subject to claims incident to 
the ordinary course of business. Regardless of the outcome, such proceedings or claims can have an adverse impact on us because of defense and settlement 
costs, diversion of resources and other factors, and there can be no assurances that favorable outcomes will be obtained.

Item 1A.	Risk Factors 
There have been no material changes to the risk factors set forth in Part II, Item 1A of our Annual Report on Form 10-K for the year ended December 31, 
2021.

Item 2.	 Unregistered Sales of Equity Securities and Use of Proceeds 
None.

Item 3.	 Defaults upon Senior Securities 
None.

Item 4.	 Mine Safety Disclosures 
Not applicable.

Item 5.	 Other Information 
None.
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Item 6.	 Exhibits 

EXHIBIT INDEX
 
Exhibit   Incorporated by Reference Filed
Number Exhibit Description Form File No. Exhibit Filing Date Herewith
3.1 Amended and Restated Certificate of Incorporation 8-K 001-38583 3.1 7/20/2018  
3.2 Amended and Restated Bylaws 8-K 001-38583 3.1 4/14/2020  
4.1 Specimen Stock Certificate Evidencing the Shares of Common 

Stock
S-1/A 333-225824 4.1 7/9/2018  

4.2 Amended and Restated Investor Rights Agreement, dated February 
9, 2018, as amended, by and among the Registrant and certain of its 
stockholders

S-1 333-225824 4.2 6/22/2018  

10.1† Lease Agreement, dated as of September 9, 2022, by and between 
San Diego 1 LLC and the Registrant

        X

10.2# Employment Agreement, effective as of September 30, 2022, by and 
between Dana Pizzuti and the Registrant

        X

10.3# Amendment to the Crinetics Pharmaceuticals, Inc. 2021 
Employment Inducement Incentive Award Plan

        X

31.1 Certification of Chief Executive Officer pursuant to Rule 13(a)-14(a) 
and 15d-14(a), as adopted pursuant to Section 302 of the Sarbanes 
Oxley Act of 2002

        X

31.2 Certification of Chief Financial Officer pursuant to Rule 13(a)-14(a) 
and 15d-14(a), as adopted pursuant to Section 302 of the Sarbanes 
Oxley Act of 2002

        X

32.1* Certification of Chief Executive Officer and Chief Financial Officer 
pursuant 18. U.S.C. Section 1350, as adopted pursuant to Section 
906 of the Sarbanes Oxley Act of 2002

        X

101.INS Inline XBRL Instance Document – the instance document does not 
appear in the Interactive Data File because its XBRL tags are 
embedded within the inline XBRL document

        X

101.SCH Inline XBRL Taxonomy Extension Schema Document.         X
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document.         X
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document.         X
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document.         X
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document         X
104 Cover Page Interactive Data File (formatted as inline XBRL and 

contained in Exhibit 101)
        X

 
† Portions of this exhibit have been omitted in compliance with Regulation S-K Item(b)(10)(iv).
# Indicates management contract or compensatory plan.
 
* The certification attached as Exhibit 32.1 that accompanies this Quarterly Report on Form 10-Q is not deemed filed with the SEC and is not to be incorporated by reference into any filing of 
Crinetics Pharmaceuticals, Inc. under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, whether made before or after the date of this Form 10-Q, 
irrespective of any general incorporation language contained in such filing.
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be 
signed on its behalf by the undersigned, thereunto duly authorized. 
 
   

 
Crinetics Pharmaceuticals, Inc.

         
Date: November 14, 2022  

 
By:   /s/ R. Scott Struthers, Ph.D.

   
 

    R. Scott Struthers, Ph.D.

        President and Chief Executive Officer
        (Principal executive officer)
         
Date: November 14, 2022  

 
By:   /s/ Marc J.S. Wilson 

   
 

    Marc J.S. Wilson

        Chief Financial Officer
        (Principal financial and accounting officer)
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CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN 
OMITTED BECAUSE CRINETICS PHARMACEUTICALS, INC. HAS DETERMINED THE INFORMATION (I) IS NOT 
MATERIAL AND (II) WOULD LIKELY CAUSE COMPETITIVE HARM TO CRINETICS PHARMACEUTICALS, INC. IF 
PUBLICLY DISCLOSED.

Exhibit 10.1 
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LEASE AGREEMENT

This Lease Agreement (this "Lease") is made and entered into as of _________________, 2022, by and between SAN 
DIEGO 1 LLC, a Delaware limited liability company ("Landlord"), and CRINETICS PHARMACEUTICALS, INC., a 
Delaware corporation ("Tenant").

Landlord hereby leases to Tenant and Tenant hereby leases from Landlord the premises described as the entire first (1st) 
and second (2nd) floors containing a total of 94,230 rentable square feet of the building ("Building") located and addressed at 
6055 Lusk Boulevard, San Diego, California 92121, as designated on the plan attached hereto and incorporated herein as Exhibit 
"A" ("Premises").  The Premises together with all parking areas and other improvements located on the real property having 
APN 341-031-47-00, as more particularly described on Exhibit "A-1" attached hereto and incorporated herein, shall be referred 
to herein as the "Project").  Landlord hereby grants Tenant, its employees, invitees and other visitors, an exclusive license for the 
Term of this Lease and all extensions and renewals thereof to use all other land and improvements within the Project, it being 
agreed that Tenant shall have the exclusive right to use the entire Project during the Term of this Lease, subject to any rights 
reserved by Landlord herein, the Underlying Documents and the terms and conditions of this Lease.  The Project is part of a two 
(2) building development (the "Development") which consists of the Project and a building and other improvements located and 
addressed at 10020 Pacific Mesa Boulevard, San Diego, California 92121 ("Pacific Mesa Building") for the Term and upon the 
terms and conditions hereinafter set forth, and Landlord and Tenant hereby agree as follows:

ARTICLE 1

BASIC LEASE PROVISIONS

A. Term: Approximately one hundred thirty-seven (137) months following the 
Commencement Date.

  Commencement Date: The earlier of: (i) the date which is ten (10) months after the Delivery 
Date (as defined in Article 2), as such date may be extended on a day for 
day basis attributable to any Landlord Delay (as defined in Exhibit 
"D") or (ii) the date of Tenant's Substantial Completion of 
Improvements in the Premises and Tenant's first occupancy of the 
Premises for business purposes.  The date set forth in (i) above is 
anticipated to be on or about August 1, 2023.  For purposes of (ii)
above, "Substantial Completion" of the Improvements shall occur upon 
the completion of construction of the Improvements in the Premises 
pursuant to the Final Working Drawings (as defined in Section 3.2 of 
Exhibit "D"), with the exception of any punch list items and any tenant 
fixtures, workstations, built-in furniture, or equipment to be installed by 
Tenant.

  Expiration Date: The date immediately preceding the one hundred thirty-seventh (137 ) 
monthly anniversary of the Commencement Date; provided, however, 
that if the Commencement Date is a date other than the first (1 ) day of 
a month, then the Expiration Date shall be the last day of the month 
which is one hundred thirty-seven (137) full calendar months after the 
month in which the Commencement Date falls, unless extended or 
earlier terminated pursuant to this Lease.

B. Square Footage: A total of 94,230 rentable square feet consisting of: (i) 47,489 rentable 
square feet on the first (1 ) floor of the Building and (ii) 46,741 rentable 
square feet on the second (2 ) floor of the Building. 
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C. Basic Rental:  

Lease Months
Annual

Basic Rental
Monthly

Basic Rental
Monthly Basic Rental

Per Rentable Square Foot

Commencement Date -12 $6,388,794.00 $532,399.50* $5.65
13-24 $6,580,457.82 $548,371.49 $5.82
25-36 $6,777,871.55 $564,822.63 $5.99
37-48 $6,981.207.70 $581,767.31 $6.17
49-60 $7,190,643.93 $599,220.33 $6.36
61-72 $7,406,363.25 $617,196.94 $6.55
73-84 $7,628,554.15 $635,712.85 $6.75
85-96 $7,857,410.77 $654,784.23 $6.95
97-108 $8,093,133.10 $674,427.76 $7.16
109-120 $8,335,927.09 $694,660.59 $7.37
121-132 $8,586,004.90 $715,500.41 $7.59
133-137 $8,843,585.05 $736,965.42 $7.82

* Plus any partial month at the beginning of the Term and subject to abatement as provided in Section 3(a) below.

D. Reserved  

E. Tenant's Proportionate 
Share:

100%.

F. Letter of Credit : A letter of credit shall be delivered by Tenant to Landlord upon Tenant's 
execution of this Lease pursuant to the terms and conditions of Article 4.

G. Permitted Use: General office use, including related legal, accounting, conference 
and/or meeting facilities, employee training and employee lunch and/or 
kitchen facilities (including vending machines and other administrative 
uses ancillary to general office use and, subject to Tenant's receipt of any 
applicable permits and approvals at Tenant's sole cost and expense, 
research and development and laboratory use, including without 
limitation, use as a [***].  Tenant shall be responsible for operating and 
maintaining the Premises pursuant to the Rules and Regulations as that 
term is defined in Section 30(h) of this Lease.  Notwithstanding 
anything to the contrary set forth hereinabove, and as more particularly 
set forth in the Lease, Tenant shall be responsible for operating and 
maintaining the Premises pursuant to, and in no event may Tenant's 
Permitted Use violate, (i) all applicable laws, statutes, ordinances, 
governmental regulations and requirements, (ii) all applicable zoning, 
building codes and the Underlying Documents as that term is defined in 
Section 3(c)(ii) of this Lease, and (iii) the character of the Project as a 
first-class office and life sciences project. In addition, any [***] use 
shall be in a good and safe manner consistent with the customary 
practices of operators of comparable [***] facilities in comparable 
buildings in the life sciences industry and if applicable, in accordance 
with [***].

H. Brokers: CBRE, Inc. representing both Landlord and Tenant
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I. Parking Spaces: Tenant shall be entitled, at no additional cost during the Term, to use all 
parking spaces in the Project, which parking spaces may be subject to 
reduction as a result of the design and construction of any Amenities (as 
defined in Exhibit "D") which may be part of Landlord's Work, any 
utility or enclosure work or other work completed by or on behalf of 
Tenant), upon the terms and conditions set forth in Article 23.  

J. Initial Installment of 
Rent:

The first (1 ) full month's Basic Rental of $532,399.50 and the first full 
month's Tenant's Proportionate Share of the Estimate of the Direct Costs 
in the amount of $45,522.51 shall be due and payable by Tenant to 
Landlord within one (1) Business Day after Tenant's execution of this 
Lease. 

ARTICLE 2

TERM/PREMISES

Landlord shall perform the Demolition Work in the Premises in accordance with the Work Letter attached as Exhibit 
"D" attached hereto.  The "Delivery Date" shall be the date Landlord substantially completes the Demolition Work in 
accordance with Preliminary Demolition Plans to a point that Tenant may commence Tenant's Work without material interference 
by Landlord in connection with the same and delivers the Premises to Tenant for commencement of the Improvements in a 
"broom clean" condition.  Landlord shall provide written notice to Tenant promptly upon the occurrence of the substantial 
completion of Demolition Work as set forth above. The Term of this Lease shall commence on the Commencement Date and 
shall end on the Expiration Date set forth in Article 1.A. of the Basic Lease Provisions.  If Landlord does not deliver possession 
of the Premises to Tenant on or before the anticipated Delivery Date, Landlord shall not be subject to any liability for its failure to 
do so, and such failure shall not affect the validity of this Lease nor the obligations of Tenant hereunder; provided, however, 
Tenant shall have the rights set forth below in this Article 2.  Landlord and Tenant hereby stipulate that the Premises contains the 
number of square feet specified in Article 1.B. of the Basic Lease Provisions as calculated and set forth in that certain Stevenson 
Systems report dated July 9, 2013, and neither Landlord nor Tenant shall have the right to remeasure the Premises during the 
Term of this Lease.

In the event that substantial completion of the Demolition Work does not occur by the "Rent Abatement Date," which 
shall be January 1, 2023, as such January 1, 2023 date may be extended by the number of days of Tenant Delays and by the 
number of days of "Force Majeure Delays" (as defined below), in each case to the extent that such Tenant Delay or Force 
Majeure was an actual cause of delay, then the sole remedy of Tenant (except as provided in this Article 2 below) shall be that 
Tenant's obligation to pay Basic Rental shall be abated on a day-for-day basis commencing as of the Commencement Date for 
each day that substantial completion of the Demolition Work occurs after the Rent Abatement Date (as may be so extended). 

In the event that the substantial completion of the Demolition Work has not occurred by the "Outside Date," which shall 
be February 15, 2023, as such February 15, 2023 date may be extended by the number of days of Tenant Delays and by the 
number of days of "Force Majeure Delays" (as defined below) in each case to the extent that such Tenant Delay or Force Majeure 
was an actual cause of delay, then the sole remedy of Tenant shall be the right to deliver a notice to Landlord (the "Outside Date 
Termination Notice") electing to terminate this Lease effective upon receipt of the Outside Date Termination Notice by Landlord 
(the "Effective Date").  Except as provided hereinbelow, the Outside Date Termination Notice must be delivered by Tenant to 
Landlord, if at all, not earlier than the Outside Date and not later than five (5) business days after the Outside Date.  If Tenant 
delivers the Outside Date Termination Notice to Landlord, then Landlord shall have the right to suspend the Effective Date for a 
period ending thirty (30) days after the original Effective Date.  In order to suspend the Effective Date, Landlord must deliver to 
Tenant, within five (5) business days after receipt of the Outside Date Termination Notice, a certificate of Landlord's contractor 
certifying that it is such contractor's best good faith judgment that substantial completion of the Demolition Work will occur 
within thirty (30) days after the original Effective Date.  If substantial completion of the Demolition Work occurs within said 
thirty (30) day suspension period, then the Outside Date Termination Notice shall be of no further force 
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and effect; if, however, substantial completion of the Demolition Work does not occur within said thirty (30) day suspension 
period, then this Lease shall terminate as of the date of expiration of such thirty (30) day period.  If prior to the Outside Date 
Landlord determines that substantial completion of the Demolition Work will not occur by the Outside Date, Landlord shall have 
the right to deliver a written notice to Tenant stating Landlord's opinion as to the date by which substantial completion of the 
Demolition Work shall occur and Tenant shall be required, within five (5) business days after receipt of such notice, to either 
deliver the Outside Date Termination Notice (which will mean that this Lease shall thereupon terminate and shall be of no further 
force and effect) or agree to extend the Outside Date to that date which is set by Landlord.  Failure of Tenant to so respond in 
writing within said five (5) business day period shall be deemed to constitute Tenant's agreement to extend the Outside Date to 
that date which is set by Landlord.  If the Outside Date is so extended, Landlord's right to request Tenant to elect to either 
terminate or further extend the Outside Date shall remain and shall continue to remain, with each of the notice periods and 
response periods set forth above, until the substantial completion of the Demolition Work or until this Lease is terminated.  For 
purposes of this Section 2, "Force Majeure Delays" shall mean and refer to a period of delay or delays encountered by Landlord 
affecting the work of construction of the Demolition Work because of delays due to excess time in obtaining governmental 
permits or approvals beyond the time period normally required to obtain such permits or approvals for similar space, similarly 
improved, in comparable buildings in the Sorrento Mesa area of San Diego, California; fire, earthquake or other acts of God; 
epidemic, pandemic, public health emergency; acts of the public enemy; riot; public unrest; insurrection; governmental 
regulations of or delays or shortages in the sales of materials or supplies or the transportation thereof; required evacuation; strikes 
or boycotts; shortages of material or labor or any other cause beyond the reasonable control of Landlord.

Landlord may deliver to Tenant a Commencement Letter in a form substantially similar to that attached hereto as
Exhibit "C", which Tenant shall execute and return to Landlord within ten (10) business days of receipt thereof.  Failure of 
Tenant to timely execute and deliver the Commencement Letter shall constitute acknowledgment by Tenant that the statements 
included in such notice are true and correct, absent manifest error.

ARTICLE 3

RENTAL

(a)	 Basic Rental.  Tenant agrees to pay to Landlord during the Term hereof, at Landlord's office or to such other person 
or at such other place as directed from time to time by thirty (30) days prior written notice to Tenant from Landlord, the monthly 
and annual sums as set forth in Article 1.C. of the Basic Lease Provisions, payable in advance on the first (1st) day of each 
calendar month, without demand, setoff or deduction, except as otherwise expressly provided in this Lease, and in the event this 
Lease commences or the date of expiration of this Lease occurs other than on the first (1st) day or last day of a calendar month, 
the rent for such month shall be prorated.  Notwithstanding the foregoing, the first full month's Basic Rental shall be paid to 
Landlord in accordance with Article 1.J. of the Basic Lease Provisions and, if the Commencement Date is not the first day of a 
month, Basic Rental for the partial month commencing as of the Commencement Date shall be prorated based upon the actual 
number of days in such month and shall be due and payable upon the Commencement Date.  Notwithstanding anything to the 
contrary contained herein and provided Tenant is not in a monetary or material non-monetary default under this Lease (beyond all 
applicable notice and cure periods), Landlord hereby agrees to abate Tenant's obligation to pay monthly Basic Rental for the 
period commencing on the first day of the second (2nd) full calendar month through the last day of the seventh (7th) full calendar 
month of the initial Lease Term.  During such abatement period, Tenant shall still be responsible for the payment of Tenant's 
Proportionate Share of the Estimate of the Direct Costs, all utility and janitorial expenses and any other monetary obligations 
under this Lease other than Basic Rental.  The amount of Basic Rental to be abated pursuant to this Section 3(a) above may be 
referred herein as "Abated Rent Amount."  Notwithstanding the foregoing or anything to contrary contained herein, upon 
written notice to Tenant, Landlord shall have the option to purchase all or any portion of Tenant's Abated Rent Amount by paying 
such amount to Tenant, in which case the amount so paid to Tenant shall nullify an equivalent amount of abatement of Tenant's 
Basic Rental as to the period so designated by Landlord in Landlord's written notice to Tenant.

(b)	 Direct Costs.  Tenant shall pay an additional sum for each calendar year equal to the product of the percentage set 
forth in Article 1.E. of the Basic Lease Provisions multiplied by the amount of "Direct Costs" for such year.  In the event either 
the Premises and/or the Building 
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is expanded or reduced, then Tenant's Proportionate Share shall be appropriately adjusted, and as to the calendar year in which 
such change occurs, Tenant's Proportionate Share for such calendar year shall be determined on the basis of the number of days 
during that particular calendar year that such Tenant's Proportionate Share was in effect.  In the event this Lease shall terminate 
on any date other than the last day of a calendar year, the additional sum payable hereunder by Tenant during the calendar year in 
which this Lease terminates shall be prorated on the basis of the relationship which the number of days which have elapsed from 
the commencement of said calendar year to and including said date on which this Lease terminates bears to three hundred sixty 
five (365) or three hundred sixty-six (366), as the case may be.  Any and all amounts due and payable by Tenant pursuant to this 
Lease (other than Basic Rental) shall be deemed "Additional Rent" and Landlord shall be entitled to exercise the same rights and 
remedies upon default (beyond applicable notice and opportunity to cure periods) in these payments as Landlord is entitled to 
exercise with respect to defaults in monthly Basic Rental payments.  Any and all amounts due and payable by Tenant to Landlord 
shall be in the form of (i) business checks, (ii) wire transfers, (iii) electronic funds transfers, and (iv) automated clearing house 
payments.  Any other forms of payment are not acceptable to Landlord including, without limitation (1) cash or currency, (2) 
cashier's checks and money orders, (3) traveler's checks, (4) payments from credit unions or other non-bank financial institutions, 
(5) multiple payments for one (1) scheduled payment, and (6) third party checks.  Notwithstanding anything to the contrary 
contained herein, the aggregate Controllable Operating Costs, as that term is defined below, shall not increase more than five 
percent (5%) in any calendar year over the maximum amount of Controllable Operating Costs chargeable for the immediately 
preceding calendar year, calculated on a cumulative and compounding basis, with no limit on the Controllable Operating Costs 
during the first (1st) full calendar year of the initial Term and any Option Term (i.e., the actual Controllable Operating Costs for 
the first (1st) full calendar year of the initial Term and any Option Term shall be the maximum amount for such calendar year for 
purposes of this provision).  "Controllable Operating Costs" shall mean all Direct Costs except Tax Costs, utility charges, 
insurance charges, payments under CC&R's or to an owners' association, costs associated with repairs due to casualty, vandalism 
or other cause outside of Landlord's reasonable control, and amortization of capital improvements required by laws not in effect 
as of the date of this Lease.

(c)	 Definitions.  As used herein the term "Direct Costs" shall mean the sum of the following:

1. "Tax Costs", which shall mean any and all real estate taxes and other similar charges on real property or 
improvements, assessments, water and sewer charges, and all other charges assessed, reassessed or levied upon the Premises, the 
Building or the Project and appurtenances thereto and the parking or other facilities thereof, or the real property thereunder 
(collectively the "Real Property") or attributable thereto or on the rents, issues, profits or income received or derived therefrom 
which are assessed, reassessed or levied by the United States, the State of California or any local government authority or agency 
or any political subdivision thereof, and shall include Landlord's reasonable legal fees, costs and disbursements incurred in 
connection with proceedings for reduction of Tax Costs or any part thereof; provided, however, if at any time after the date of this 
Lease the methods of taxation now prevailing shall be altered so that in lieu of or as a supplement to or a substitute for the whole 
or any part of any Tax Costs, there shall be assessed, reassessed or levied (a) a tax, assessment, reassessment, levy, imposition or 
charge wholly or partially as a net income, capital or franchise levy or otherwise on the rents, issues, profits or income derived 
therefrom, or (b) a tax, assessment, reassessment, levy (including but not limited to any municipal, state or federal levy), 
imposition or charge measured by or based in whole or in part upon the Real Property and imposed upon Landlord, then except to 
the extent such items are payable by Tenant under Article 6 below, such taxes, assessments, reassessments or levies or the part 
thereof so measured or based, shall be deemed to be included in the term "Direct Costs."  Notwithstanding anything contained 
herein to the contrary, Tax Costs shall exclude federal income taxes, state taxes on income, gift taxes, capital stock taxes, 
succession taxes, franchise taxes and death taxes.

2.	 "Operating Costs", which shall mean all costs and expenses incurred by Landlord in connection with the 
maintenance, operation, replacement, ownership and repair of the Project, the equipment, the intrabuilding cabling and wiring, 
adjacent walks and landscaped and common areas and the parking areas and facilities of the Project, including, but not limited to, 
the Amenities, all to the extent Landlord is required to perform any such repair, maintenance, replacement or operation, or 
otherwise incurs any such costs and expenses under this Lease.  Operating Costs shall include but not be limited to, (A) salaries, 
wages, benefits, and employment 
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taxes for all persons at or below the level of property manager who perform Landlord's duties connected with the operation, 
maintenance and repair of the Project; (B) accountant's fees incurred in the preparation of rent adjustment statements; legal fees; 
real estate tax consulting and protest fees; personal property taxes on property used in the maintenance and operation of the 
Project; (C) payments under any easement, license, operating agreement, declaration, restrictive covenant, or instrument 
pertaining to the sharing of costs by the Project, including, without limitation, fees, costs, expenses or dues payable pursuant to 
the terms of any covenants, conditions or restrictions, reciprocal easement agreements affecting the property, any parking 
licenses, and any agreements with transit agencies affecting the Real Property, or owners' association pertaining to the Project 
(collectively, "Underlying Documents"), including, but not limited to, that certain Amendment in its Entirety and Restatement of 
Covenants, Conditions and Restrictions Lusk/Mira Mesa Industrial Park, dated April 21, 1981 and recorded June 8, 1981 as 
Document No. 81-178070 in the Official Records of San Diego County ("CC&R's"); (D) capital expenditures incurred to effect 
economies of operation of the Project where the economies reasonably expected to be achieved each year are in excess of the 
reasonably expected annual amortized cost of such expenditure and capital expenditures required by government regulations, 
laws, or ordinances not in effect as of the Commencement Date (collectively "Permitted Capital Expenditures"); provided, 
however, that capital expenditures included in Operating Costs shall be amortized (with interest at ten percent (10%) per annum) 
over their useful life; (E) costs incurred (capital or otherwise) in order for the Project, or any portion thereof, to maintain a 
certification pursuant to the United States Green Building Council's Leadership in Energy and Environmental Design ("LEED") 
rating system, or other applicable certification agency, in connection with Landlord's sustainability practices for the Project and 
all costs of maintaining, managing, reporting and commissioning the Project or any part thereof that was designed and/or built to 
be sustainable and conform with the LEED rating system or any other applicable certification standard or other sustainability 
reporting required by Laws, including, but not limited to, EnergyStar Benchmarking, annual audits and site inspections, provided 
that the initial LEED certification shall be included as part of Landlord's Work and the incremental costs included in Operating 
Costs for maintaining LEED certification shall not exceed $10,000.00 per annum; (F) the cost of all charges for electricity, gas, 
water and other utilities furnished to the Project and not payable separately by Tenant under Article 11 below; (G) the cost of all 
charges for fire and extended coverage, liability, pandemic, terrorism, environmental and all other insurance in connection with 
the Project which may be carried by Landlord (to the extent consistent with insurance maintenance by landlords of comparable 
commercial laboratory buildings in the Sorrento Mesa area of San Diego, CA) including commercially reasonable deductible 
amounts; (H) engineering services to oversee Landlord driven projects; (I) the costs of all charges for any cleaning, maintenance 
and service contracts and other any other services with independent contractors and administration fees in connection with 
Landlord's obligations under this Lease; (J) a property management fee equal to 1.25% of the gross revenue of the Project for the 
applicable calendar year (which fee may be imputed if Landlord has internalized management or otherwise acts as its own 
property manager); (K) license, permit and inspection fees relating to the Project; and (L costs of providing to tenants of the 
Project and their employees first-class amenities (if any) and services (if any); provided, however, that nothing contained herein 
shall be deemed to require Landlord to provide any such amenities or services.  

Notwithstanding anything above to the contrary, Operating Costs shall not include (1) the cost of providing any service 
directly to any tenant (outside of such tenant's Direct Cost payments) such as where a tenant directly contracts for electric power 
or other utilities with the local public services company, provided that in each such case, Landlord shall have the right to "gross 
up" such item as if such space was vacant; (2) the cost of any items for which Landlord is reimbursed by insurance proceeds, 
condemnation awards, a tenant of the Project (outside of such tenant's Direct Cost payments), or otherwise to the extent so 
reimbursed; (3) any real estate brokerage commissions or other costs incurred in procuring tenants, or any fee in lieu of 
commission; (4) amortization of principal and interest on mortgages or ground lease rental payments (if any); (5) costs of items 
considered capital repairs, replacements, improvements and equipment under generally accepted accounting principles 
consistently applied except as expressly included in Operating Costs; (6) costs incurred by Landlord due to the violation by 
Landlord or any tenant of the terms and conditions of any lease of space in the Project or any law, code, regulation, ordinance or 
the like; (7) any compensation paid to clerks, attendants or other persons in commercial concessions operated by Landlord (other 
than in the parking facility for the Project); (8) costs incurred in connection with upgrading the Project to comply with disability, 
life, seismic, fire and safety codes, ordinances, statutes, or other laws in effect prior to the Delivery Date, including, without 
limitation, the then applicable requirements of the Americans with Disabilities Act 
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("ADA"), including penalties or damages incurred due to such non-compliance; (9) bad debt expenses and interest, principal, 
points and fees on debts (except in connection with the financing of items which may be included in Operating Costs); (10) 
marketing costs, including those costs described in (3) above, attorneys' fees in connection with the negotiation and preparation 
of letters, deal memos, letters of intent, leases, subleases and/or assignments, space planning costs, and other costs and expenses 
incurred in connection with lease, sublease and/or assignment negotiations and transactions with present or prospective tenants or 
other occupants of the Project, including attorneys' fees and other costs and expenditures incurred in connection with disputes 
with present or prospective tenants or other occupants of the Project; (11) costs, including permit, license and inspection costs, 
incurred with respect to the installation of other tenants' or occupants' improvements made for tenants or other occupants in the 
Project or incurred in renovating or otherwise improving, decorating, painting or redecorating vacant space for tenants or other 
occupants in the Project; (12) any costs expressly excluded from Operating Costs elsewhere in this Lease; (13) costs of any items 
(including, but not limited to, costs incurred by Landlord for the repair of damage to the Project) to the extent Landlord receives 
reimbursement from insurance proceeds or from a third party (except that any commercially reasonable deductible amount under 
any insurance policy shall be included within Operating Costs or to the extent recoverable by insurance maintained or required to 
be maintained by Landlord hereunder); (14) rentals and other related expenses for leasing an HVAC system, elevators, or other 
items (except when needed in connection with normal repairs and maintenance of the Project) which if purchased, rather than 
rented, would constitute a capital improvement not included in Operating Costs pursuant to this Lease; (15) depreciation, 
amortization and interest payments, except as specifically included in Operating Costs pursuant to the terms of this Lease and 
except on materials, tools, supplies and vendor-type equipment purchased by Landlord to enable Landlord to supply services 
Landlord might otherwise contract for with a third party, where such depreciation, amortization and interest payments would 
otherwise have been included in the charge for such third party's services, all as determined in accordance with generally 
accepted accounting principles, consistently applied, and when depreciation or amortization is permitted or required, the item 
shall be amortized over its reasonably anticipated useful life; (16) expenses in connection with services or other benefits which 
are not offered to Tenant or for which Tenant is charged for directly but which are provided to another tenant or occupant of the 
Project, without charge; (17) property management fees except as expressly included in Operation Costs; (18) costs (including in 
connection therewith all attorneys' fees and costs of settlement, judgments and/or payments in lieu thereof) arising from claims, 
disputes or potential disputes in connection with potential or actual claims litigation or arbitrations pertaining to Landlord and/or 
the Project, other than such claims or disputes respecting any services or equipment used in the operation of the Project by 
Landlord; (19) reserved; (20) costs incurred in connection with the original construction of the Project; (21) costs of correcting 
defects in or inadequacy of the initial design or construction of the Project; (22)  all costs, including without limitation fines, 
penalties and legal fees, incurred or imposed in connection with any legal violation by Landlord or the property manager or any 
breach or default by Landlord under any loan or mortgage instrument or any lease or license agreement; all costs, including 
without limitation interest, late charges, penalties and legal fees, incurred in connection with any late payment by Landlord; (23) 
all payments to any affiliate of Landlord for services in excess of the costs of arms-length, third-party providers for services of 
comparable quality and scope; (24) all costs incurred in connection with the operation, maintenance or repair of any antennae or 
satellite facilities, unless such services are being provided to Tenant; (25) all contributions to charitable organizations; and (26) 
costs incurred to (i) comply with Laws relating to the removal of any "Hazardous Material," as that term is defined in Article 28 
of this Lease, which was in existence on the Delivery Date, and was of such a nature that a federal, state or municipal 
governmental authority, if it had then had knowledge of the presence of such Hazardous Material, in the state, and under the 
conditions that it then existed on the Project, would have then required the removal of such Hazardous Material or other remedial 
or containment action with respect thereto, and (ii) remove, remedy, contain, or treat any Hazardous Material, which Hazardous 
Material is brought onto the Project after the date hereof by Landlord, any third party other than Tenant or its agents, employees, 
contractors or invitees, or any other tenant of the Project and is of such a nature, at that time, that a federal, state or municipal 
governmental authority, if it had then had knowledge of the presence of such Hazardous Material, in the state, and under the 
conditions, that it then exists on the Project, would have then required the removal of such Hazardous Material or other remedial 
or containment action with respect thereto.

(d)	 Determination of Payment.
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1.	 Commencing with the calendar year in which the Commencement Date occurs and continuing thereafter 
for each calendar year during the Term, Landlord shall give Tenant a yearly expense estimate statement (the "Estimate 
Statement") which shall set forth Landlord's reasonable estimate (the "Estimate") of what the total amount of Direct Costs for 
the then-current calendar year shall be and Tenant's Proportionate Share thereof.  The failure of Landlord to timely furnish the 
Estimate Statement for any calendar year shall not preclude Landlord from subsequently enforcing its rights to collect any 
Estimated Excess under this Article 3, once such Estimate has been determined by Landlord; however, Landlord shall use 
reasonable efforts to provide the Estimate Statement on or before June 30 of the following calendar year (or for the calendar year 
in which the Commencement Date occurs, on or before the Commencement Date).  Tenant shall pay, with its next installment of 
monthly Basic Rental due, a fraction of the Estimate for the then-current calendar year (reduced by any amounts paid pursuant to 
the last sentence of this Section 3(d)(i)).  Such fraction shall have as its numerator the number of months which have elapsed in 
such current calendar year to the month of such payment, both months inclusive, and shall have twelve (12) as its denominator.  
Until a new Estimate Statement is furnished, Tenant shall pay monthly, with the monthly Basic Rental installments, an amount 
equal to one-twelfth (1/12) of the total Estimate set forth in the previous Estimate Statement delivered by Landlord to Tenant.

2.	 In addition, Landlord shall use reasonable efforts to give Tenant within one hundred eighty (180) days, or 
as soon as reasonably practicable, following the end of each calendar year, a statement (the "Statement") which shall state the 
Direct Costs incurred or accrued for such preceding calendar year, and which shall indicate the amount of Tenant's Proportionate 
Share thereof.  Upon receipt of the Statement for each calendar year during the Term, Tenant shall pay, with its next installment 
of monthly Basic Rental due, the full amount of Tenant's Proportionate Share of Direct Costs such calendar year, less the 
amounts, if any, paid during such calendar year on an estimated basis.  If, however, the Statement indicates that amounts paid by 
Tenant on an estimated basis are greater than the actual amount of Tenant's Proportionate Share of Direct Costs specified on the 
Statement, such overpayment shall be credited against Tenant's next installments of estimated payments or Landlord shall 
promptly (within thirty (30) days) refund such excess to Tenant if the Term has already expired or if Landlord otherwise elects to 
pay such excess to Tenant in cash.  Except as set forth below, the failure of Landlord to timely furnish the Statement for any 
calendar year shall not prejudice Landlord from enforcing its rights under this Article 3, once such Statement has been delivered.  
Even though the Term has expired and Tenant has vacated the Premises, when the final determination is made of Tenant's 
Proportionate Share of the Direct Costs for the calendar year in which this Lease terminates, Tenant shall pay to Landlord an 
amount as calculated pursuant to the provisions of this Section 3(d) within thirty (30) days after receipt of the Statement.  The 
provisions of this Section 3(d)(ii) shall survive the expiration or earlier termination of the Term.  Notwithstanding the foregoing, 
Tenant shall not be obligated to reimburse Landlord for any deficiency with respect to Tenant's Proportional Share of the Project 
Costs if any statement (or any amendment thereof) is not delivered to Tenant on or before eighteen (18) months after the calendar 
year to which such statement relates, except where the failure to timely furnish the Statement as to any particular item includable 
in the Statement is delayed by reason of Landlord's receipt, for reasons beyond Landlord's reasonable control, of the invoice for 
such cost after the expiration of such eighteen (18) month period (e.g. tax assessments that are late in arriving from the assessor), 
in which case such eighteen (18) month limit shall not be applicable to such delayed item.

3.	 Notwithstanding anything to the contrary herein, throughout the Term of this Lease, in addition to Tenant's 
payment of Tenant's Proportionate Share of the Direct Costs, Tenant shall be responsible for the professional management of the 
Project in accordance with, and subject to, Section 9(k) of this Lease. 

(e)	 Audit Right.  Within one hundred eighty (180) days after receipt of a Statement by Tenant ("Review Period"), if 
Tenant disputes or desires in good faith to audit the amount set forth in the Statement, then an independent certified public 
accountant (which accountant is a member of a nationally or regionally recognized accounting firm and is not retained on a 
contingency fee basis), designated by Landlord and reasonably acceptable to Tenant, may, after reasonable notice to Landlord 
("Review Notice") and at reasonable times, inspect Landlord's records at Landlord's offices,  ("Tenant's Audit") provided that 
Tenant is not then in default after expiration of all applicable cure periods and provided further that Tenant and such accountant 
or representative shall, and each of them shall use their commercially reasonable efforts to cause their respective agents and 
employees to, maintain all information contained in Landlord's records in strict 
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confidence except as required by law or as necessary to enforce Tenant's rights under this Lease.  Notwithstanding the foregoing, 
Tenant shall only have the right to review Landlord's records one (1) time during any twelve (12) month period.  Tenant's failure 
to deliver the Review Notice within the Review Period shall be deemed to constitute Tenant's approval of such Statement and 
Tenant, thereafter, waives the right or ability to dispute the amounts set forth in such Statement.  Tenant shall be responsible for 
costs of Tenant's audit unless the accountant proves that the Direct Costs set forth in the Statement were overstated by more than 
four percent (4%), in which event the third party out-of-pocket, verifiable cost of Tenant's Audit shall be paid for by Landlord.  
Promptly following the parties receipt of such certification, the parties shall make such appropriate payments or reimbursements, 
as the case may be, to each other, as are determined to be owing pursuant to such certification.  Tenant agrees that this section 
shall be the sole method to be used by Tenant to dispute the amount of any Direct Costs payable by Tenant pursuant to the terms 
of this Lease, and Tenant hereby waives any other rights at law or in equity relating thereto. 

ARTICLE 4

LETTER OF CREDIT

Concurrently with Tenant's execution of this Lease, Tenant shall deliver to Landlord an unconditional, irrevocable and 
renewable letter of credit ("Letter of Credit") in favor of Landlord in the form attached hereto as Exhibit "E", issued by a 
financial institution satisfactory to Landlord, in the principal amount of Eight Hundred Thousand and No/100 Dollars 
($800,000.00) ("Stated Amount"), to be held by Landlord in accordance with the terms, provisions and conditions of this Lease.  
Tenant shall pay all expenses, points and/or fees incurred by Tenant in obtaining the Letter of Credit.  If the Letter of Credit 
delivered by Tenant is inconsistent with the form attached hereto as Exhibit "E" (including, without limitation, the wrong name or 
address for the Beneficiary), Landlord may so notify Tenant in writing, in which case Tenant shall cause the Letter of Credit to be 
corrected within five (5) business days after such notice.  If the issuer of the Letter of Credit is declared to be insolvent by the 
Federal Deposit Insurance Corporation (or any comparable institution) or becomes a debtor in any case or proceeding under the 
Bankruptcy Code or any similar law or statute, or ceases to conduct business for any reason, Landlord may so notify Tenant, in 
which case Tenant shall, within five (5) business days after such notice from Landlord, provide Landlord with a new Letter of 
Credit which otherwise meets the requirements of this Article 4 issued by a substitute financial institution reasonably satisfactory 
to Landlord.  Landlord shall be entitled to draw upon the Letter of Credit if the credit rating of the issuer of the Letter of Credit is 
not Moody's Investor Service rating of Baa3 or better.  Following any such draw by Landlord on the Letter of Credit solely 
because of the deterioration of the creditworthiness of the issuer of the Letter of Credit, Landlord will disburse such Letter of 
Credit proceeds to Tenant provided (i) Tenant delivers to Landlord a replacement Letter of Credit from a financial institution 
satisfactory to Landlord in the form attached hereto as Exhibit "E" within sixty (60) days after Landlord's draw thereon, (ii) there 
exists no event of default with respect to any provision of this Lease, and (iii) Tenant pays all of Landlord's fees and expenses 
incurred in connection with such disbursement; provided, however, if any of the three (3) foregoing conditions are not satisfied, 
the proceeds received from such draw shall constitute Landlord's property (and not Tenant's property or the property of the 
bankruptcy estate of Tenant) and Landlord may then use, apply or retain all or any part of the proceeds for the purposes set forth 
in clauses (1) through (5) of the next paragraph.

The Letter of Credit shall state that an authorized officer or other representative of Landlord may make demand on 
Landlord's behalf for the Stated Amount of the Letter of Credit, or any portion thereof, and that the issuing bank must 
immediately honor such demand, without qualification or satisfaction of any conditions, except the proper identification of the 
party making such demand.  In addition, the Letter of Credit shall indicate that it is transferable in its entirety by Landlord as
beneficiary and that upon receiving written notice of transfer, and upon presentation to the issuing bank of the original Letter of 
Credit, the issuer or confirming bank will reissue the Letter of Credit naming such transferee as the beneficiary.  Tenant shall be 
responsible for the payment to the issuing bank of any transfer costs imposed by the issuing bank in connection with the first 
transfer within any twenty-four (24) consecutive month period during the Lease Term and Landlord shall be responsible for the 
payment to the issuing bank of any such transfer costs in connection with any second or subsequent transfer within such twenty-
four (24) month consecutive period.  If (A) the term of the Letter of Credit held by Landlord will expire prior to sixty (60) days 
following the last day of the Lease Term and the Letter of Credit is not extended, or a new Letter of Credit for an extended period 
of time is not substituted, in either case at least sixty (60) days prior to the expiration of the Letter of Credit, or (B) Tenant 
commits a default with respect to any provision of this Lease, or files a voluntary petition under Title 11 of the United 
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States Code (i.e., the Bankruptcy Code), or otherwise becomes a debtor in any case or proceeding under the Bankruptcy Code, as 
now existing or hereinafter amended, or any similar law or statute, Landlord may (but shall not be required to) draw upon all or 
any portion of the Stated Amount of the Letter of Credit, and the proceeds received from such draw shall constitute Landlord's 
property (and not Tenant's property or the property of the bankruptcy estate of Tenant) and Landlord may then use, apply or retain 
all or any part of the proceeds (1) for the payment of any sum which is in default, (2) to reimburse Landlord for costs incurred by 
Landlord in connection with this Lease (including, without limitation, any costs incurred by Landlord to improve the Premises, 
any Improvement Allowance, and any brokerage commissions and attorneys' fees), (3) for the payment of any other amount 
which Landlord may spend or become obligated to spend by reason of Tenant's default, (4) to compensate Landlord for any loss 
or damage which Landlord may suffer by reason of Tenant's default or (5) as prepaid rent to be applied against Tenant's Basic 
Rental obligations for the last month of the Term and the immediately preceding month(s) of the Term until the remaining 
proceeds are exhausted.  If any portion of the Letter of Credit proceeds are so used or applied, Tenant shall, within ten (10) days 
after demand therefor, post an additional Letter of Credit in an amount to cause the aggregate amount of the unused proceeds and 
such new Letter of Credit to equal the Stated Amount required in this Article 4 above.  Landlord shall not be required to keep any 
proceeds from the Letter of Credit separate from its general funds.  Should Landlord sell its interest in the Premises during the 
Lease Term and if Landlord deposits with the purchaser thereof the Letter of Credit or any proceeds of the Letter of Credit, 
thereupon Landlord shall be discharged from any further liability with respect to the Letter of Credit and said proceeds and 
Tenant shall look solely to such transferee for the return of the Letter of Credit or any proceeds therefrom.  The Letter of Credit or 
any remaining proceeds of the Letter of Credit held by Landlord after expiration of the Lease Term, after any deductions 
described in this Article 4 above, shall be returned to Tenant or, at Landlord's option, to the last assignee of Tenant's interest
hereunder, within sixty (60) days following the expiration of the Lease Term.

The use, application or retention of the Letter of Credit, the proceeds or any portion thereof, shall not prevent Landlord 
from exercising any other rights or remedies provided under this Lease, it being intended that Landlord shall not be required to 
proceed against the Letter of Credit, and such use, application or retention of the Letter of Credit shall not operate as a limitation 
on any recovery to which Landlord may otherwise be entitled.  No trust relationship is created herein between Landlord and 
Tenant with respect to the Letter of Credit.

Landlord and Tenant (A) acknowledge and agree that the Letter of Credit is not intended to serve as a security deposit 
and any and all other laws, rules and regulations applicable to security deposits in the commercial context ("Security Deposit 
Laws") shall have no applicability or relevancy thereto, and (B) hereby waive any and all rights, duties and obligations either 
party may now or, in the future, will have relating to or arising from the Security Deposit Laws.

ARTICLE 5

HOLDING OVER

Should Tenant (or any subtenant, assignee or other party occupying the Premises by, through, under, or with the 
permission of Tenant), without Landlord's written consent, hold over after termination of this Lease, Tenant shall, at Landlord's 
option, become either a tenant at sufferance or a month-to-month tenant upon each and all of the terms herein provided as may be 
applicable to such a tenancy and any such holding over shall not constitute an extension of this Lease.  During such holding over 
without Landlord's written consent, Tenant shall pay in advance, monthly, Basic Rental at a rate equal to one and one-half (1.5) 
times the rate in effect for the last month of the Term of this Lease, in addition to, and not in lieu of, all other payments required 
to be made by Tenant hereunder including but not limited to Tenant's Proportionate Share of any Direct Costs.  Nothing contained 
in this Article 5 shall be construed as consent by Landlord to any holding over of the Premises by Tenant, and Landlord expressly 
reserves the right to require Tenant to surrender possession of the Premises to Landlord as provided in this Lease upon the 
expiration or earlier termination of the Term.  If (a) Landlord provides Tenant with at least thirty (30) days prior written notice 
that Landlord has a signed proposal or lease from a succeeding tenant to lease the Premises, and if Tenant fails to surrender the 
Premises upon the later of (i) the date of expiration of such thirty (30) day period, or (ii) the expiration or termination of this 
Lease, or (b) Landlord does not provide Tenant with a written notice under (a) and such failure to surrender by Tenant continues 
for ninety (90) days, Tenant agrees to indemnify, defend and hold Landlord harmless from and against all costs, loss, expense or 
liability, including without limitation, claims made by any succeeding tenant and real estate brokers claims and attorney's fees 
and costs.
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ARTICLE 6

OTHER TAXES

Tenant shall pay, prior to delinquency, all taxes assessed against or levied upon trade fixtures, furnishings, equipment 
and all other personal property of Tenant located in the Premises.  In the event any or all of Tenant's trade fixtures, furnishings, 
equipment and other personal property shall be assessed and taxed with property of Landlord, or if the cost or value of any 
leasehold improvements in the Premises exceeds the cost or value of a Project-standard buildout as determined by Landlord and, 
as a result, real property taxes for the Building or the Project are increased, Tenant shall pay to Landlord, within thirty (30) days 
after delivery to Tenant by Landlord of a written statement setting forth such amount, the amount of such taxes applicable to 
Tenant's property or above-standard improvements.  Tenant shall assume and pay to Landlord at the time Basic Rental next 
becomes due (or if assessed after the expiration of the Term, then within thirty (30) days), any excise, sales, use, rent, occupancy,
garage, parking, gross receipts or other taxes (other than net income taxes) which may be assessed against or levied upon 
Landlord on account of the letting of the Premises or the payment of Basic Rental or any other sums due or payable hereunder, 
and which Landlord may be required to pay or collect under any law now in effect or hereafter enacted.  In addition to Tenant's 
obligation pursuant to the immediately preceding sentence, Tenant shall pay directly to the party or entity entitled thereto all 
business license fees, gross receipts taxes and similar taxes and impositions which may from time to time be assessed against or 
levied upon Tenant, as and when the same become due and before delinquency.  Notwithstanding anything to the contrary 
contained herein, any sums payable by Tenant under this Article 6 shall not be included in the computation of "Tax Costs."

ARTICLE 7

USE

(a)	 Use.  Tenant shall use and occupy the Premises only for the use set forth in Article 1.G. of the Basic Lease 
Provisions and shall not use or occupy the Premises or permit the same to be used or occupied for any other purpose without the 
prior written consent of Landlord, which consent shall not be unreasonably withheld, conditioned or delayed, and Tenant agrees 
that it will use the Premises in such a manner so as not to unreasonably interfere with or infringe upon the rights of other tenants 
or occupants in the Project, if any, or the Development.  Tenant shall, at its sole cost and expense, promptly comply with all laws, 
statutes, ordinances, governmental regulations or requirements (including, without limitation all Laws as defined in Section 28(e) 
below and any laws which may require Tenant to temporarily cease operations or prohibit or reduce Tenant's use of the Premises) 
now in force or which may hereafter be in force relating to or affecting (i) the condition, use or occupancy of the Premises, the 
Building or the Project, and (ii) improvements, trade fixtures and equipment installed or constructed in the Premises by or for the 
benefit of Tenant.  Tenant hereby agrees and acknowledges that the manufacture, cultivation, sale, use, trade or possession of any 
drugs or other substance in violation of the laws of the United States of America in the Premises shall be a material breach of this 
Lease (without any applicable notice and cure period) notwithstanding that any laws of the State of California permit the 
manufacture, cultivation, sale, use, trade or possession of such drugs or other substances for recreational or medicinal purposes, 
including without limitation, cannabis, cannabinoids or any derivations thereof.  Tenant shall not permit more than six (6) people 
per one thousand (1,000) rentable square feet of the Premises to occupy the Premises at any time.  Tenant shall comply with, and 
Tenant's rights and obligations under this Lease and Tenant's use of the Premises shall be subject and subordinate to, all recorded 
easements, covenants, conditions, restrictions and other Underlying Documents now affecting the Project.  If Landlord in good 
faith desires to further supplement, modify or amend the CC&Rs and/or enter into any new covenants, conditions or restrictions, 
with respect to the Premises in a manner that touches and concerns the Premises and could adversely affect the Premises or 
Tenant's rights and/or remedies under the Lease (a "CC&R Change"), then Landlord shall notify Tenant in writing describing in 
reasonable detail the proposed CC&R Change (the "CC&R Change Notice").  Within thirty (30) days after receipt of the CC&R 
Change Notice, Tenant shall either consent to the same, which consent shall be in Tenant's commercially reasonable and good 
faith discretion, or if Tenant refuses to consent to said CC&R Change, then Tenant shall notify Landlord of its specific objections 
to such CC&R Change.  If Tenant refuses to consent to the proposed CC&R Change, then the parties shall work together in good 
faith to resolve any good faith objections of Tenant.  If Tenant fails to consent or disapprove the CC&R Change within said thirty 
(30) day period, then upon the expiration of such thirty (30) day period, the proposed CC&R Change shall be deemed to be 
consented to by Tenant.  If Tenant refuses to consent to the proposed CC&R Change and such change does not permanently 
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adversely affect the visibility of or the accessibility to the Premises from the parking areas immediately in front of the Premises 
and Landlord and Tenant are subsequently unable to resolve the objections of Tenant relating to the same, then the CC&Rs may 
nevertheless be modified, but Tenant will not be responsible for the increase of Tenant's obligations or decrease of Tenant's rights 
that is the subject of the CC&R Change (it being agreed that to the extent of any conflict between such CC&R Change and this 
Lease, the terms of this Lease shall control as between Landlord and Tenant).  Tenant shall not do or permit to be done anything 
which would invalidate any insurance policy covering the Project and/or the property located therein and Tenant shall comply 
with all rules, orders, regulations and requirements of any organization which sets out standards, requirements or 
recommendations commonly referred to by major fire insurance underwriters, and Tenant shall promptly upon demand reimburse 
Landlord for any additional premium charges for any such insurance policy assessed or increased by reason of Tenant's use of the 
Premises or failure to comply with the provisions of this Article 7.  Tenant shall use commercially reasonable efforts to comply 
with all of Landlord's sustainability practices applicable to the Project that are set forth on Exhibit "J", as the same may be
amended from time to time by Landlord, and shall use commercially reasonable efforts to cooperate in implementing Landlord's
sustainability initiatives for the Project and shall not permit any use of the Premises, the Building or the Project which materially 
adversely affects the continued certification of the Premises, the Building or the Project issued pursuant to the LEED rating 
system (or other applicable certification standard) or such sustainability practices and initiatives.

(b)	 Odors and Ventilation.  Tenant shall not cause or permit (or conduct any activities that would cause) any release of 
any odors or fumes of any kind from the Premises, including, without limitation, Tenant's [***]. If the Project has a ventilation 
system that is adequate, suitable, and appropriate to vent the Premises in a manner that does not release odors affecting any 
indoor or outdoor part of the Real Property, Tenant shall vent the Premises through such system.  If Landlord at any time 
determines in its commercially reasonable judgment that any existing ventilation system is inadequate, or if no ventilation system 
exists, Tenant shall in compliance with applicable laws vent all fumes and odors from the Premises (and remove odors from 
Tenant's exhaust stream), as Landlord reasonably requires.  The placement and configuration of all ventilation exhaust pipes, 
louvers and other equipment shall be subject to Landlord's prior written approval, such approval not to be unreasonably withheld, 
conditioned or delayed, except in connection with a Design Problem (as defined in Section 9(c) below) (in which event Landlord 
may withhold its approval in its sole but good faith discretion).  Tenant acknowledges Landlord's legitimate desire to maintain the 
Project (indoor and outdoor areas) in an odor-free manner, and Landlord may require Tenant to abate and remove all odors in a 
manner that goes beyond the requirements of applicable laws.  Tenant shall, at Tenant's sole cost and expense, provide odor 
eliminators and other devices (such as filters, air cleaners, scrubbers and whatever other equipment may in Landlord's judgment 
be necessary or appropriate from time to time) as required to remove, eliminate and abate any odors, fumes or other substances in 
Tenant's exhaust stream.  If Tenant fails to install satisfactory odor control equipment within thirty (30)  days after Landlord's 
demand made at any time, then Landlord may, without limiting Landlord's other rights and remedies, require Tenant to cease and 
suspend any operations in the Premises that, in Landlord's determination, cause odors, fumes or exhaust or Landlord may take 
such measures as Landlord deems necessary to abate such odors, fumes or exhaust, and Tenant shall pay all costs incurred by 
Landlord in connection with such remedial measures upon demand as Additional Rent.

(c)	 Transportation Programs.  Tenant shall comply with all present or future programs required by law intended to 
manage parking, transportation or traffic in and around the Project, and in connection therewith, Tenant shall take responsible 
action for the transportation planning and management of all employees located at the Premises by working directly with 
Landlord, any governmental transportation management organization or any other transportation-related committees or entities.  
Such programs may include, without limitation: (i) restrictions on the number of peak-hour vehicle trips generated by Tenant; (ii) 
increased vehicle occupancy; (iii) implementation of an in-house ridesharing program and an employee transportation 
coordinator; (iv) working with employees and any Project or area-wide ridesharing program manager; (v) instituting employer-
sponsored incentives (financial or in-kind) to encourage employees to rideshare; and (vi) utilizing flexible work shifts for 
employees, in each case, to the extent required by applicable laws. 
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ARTICLE 8

CONDITION OF PREMISES

Tenant hereby agrees that except as expressly provided in Section 1 of the Tenant Work Letter attached hereto as Exhibit 
"D" and made a part hereof the Premises shall be taken "as is", "with all faults", "without any representations or warranties", and 
Tenant hereby agrees and warrants that it has investigated and inspected the condition of the Premises and the suitability of same 
for Tenant's purposes, and, except as provided in Section 1 of Exhibit "D" and subject to the terms and conditions of Article 2, 
Tenant does hereby waive and disclaim any objection to, cause of action based upon, or claim that its obligations hereunder 
should be reduced or limited because of the condition of the Premises or the Project or the suitability of same for Tenant's
purposes.  Except as expressly provided in Section 1 of Exhibit "D", Tenant acknowledges that neither Landlord nor any agent 
nor any employee of Landlord has made any representations or warranty with respect to the Premises, the Building or the Project 
or with respect to the suitability of either for the conduct of Tenant's business and Tenant expressly warrants and represents that 
Tenant has relied solely on its own investigation and inspection of the Premises, the Building and the Project in its decision to 
enter into this Lease and let the Premises in the above-described condition.  Nothing contained herein is intended to, nor shall, 
obligate Landlord to implement sustainability practices for the Building or the Project or to seek certification under, or make 
modifications in order to obtain, a certification from LEED or any other comparable certification.  The Premises shall be initially 
improved as provided in, and subject to, the Tenant Work Letter attached hereto as Exhibit "D" and made a part hereof.  The 
existing leasehold improvements in the Premises as of the date of this Lease, together with Landlord's Work and the 
Improvements (as defined in the Tenant Work Letter) may be collectively referred to herein as the "Tenant Improvements."  
Except as expressly provided in Exhibit "D", the taking of possession of the Premises by Tenant shall conclusively establish that 
the Premises, the Building and the Project were at such time in satisfactory condition.  Tenant hereby waives subsection 1 of 
Section 1932 and Sections 1941 and 1942 of the Civil Code of California or any successor provision of law.

ARTICLE 9

REPAIRS AND ALTERATIONS

(a)	 Landlord's Obligations.  Landlord shall keep in good order, repair, and in a first-class condition in a manner
consistent with First Class Standard, and shall maintain and make necessary repairs to and replacements of the structural portions 
of the Building, including the foundation, floor slabs, roof (including the roof membrane except as set forth in Section 9(b)(iii)), 
curtain wall (excluding gaskets and seals), exterior walls, exterior glass and mullions, columns, beams, shafts, and stairwells 
(collectively, "Building Structure").  Landlord's costs of maintaining the Building Structure shall be at Landlord's sole cost and 
expense, except with respect to any Permitted Capital Expenditures (as defined in Section 3(c)(ii)) which shall be included in 
Operating Costs and as may be set forth in Section 9(b)(iii) below.

(b)	 Tenant's Obligations.  Except as expressly provided as Landlord's obligation in this Article 9, and in addition to 
Tenant's obligations in Article 11 below, Tenant shall keep the Premises, the Building and the Project in good condition and repair 
and in a first-class condition, in a manner consistent with the First Class Standard, and pursuant to the specifications set forth in 
Exhibit "H" attached hereto, including maintaining and making necessary repairs and replacements, as to all portions of the 
Premises, the Building, and the Project (inclusive of improvements, fixtures and furnishings) (other than the Building Structure), 
including, without limitation, (x) the Project parking areas, interior and exterior streets, paths and walkways, windows, sidewalks 
and curbs, parking surfaces, exterior slabs and patios, and the roof maintenance of the Building to the extent the same is damaged 
by Tenant or Tenant's Parties, and (y)  the mechanical, electrical, fire protection, plumbing, life Safety and other systems and 
equipment in the Premises, the Building and Project (individually, a "Building System" and collectively, the "Building 
Systems") and materially in compliance with Landlord's sustainability practices (to the extent failure to do so could reasonably 
be expected to have a material adverse effect on the Building, the Project or the Landlord or would otherwise adversely affect any 
LEED rating system or other certification standard) including, without limitation, material compliance with any LEED rating 
system (or other certification standard) applicable to the Building and the Project.  Tenant shall operate, maintain, and test the 
Building Systems including all subsystems in any special areas as designated by Landlord, as required by the terms of this Lease 
and in a manner consistent with the First Class Standard.  Tenant shall conduct such testing and maintenance in accordance with 
applicable Laws. 
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1.	 Tenant shall be responsible, at Tenant's sole cost and expense, for repair and maintenance and replacement 
of the HVAC System and in connection therewith, Tenant shall retain a service and maintenance contract for the HVAC System 
with a contractor mutually agreed upon by Landlord and Tenant.  

2.	 Tenant's obligations shall include, without limitation, maintenance and repair of all specialized systems  
installed by Tenant to serve the Premises such as deionized water systems, water purification, compressed gas distribution, 
vacuum pumps and air compressors and associated fume hoods and other equipment (collectively, "Specialized Systems").  All 
Specialized Systems shall be maintained, repaired and, to the extent necessary, replaced by Tenant (x) in a commercially 
reasonable condition consistent with prevailing industry practices, (y) in accordance with any applicable manufacturer 
specifications relating to any particular component of such Specialized Systems, and (z) in accordance with applicable laws, 
statutes, ordinances, governmental regulations or requirements now in force or which may hereafter be in force.  Tenant shall 
contract with qualified, experienced professional third-party service companies (collectively, "Service Contracts") which will 
provide for routine maintenance of the Specialized Systems on an at least quarterly basis.  Tenant shall regularly, in accordance 
with commercially reasonable standards, generate and maintain preventive maintenance records relating to each Specialized 
System (collectively, "Preventative Maintenance Records").  Upon Landlord's written request, Tenant shall deliver a copy of all 
current Service Contracts to Landlord and/or a copy of the Preventative Maintenance Records.  

3.	 Subject to the waivers described in Section 14(d), all damage or injury to the Premises, the Building or the 
Project resulting from the act or negligence of Tenant, its employees, agents or visitors, guests, invitees or licensees or by the use 
of the Premises, shall be promptly repaired by Tenant at its sole cost and expense, in a commercially reasonable manner, 
provided, however, that for any repairs that may impact the mechanical, electrical, plumbing, heating, ventilation or air-
conditioning systems of the Building or the Project, Landlord shall have the right (but not the obligation) to propose the 
contractor and oversee all such repairs.  Landlord may make any repairs which are not promptly commenced by Tenant after 
Tenant's receipt of written notice and the reasonable opportunity of Tenant to commence making said repair within ten (10) 
business days from receipt of said written notice, and charge Tenant for the cost thereof, which cost shall be paid by Tenant 
within thirty (30) days from invoice from Landlord.  Tenant shall be responsible for the design and function of all non-standard 
improvements of the Premises, whether or not installed by Landlord at Tenant's request.  Tenant waives all rights to make repairs 
at the expense of Landlord, or to deduct the cost thereof from the rent, except as otherwise expressly provided in this Lease.

(c)	 Alterations.  Tenant shall make no alterations, installations, changes or additions in or to the Premises, the Building 
or the Project (collectively, "Alterations") without Landlord's prior written consent, which consent shall not be unreasonably 
withheld unless the proposed Alteration results in or is likely to present a Design Problem (in which event, Landlord may 
withhold its approval in its sole but good faith discretion).  As used herein a "Design Problem" is defined and will be deemed to 
exist if Landlord's architect or engineer for the Project determines that there is a material likelihood that any portion of the 
Improvements (or any subsequent alterations, additions or improvements to the Premises performed by or on behalf of Tenant as 
set forth in Article 10) will (a) have a material and adverse effect on the exterior appearance of the Building, (b) materially and 
adversely affect the structural portions or ongoing building systems or operations thereof, or (c) fail to comply in all material 
respects with all applicable laws, statutes, ordinances, governmental regulations and requirements.  Without limitation as to other 
grounds for Landlord withholding its consent to any proposed Alteration, Landlord may withhold its consent to a proposed 
Alteration if Landlord determines that such Alteration is not compatible with any existing or planned future certification of the 
Project under the LEED rating system (or other applicable certification standard).  Landlord's consent shall not be unreasonably 
withheld, conditioned or delayed for alterations to the Premises, the Building or the Project, provided (a) such alterations will not 
impair the structural integrity of the Building or affect the Building Structure, (b) such alterations will not adversely affect the 
mechanical, electrical, plumbing, heating, air-conditioning, or ventilation system of the Building, (c) such alterations are not 
visible from outside the Premises or the Building, (d) such alterations are accomplished in a good and workmanlike manner in 
accordance with all governmental requirements and laws, and (e) Tenant obtains all governmental permits, licenses, and 
approvals required in connection with such alterations.  Any Alterations approved by Landlord must be performed in accordance 
with the terms hereof, using only contractors or mechanics who are licensed and who perform work in 
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first-class institutional quality life science office and lab buildings.  Landlord must approve in writing fully detailed and 
dimensioned plans and specifications pertaining to the Alterations in question, to be prepared and submitted by Tenant at its sole 
cost and expense; provided, however, Landlord may not charge a fee for such approval other than third party costs incurred by 
Landlord to review Tenant's plans and specifications.  Tenant shall at its sole cost and expense obtain all necessary approvals and 
permits pertaining to any Alterations approved by Landlord.  Tenant shall cause all Alterations to be performed in a good and 
workmanlike manner, in conformance with all applicable federal, state, county and municipal laws, rules and regulations, 
pursuant to a valid building permit, and in conformance with Landlord's construction rules and regulations to the extent 
commercially reasonable and submitted to Tenant in writing.  Tenant hereby agrees to indemnify, defend, and hold Landlord free 
and harmless from all liens and claims of lien, and all other liability, claims and demands arising out of any work done or 
material supplied to the Premises by or at the request of Tenant in connection with any Alterations.   Subject to the terms and 
conditions set forth in this Section 9(c), Landlord's consent shall not be required for alterations ("Minor Alterations") that (a) do 
not adversely affect (other than to a de minimis extent) the Building Structure or the electrical system or any other base Building 
system, (b) cost no more than Two Hundred Fifty Thousand Dollars ($250,000) ("Minor Alteration Cap") for any single project, 
(c) do not adversely interfere with the operation of the Building (exclusive of customary effects as a result of and during the 
construction of such alteration), (d) do not affect the exterior of the Building or any exterior areas of the Project, and (e) do not 
require Tenant to obtain a permit to perform said work, provided that Tenant shall provide Landlord with prior notice thereof and, 
for informational purposes, copies of all plans and specifications, if necessary as reasonably determined by Landlord, relating to 
such Minor Alteration(s) prior to commencement of construction.  

(d)	 Insurance; Liens.  Prior to the commencement of any Alterations, Tenant shall provide Landlord with evidence that 
Tenant carries "Builder's All Risk" insurance in an amount reasonably approved by Landlord covering the construction of such 
Alterations, and such other insurance as Landlord may reasonably require, it being understood that all such Alterations shall be 
insured by Tenant pursuant to Article 14 of this Lease immediately upon completion thereof.  In addition, Landlord may, in its 
commercially reasonable discretion, require Tenant to obtain a bond or some alternate form of security satisfactory to Landlord in 
an amount sufficient to ensure the lien free completion of such Alterations.

(e)	 Costs and Fees; Removal.  If permitted Alterations are made, they shall be made at Tenant's sole cost and expense 
and shall be and become the property of Landlord upon the termination or expiration of this Lease, except as may otherwise be 
provided in Section 29(b).  Any and all hard costs attributable to or related to the applicable building codes of the city in which 
the Project is located (or any other authority having jurisdiction over the Project) arising from Tenant's plans, specifications, 
improvements, Alterations or otherwise shall be paid by Tenant at its sole cost and expense.  With regard to repairs, Alterations or 
any other work arising from or related to this Article 9 to the extent Landlord is supervising such repairs, alterations, or other 
work, Landlord shall be entitled to receive an administrative/coordination fee in the amount of 3% of the hard costs of such work. 
The construction of initial improvements to the Premises shall be governed by the terms of the Tenant Work Letter and not the 
terms of this Article 9, except as expressly provided in the first sentence of this Section 9(e) and in Section 9(f) (g) and (h) below.

(f)	 Security System.  Tenant shall be entitled to install, at Tenant's sole cost and expense, a separate security system for 
the Premises as an Alteration or as a part of the Improvements; provided, however, that the plans and specifications for any such 
system shall be subject to Landlord's reasonable approval, such approval not to be unreasonably withheld. Tenant's obligation to
indemnify, defend and hold Landlord harmless as provided in, and subject to, Section 13(a) below shall also apply to Tenant's use 
and operation of any such system, and the installation of such system shall otherwise be subject to the terms and conditions of 
this Article 9.  At Landlord's option, upon the expiration or earlier termination of this Lease, Tenant shall remove such security 
system and repair any damage to the Premises resulting from such removal.  Failure by Landlord to make an election shall be 
deemed an election to not require removal upon the expiration or earlier termination of this Lease.  Tenant shall provide Landlord 
with a contact person who can disarm the security system and who is familiar with the functions of the system in the event of a 
malfunction, and Tenant shall provide Landlord with the codes or other necessary information required to disarm the system in 
the event Landlord must enter the Premises in the event of an emergency.
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(g)	 Supplemental HVAC Units.  Tenant shall be entitled to install, as an initial Tenant Improvement, dedicated heating, 
ventilation and air conditioning units ("Supplemental Units") within the Premises at Tenant's sole cost and expense (but subject 
to Tenant's right to utilize the Tenant Improvement Allowance or the Additional Tenant Improvement Allowance to pay for 
same).  The plans and specifications for any Supplemental Units shall, as indicated in the Tenant Work Letter, be subject to 
Landlord's approval, such approval not to be unreasonably withheld, conditioned or delayed.  Tenant shall be solely responsible 
for maintenance and repair of the Supplemental Units and such units shall, at Landlord's option, be considered to be a fixture 
within the Premises and shall remain upon the Premises upon the expiration or earlier termination of the Lease Term or any 
applicable Option Term except that Landlord may, by written notice to Tenant given not less than sixty (60) days prior to the end 
of the Term (except in connection with a termination as a result of a default by Tenant hereunder in which event no prior notice 
shall be required), require Tenant at Tenant's expense to remove such Supplemental Units, and to repair any damage to the Project 
caused by such removal and which such obligation shall expressly survive such expiration or termination of this Lease.  For the 
avoidance of doubt, Tenant shall have no obligation to replace the Supplemental Units to the extent that they require replacement.

(h)	 Backup Generator.  Subject to Landlord's prior written approval of all plans and specifications, which approval 
shall not be unreasonably withheld, conditioned or delayed and Tenant's receipt of any applicable governmental permits and 
approvals (including, but not limited to, any approvals under the CC&R's), Landlord shall permit Tenant to install and maintain, 
at Tenant's sole cost and expense (but subject to Tenant's right to utilize the Landlord's Work Allowance, the Tenant Improvement 
Allowance or the Additional Tenant Improvement Allowance to pay for the purchase and installation of same), a backup 
generator at a location mutually agreed upon by Landlord and Tenant.  Such backup generator shall be used by Tenant only 
during (i) testing and regular maintenance, and (ii) any period of electrical power outage in the Building or the Project.  Tenant 
shall be entitled to operate the generator for testing and regular maintenance only upon notice to Landlord and at times 
reasonably approved by Landlord, such approval not to be unreasonably withheld, conditioned or delayed.  Tenant shall be 
responsible for identifying the type of generator, designing and procuring the generator and shall submit the specifications for the
type, design, operation, installation and maintenance of the backup generator for Landlord's consent, which consent shall not be 
unreasonably withheld or delayed and may be conditioned on Tenant complying with such reasonable requirements imposed by 
Landlord, based on the advice of Landlord's structural and mechanical engineers, so that the Building's and the Project's systems 
and equipment are not adversely affected.  In addition, Tenant shall ensure that the backup generator does not result in any 
Hazardous Materials being introduced to the Building or the Project in violation of Laws, and Section 28(a) will apply to Tenant's 
use of the backup generator.  Further, Tenant shall be responsible for ensuring that the backup generator does not unreasonably 
interfere with the use of the Building or the Project by other tenants.  In the event another tenant of the Development or of a 
neighboring project complains of problems caused by the generator, Tenant shall take steps reasonably necessary to remedy the 
problem complained of, including the relocation of the backup generator if another solution is not available.  Tenant shall ensure 
that the design and installation of the backup generator is performed in a manner so as to minimize or eliminate any noise or 
vibration cause by such generator.  Any repairs and maintenance of such generator shall be the sole responsibility of Tenant 
unless the need for repair or maintenance is caused by negligence or willful misconduct of Landlord and Landlord makes no 
representation or warranty with respect to such generator.  Such generator shall remain in place at the Project upon the expiration 
or earlier termination of the Lease Term and shall become the property of Landlord. If requested by Landlord, Tenant shall 
execute and deliver a bill of sale in form acceptable to Landlord transferring ownership of the generator to Landlord.  Such 
generator shall be deemed to be a part of the Premises for purposes of Article 14 of this Lease. 

(i)	 Access.  Subject to events attributable to Force Majeure (as defined in Article 27), Landlord's reasonable security 
requirements, and Articles 16 and 18 below, Tenant shall have access to the Premises, the Building and the Project twenty-four 
(24) hours per day, seven (7) days per week throughout the Lease Term.

(j)	 Self-Help.  Notwithstanding any provision set forth in this Article 9 to the contrary, if Tenant provides written 
notice (or oral notice to Landlord's property manager in the event of an "Emergency," as that term is defined, below) to Landlord 
of an event or circumstance which requires the action of Landlord with respect to repair and/or maintenance of the Building 
Structure only (and not any other portion of the Project) and materially adversely affects the conduct of Tenant's permitted 
business from the Premises, and Landlord fails to provide such action within a 
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reasonable period of time, given the circumstances, after the receipt of such notice (but in no event earlier than thirty (30) days 
after Landlord's receipt of such notice except in the event of an Emergency), then Tenant may proceed to take the required action 
upon delivery of an additional ten (10) business days' notice to Landlord specifying that Tenant is taking such required action
(provided, however, that no additional notice shall be required in the event of an Emergency), and if such action was required 
under the terms of the Lease to be taken by Landlord and was not taken by Landlord within such ten (10) day period (or the 
initial notice and repair period set forth above in this Section 9(j) in the event of an Emergency where no second notice is 
required), then Tenant shall be entitled to prompt reimbursement by Landlord of Tenant's actual reasonable costs in taking such 
action.  However, if the work so performed by Tenant pertains to items that would otherwise be includable under Direct Costs 
pursuant to Article 3 above, then Landlord may include the amount of such reimbursement in Direct Costs.  In the event Tenant 
takes such action, Tenant shall use only those contractors used by Landlord in the Project for work on the Building Structure 
unless such contractors are unwilling or unable to perform, or timely perform, such work, in which event Tenant may utilize the 
services of any other qualified contractor which normally and regularly performs similar work in first-class institutional quality 
life science office and lab buildings and who is reasonably approved by Landlord in writing.  Promptly following completion of 
any work taken by Tenant pursuant to the terms of this Section 9(j), Tenant shall deliver a detailed invoice of the work completed, 
the materials used and the costs relating thereto.  If Landlord does not deliver a detailed bone fide written objection to Tenant 
within thirty (30) days after receipt of an invoice from Tenant, then Tenant shall be entitled to deduct from Basic Rental payable 
by Tenant under this Lease, the amount set forth in such invoice.  If, however, Landlord delivers to Tenant, within thirty (30) days 
after receipt of Tenant's invoice, a detailed bone fide written objection to the payment of such invoice, setting forth with 
reasonable particularity Landlord's reasons for its claim that such action did not have to be taken by Landlord pursuant to the 
terms of this Lease or that the charges are excessive (in which case Landlord shall pay the amount it contends would not have 
been excessive), then Tenant shall not then be entitled to such deduction from Rent, and if so elected by Tenant shall be Tenant's 
sole remedy.  Tenant may proceed to institute legal proceedings against Landlord to collect the amount set forth in the subject 
invoice; provided that under no circumstances shall Tenant be allowed to terminate this Lease based upon a such default by 
Landlord.  If Tenant receives a final judgment against Landlord which is not appealable or not appealed during the appropriate 
time period in connection with such legal proceedings, Tenant may deduct the amount of the judgment, not to exceed the amount 
of the unpaid portion of the relevant invoice, from the Basic Rental next due and owing under this Lease.  For purposes of this 
Section 9(j), an "Emergency" shall mean an event threatening immediate and material danger to people located in the Building
or immediate, material damage to the Building, Building systems and equipment, structural portions of the Building, 
Improvements, or Alterations, or creates a realistic possibility of an immediate and material interference with, or immediate and 
material interruption of a material aspect of Tenant's business operations.

(k)	 Project Management.  Notwithstanding anything to the contrary herein, Landlord and Tenant acknowledge and 
agree that, throughout the Term of this Lease, Tenant shall be responsible for the professional management of the Project in 
accordance with the following provisions of this Section 9(k). 

1.	 Management Standards.

(A)	 Tenant's Employees.  Tenant shall maintain a management staff in numbers, for positions, and of a 
quality level (collectively, "Tenant's Employees") as required to operate, manage and maintain the Project and perform Tenant's 
duties under this Lease at a level consistent with that used by institutional first class landlords of comparable commercial 
laboratory buildings located in the Sorrento Mesa area of San Diego, California (the "First Class Standard").

(B)	 Service Agreements.  Tenant shall enter into service, repair and maintenance agreements 
(collectively, "Service Agreements") for the Building Systems, upon the terms and conditions and with providers consistent with 
the First Class Standard.

2.	 Meeting Requirements.  Tenant's Employees shall be available upon reasonable prior written notice for 
monthly meetings (if requested by Landlord in writing) with Landlord or its representatives to (i) conduct a full inspection of the 
condition of the Project including the Building Structure and Building Systems, (ii) review and discuss Operating Costs, (iii) 
review and discuss Tenant's Employees and Tenant's management procedures, (iv) review and 
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discuss the Service Agreements, (v) review and discuss Tenant's and Landlord's obligations as set forth under this Lease, and (vi) 
to review activities of the past month and projected activities of the following month in connection with Tenant's repair and 
maintenance obligations under this Lease.

3.	 Records and Reports Requirements.

(A)	 Annual Management Report.  On an annual basis corresponding to Tenant's fiscal year capital 
projects budgets, Tenant shall prepare and deliver to Landlord a schedule of any capital expenditures for the preceding fiscal year, 
the year-to-date and the forecasted quarters for the remainder of the then-current fiscal year, or requests to Landlord to make 
capital expenditures for capital improvements.

(B)	 Management Records.  All plans and specifications maintained by Tenant in connection with the 
Building and/or any improvements, and any warranties and guaranties and operating manuals relating to the Project (collectively, 
"Project Documents") shall become the property of Landlord, and such documents (but Tenant may retain copies thereof) shall 
be delivered to Landlord upon the expiration or earlier termination of the Lease Term or any termination of Tenant's management 
of the Project, to the extent not previously delivered to Landlord.

4.	 Tenant's Risk Management Obligations.  Tenant shall promptly investigate and make a full timely written 
report to Landlord as to all alleged accidents known to Tenant and/or all claims for damages relating to the Project known to 
Tenant, including any damage or destruction to the Project.  Landlord and Tenant shall notify each other promptly of any 
threatened or pending condemnation, rezoning or other governmental orders, proceedings or lawsuits involving the Project.  
Tenant agrees not to knowingly permit the use of the Project for any purpose which might void any policy of insurance held by 
Landlord or unreasonably increase the premiums therefor or which might render any loss insured thereunder uncollectible.  It is 
expressly agreed, however, that the foregoing sentence is not meant to and shall not prevent Tenant from engaging in any 
Permitted Use hereunder.

5.	 Tenant's Responsibilities Upon Termination of Management of the Project.  Upon the occurrence and 
during the continuance of an Event of Default, Landlord may elect to take over management responsibilities of the Project, in 
which case Tenant shall forthwith, without necessity of demand or notice, deliver the following to Landlord, or Landlord's
appointed agent on the effective date of expiration or termination (except to the extent that any such item has already been 
delivered to Landlord) and the property management fee in effect under Section 3(c)(ii)(J) shall be 2.5% of the gross revenue of 
the Project during any such period Landlord takes over management responsibilities of the Project. 

(A)	 At Landlord's option, an assignment to Landlord, or its nominee or designee, of all Service  
Agreements with third parties, to the extent assignable.

(B)	 The Project Documents (copies thereof where reasonably acceptable).

(C)	 All keys related to the telephone closets, janitorial closets, electrical closets, storage rooms,  
storage areas, SDG&E rooms or areas, rooftop access points, and other areas which would traditionally be characterized as 
Common Areas.

(D)	 All tools and equipment originally delivered by Landlord to Tenant, subject to reasonable wear  
and tear and events of damage or destruction.

(E)	 Copies of detailed repair and maintenance records.

(F)	 A certification that Tenant, in connection with Article 29 of this Lease, has maintained the Project, 
Building and Premises in accordance with this Section 9(k) and Section 9(b).

The obligation of Tenant to deliver the foregoing shall survive the termination of Tenant's obligation to manage the 
Project.  In addition to the foregoing, Tenant shall use commercially reasonable efforts to cause each contractor under the Service 
Agreements, to provide a certification to Landlord certifying that such contractor has maintained, through and including such 
expiration 
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or earlier termination date, the applicable component of the Project pursuant to the express terms and conditions of, and 
specifications set forth in, such Service Agreement.

ARTICLE 10

LIENS

Tenant shall keep the Premises, the Building and the Project free from any mechanics' liens, vendors liens or any other 
liens arising out of any work performed, materials furnished or obligations incurred by Tenant, and Tenant agrees to defend, 
indemnify and hold Landlord harmless from and against any such lien or claim or action thereon, together with costs of suit and 
reasonable attorneys' fees and costs incurred by Landlord in connection with any such claim or action.  Before commencing any 
work of alteration, addition or improvement to the Premises, Tenant shall give Landlord at least ten (10) business days' written 
notice of the proposed commencement of such work (to afford Landlord an opportunity to post appropriate notices of non-
responsibility).  In the event that there shall be recorded against the Premises, the Building or the Project or the property of which 
the Premises is a part any claim or lien arising out of any such work performed, materials furnished or obligations incurred by
Tenant and such claim or lien shall not be removed, discharged or bonded around within fifteen (15) days of filing, Landlord shall 
have the right but not the obligation to pay and discharge said lien without regard to whether such lien shall be lawful or correct 
(in which case Tenant shall reimburse Landlord for any such payment made by Landlord within ten (10) days following written 
demand), or to require that Tenant promptly deposit with Landlord in cash, lawful money of the United States, one hundred fifty 
percent (150%) of the amount of such claim, which sum may be retained by Landlord until such claim shall have been removed 
of record or until judgment shall have been rendered on such claim and such judgment shall have become final, at which time 
Landlord shall have the right to apply such deposit in discharge of the judgment on said claim and any costs, including attorneys' 
fees and costs incurred by Landlord, and shall remit the balance thereof to Tenant.

ARTICLE 11

PROJECT SERVICES AND UTILITIES

(a)	 Services and Utilities.

1.	 Services.  Except to the extent provided as part of Landlord's Work (and with specific reference to 
Landlord's obligations under the last paragraph of Section 1.1 of Exhibit "D"), Tenant accepts the Premises with the capacities 
and configurations for utilities and systems which exist in the Premises as of the date hereof.  Landlord shall not be liable for, and 
there shall be no rent abatement as a result of, any stoppage, reduction or interruption of any such services caused by 
governmental rules, regulations or ordinances, riot, strike, pandemic, labor disputes, breakdowns, accidents, necessary repairs or 
other cause, except in the event of an Abatement Event pursuant to Section 11(b) below.

2.	 Direct Payment of Premises Utility Costs. Notwithstanding anything to the contrary set forth in this Lease, 
Tenant shall contract for and pay one hundred percent (100%) of the cost of all utilities (including without limitation, electricity, 
gas, sewer, water, light, heat, telephone, internet service, cable television, other telecommunications and other utilities supplied to 
the Premises, together with any fees, surcharges and taxes thereon) attributable to its use of the entire Premises, Building and 
Project.  Such utility use shall include electricity, water, and gas use for lighting, incidental use and the heating ventilation and 
air-conditioning system ("HVAC System").  All such utility payments shall be excluded from Operating Costs and shall be paid 
directly by Tenant on or prior to the date on which the same are due to the utility provider.  Tenant shall bear the cost of 
replacement of lamps, starters and ballasts for lighting fixtures within the Premises.

3.	 Tenant Maintained Security and Janitorial. Tenant hereby acknowledges that Landlord shall have no 
obligation to provide guard service or other security measures for the benefit of the Premises, the Building or the Project, nor 
shall Landlord be obligated to provide janitorial service to the Premises.  Any janitorial service or security measures desired by 
Tenant for the benefit of the Premises, the Building or the Project shall be provided or obtained by Tenant, at Tenant's sole cost 
and expense. Tenant hereby assumes all responsibility for the protection of Tenant and its agents, employees, contractors, invitees 
and guests, and the property thereof, from acts of third parties, including keeping doors locked and other means of entry to the 
Premises closed. Tenant shall have the right to install appropriate security systems within and without the 
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Premises subject to Landlord's prior approval, which approval shall not be unreasonably withheld, conditioned or delayed. In 
connection with the foregoing, Tenant shall ensure that the Tenant provided janitorial and security services for the Project comply 
with the Janitorial Specifications attached hereto as Exhibit "G" and Project security specifications (including systems, 
equipment and personnel) as reasonably approved by Landlord, such approval not to be unreasonably withheld, conditioned or 
delayed.

(b)	 Abatement Event.  An "Abatement Event" shall be defined as an event that prevents Tenant from using the 
Premises or any portion thereof, as a result of any failure to provide services or access to the Premises, where (A) Tenant does not 
actually use the Premises or such portion thereof and (B) such event is caused by the gross negligence or willful misconduct of 
Landlord its agents, employees or contractors.  Tenant shall give Landlord notice ("Abatement Notice") of any such Abatement 
Event, and if such Abatement Event continues beyond the "Eligibility Period" (as that term is defined below), then the Basic 
Rental and Tenant's Proportionate Share of Direct Costs shall be abated entirely or reduced, as the case may be, after expiration 
of the Eligibility Period for such time that Tenant continues to be so prevented from using, and does not use, the Premises or a 
portion thereof, in the proportion that the rentable area of the portion of the Premises that Tenant is prevented from using, and 
does not use, bears to the total rentable area of the Premises; provided, however, in the event that Tenant is prevented from using, 
and does not use, a portion of the Premises for a period of time in excess of the Eligibility Period and the remaining portion of the 
Premises is not sufficient to allow Tenant to effectively conduct its business therein, and if Tenant does not conduct its business 
from such remaining portion, then for such time after expiration of the Eligibility Period during which Tenant is so prevented 
from effectively conducting its business therein, the Basic Rental and Tenant's Proportionate Share of Direct Costs for the entire 
Premises shall be abated entirely for such time as Tenant continues to be so prevented from using, and does not use, the Premises. 
If, however, Tenant reoccupies any portion of the Premises during such period, the Basic Rental and Tenant's Proportionate Share 
of Direct Costs allocable to such reoccupied portion, based on the proportion that the rentable area of such reoccupied portion of 
the Premises bears to the total rentable area of the Premises, shall be payable by Tenant from the date Tenant reoccupies such 
portion of the Premises. The term "Eligibility Period" shall mean a period of three (3) consecutive business days. Such right to 
abate Basic Rental and Tenant's Proportionate Share of Direct Costs shall be Tenant's sole and exclusive remedy at law or in 
equity for an Abatement Event.  If a fire or other casualty results in Tenant's inability to use the Premises or a portion thereof, the 
terms and conditions of Article 16 below shall apply rather than this Section 11(b).

ARTICLE 12

RIGHTS OF LANDLORD

(a)	 Right of Entry.  Subject to Tenant's reasonable security requirements, Landlord and its agents shall have the right to 
enter the Premises at all reasonable times upon (i) one (1) business day's prior written notice for regularly scheduled service, (ii) 
two (2) business day's prior notice for the purpose of examining or inspecting the same, serving or posting and keeping posted 
thereon notices as provided by law, or which is reasonably necessary for the protection of Landlord or the Project, showing the 
same to prospective tenants (during the last twelve (12) months of the Term only), lenders or purchasers of the Building or the 
Project, and (iii) two (2) business day's prior notice for making such alterations, repairs, improvements or additions to the 
Premises, the Building or to the Project as Landlord may be required pursuant to this Lease.  If Tenant shall not be personally 
present to open and permit an entry into the Premises at any time when such an entry by Landlord is required in connection with 
an emergency, Landlord may enter by means of a master key, or may forcibly enter in the case of an emergency, in each event 
without liability to Tenant and without affecting this Lease.  Notwithstanding the foregoing, no notice shall be required in the 
case of an emergency. Notwithstanding anything herein contained to the contrary, in no event shall prospective tenants, lenders or 
purchasers be provided access to the [***] without first obtaining the written consent of Tenant, which consent shall not be 
unreasonably withheld. conditioned or delayed. 

(b)	 Intentionally Deleted.  

(c)	 Rooftop.  If Tenant desires to use the roof of the Building to install communication equipment to be used from the 
Premises and/or other equipment serving the Premises, Tenant may so notify Landlord in writing ("Roof Equipment Notice"), 
which Roof Equipment Notice shall describe the specifications for the equipment desired by Tenant and shall include elevations 
for 
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such equipment.  Subject to all governmental laws, rules and regulations, Tenant and Tenant's contractors (which shall first be 
approved by Landlord, such approval not to be unreasonably withheld, conditioned or delayed) shall then have the right and 
access to install, repair, replace, remove, operate and maintain HVAC equipment, such other equipment serving the Premises 
and/or so-called "satellite dishes" or other similar communication devices, such as antennae, together with aesthetic screening 
reasonably designated by Landlord and all cable, wiring, conduits and related equipment serving the Premises from the rooftop 
(such HVAC equipment and other equipment may be collectively referred to as "Roof Equipment"), for the purpose of supplying 
HVAC to the Premises and/or receiving and sending radio, television, computer, telephone or other communication signals, at a 
location on the roof of the Building reasonably satisfactory to Landlord and Tenant and suitable for the effective reception, 
transmission and operation of such Roof Equipment.  To the extent required with respect to the maintenance and repair of the 
Building or applicable laws, Landlord shall have the right to require Tenant to relocate, at Landlord's sole cost, the Roof 
Equipment (other than HVAC equipment) at any time to another location on the roof of the Building reasonably approved by 
Tenant.  Tenant shall retain Landlord's designated roofing contractor to make any necessary penetrations and associated repairs to 
the roof in order to preserve Landlord's roof warranty and Landlord shall use reasonable efforts to ensure that such contractor is 
competitively priced and reasonably available.  In addition, upon notice to Landlord, Landlord shall grant Tenant and such 
contractors with access to the roof of the Building on a twenty-four (24) hour per day basis to inspect and service its equipment 
on the roof.  Tenant's installation and operation of the Roof Equipment shall be governed by the following terms and conditions:

1.	 Tenant's right to install, replace, repair, remove, operate and maintain the Roof Equipment shall be subject 
to all governmental laws, rules and regulations and Landlord makes no representation that such laws, rules and regulations permit 
such installation and operation.

2.	 All plans and specifications for the Roof Equipment shall be subject to Landlord's reasonable approval,  
which shall not be unreasonably conditioned or delayed except in connection with a Design Problem (in which event Landlord 
may withhold its approval in its sole but good faith discretion). Such plans and specifications must be so approved by Landlord 
prior to installation of such equipment by Tenant.

3.	 Subject to the exercise by Landlord of its relocation right as set forth in (i) above, all costs of installation, 
operation and maintenance of the Roof Equipment and any necessary related equipment (including, without limitation, costs of 
obtaining any necessary permits and connections to the Building's electrical system) shall be borne by Tenant.

4.	 Tenant shall have the exclusive right to utilize the roof of the Building during the Term; provided, however, 
Landlord may use the roof of the Building with the written consent of Tenant, which consent shall not be unreasonably withheld, 
conditioned or delayed.

5.	 Tenant shall use the Roof Equipment so as not to cause any material interference to other tenants in the 
Development or with any other tenant's Roof Equipment in the Development, to the extent such other tenant's Roof Equipment is 
being operated on the roof prior to the installation of Tenant's Roof Equipment and there is no subsequent modification to such 
other tenant's Roof Equipment or the operation of same, and not to damage the Building or interfere with the normal operation of 
the Building.  The Roof Equipment must be properly secured and installed so as not to be affected by high winds or other 
elements and must be properly grounded.  The weight of the Roof Equipment may not exceed the load limits of the Building and 
in no event may the Roof Equipment or any appurtenant wiring or cable interfere with or otherwise adversely affect the electrical, 
HVAC, mechanical, structural, lifesafety or other systems of the Building.  Landlord shall use commercially reasonable efforts to 
cause the Roof Equipment of any other tenant in the Development which is installed after Tenant's Roof Equipment to not cause 
material interference to Tenant's Roof Equipment.  Landlord shall not permit any other tenant in the Development to have access 
to the roof of the Building for any reason during the Term; provided, however, Landlord.

6.	 Except as expressly provided herein, Landlord makes no representation that the Roof Equipment will be 
able to receive or transmit communication signals without interference or disturbance (whether or not by reason of the installation 
or use of similar equipment by others on the roof of adjacent buildings) and Tenant agrees that Landlord shall not be liable to 
Tenant 
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therefor but Landlord agrees that Landlord shall not allow any other equipment on the roof of the Building which does not exist 
as of the date of Tenant's installation of its Roof Equipment and which interferes with Tenant's Roof Equipment.  Tenant shall not
lease or otherwise make the Roof Equipment available to any third party (except approved Transferees) and the Roof Equipment 
shall be only for Tenant's or approved Transferees' use in connection with the conduct of their business in the Premises.

7.	 Tenant shall (i) be solely responsible for any damage caused as a result of the Roof Equipment, (ii)  
promptly pay any tax, license or permit fees charged pursuant to any laws or regulations in connection with the installation, 
maintenance or use of the Roof Equipment and comply with all precautions and safeguards recommended by all governmental 
authorities, and (iii) pay for all necessary repairs, replacements to or maintenance of the Roof Equipment.

8.	 The Roof Equipment shall remain the sole property of Tenant.  Unless otherwise expressly provided in this 
Lease, Tenant shall remove the Roof Equipment (other than HVAC equipment) and related equipment at Tenant's sole cost and 
expense upon the expiration or sooner termination of this Lease or upon the imposition of any governmental law or regulation 
which may require removal, and shall repair the Building upon such removal to the extent required by such work of removal.  If 
Tenant fails to remove the Roof Equipment (other than HVAC equipment) and repair the Building within thirty (30) days after the 
expiration or earlier termination of this Lease, Landlord may do so at Tenant's expense.  The provisions of this clause (viii) shall 
survive the expiration or earlier termination of this Lease.

9.	 The Roof Equipment shall be deemed to constitute a portion of the Premises for purposes of Articles 13 and 
14 of this Lease.

10.	 Tenant shall not be required to pay Landlord any fee for use or operation of the Roof Equipment.

11.	 Landlord shall have no liability to Tenant, including, but not limited to, lost business or lost profits damages 
due to any interruption in electrical service to the Roof Equipment, except as provided in Section 11(b) above.  Tenant 
acknowledges that Landlord may, as part of its maintenance and repair obligations at the Building, require a temporary 
interruption of electrical service that may cause a temporary disruption of service to the Roof Equipment.  Landlord agrees to 
make a reasonable effort to schedule any such interruption outside the Building's normal business hours.  Landlord also agrees to 
make a reasonable effort to cooperate with Tenant in obtaining temporary alternate power during any such scheduled 
maintenance operations, but shall have no obligation to provide alternate power from emergency power sources.

ARTICLE 13

INDEMNITY; EXEMPTION OF LANDLORD FROM LIABILITY

(a)	 Indemnity.  Subject to the waivers described in Section 14(d), Tenant shall indemnify, defend and hold Landlord 
and its members, principals, beneficiaries, partners, officers, shareholders, directors, employees, contractors, property manager 
and agents (collectively, "Landlord Parties") harmless and release the Landlord Parties from any loss, cost, liability, demand, 
cause of action, judgment, damage or expense including, but not limited to, penalties, fines, reasonable attorneys' fees and costs 
(collectively, "Claims") arising from (i) Tenant's and any Tenant Party's (as defined below) use of the Premises, the Building or 
the Project or from the conduct of its business or from any activity, work or thing which may be permitted or suffered by Tenant 
in or about the Premises or the Building and/or the Project, except to the extent the Claim is caused by the negligence or willful 
misconduct of Landlord or the Landlord Parties, and (ii) any negligence or willful misconduct of Tenant or any of its agents,
contractors, employees or invitees, patrons, customers or members (collectively, "Tenant Parties") in or about the Premises, the 
Building and/or the Project and from any and all costs, attorneys' fees and costs, expenses and liabilities incurred in the defense 
of any Claim or any action or proceeding brought thereon, including negotiations in connection therewith.  Tenant hereby 
assumes all risk of damage to property or injury to persons in or about the Premises from any cause, and Tenant hereby waives all 
claims in respect thereof against Landlord and the Landlord Parties, excepting where the damage is caused by the negligence or 
willful misconduct of Landlord or the Landlord Parties.  Subject to the waivers described in Section 14(d), Landlord shall 
indemnify, defend and hold Tenant and the Tenant Parties harmless and release the Tenant Parties from any claims to the extent 
arising from any negligence or willful misconduct of Landlord or Landlord Parties in or about the 
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Premises, the Building and/or the Project and from any and all costs, reasonable attorneys' fees and costs, expenses and liabilities 
incurred in the defense of any Claim or any action or proceeding brought thereon, including negotiations in connection therewith.

(b)	 Exemption from Liability.  Landlord and the Landlord Parties shall not be liable for injury to Tenant's business, or 
loss of income therefrom, however occurring (including, without limitation, from any failure or interruption of services or 
utilities or as a result of Landlord's negligence), or, except in connection with damage or injury resulting from the gross 
negligence and willful misconduct of Landlord or the Landlord Parties, for damage that may be sustained by the person, goods, 
wares, merchandise or property of Tenant, its employees, invitees, customers, agents, or contractors, or any other person in, on or 
about the Premises directly or indirectly caused by or resulting from any cause whatsoever, including, but not limited to, fire, 
steam, electricity, gas, water, or rain which may leak or flow from or into any part of the Premises, or from the breakage, leakage, 
obstruction or other defects of the pipes, sprinklers, wires, appliances, plumbing, air conditioning, light fixtures, or mechanical or 
electrical systems, or from intrabuilding cabling or wiring, whether such damage or injury results from conditions arising upon 
the Premises, the Building or upon other portions of the Project or from other sources or places and regardless of whether the 
cause of such damage or injury or the means of repairing the same is inaccessible to Tenant.  Landlord and the Landlord Parties 
shall not be liable to Tenant for any Claims arising from any willful or negligent action or inaction of any other tenant of the 
Development.  Tenant and the Tenant Parties shall not be liable to Landlord for any Claims arising from any willful or negligent 
action or inaction of any other tenant of the Development.

(c)	 Security.  Tenant acknowledges that Landlord's election whether or not to provide any type of mechanical 
surveillance or security personnel whatsoever in the Project is solely within Landlord's discretion; Landlord and the Landlord 
Parties shall have no duty or liability in connection with the provision, or lack, of such services, and Tenant hereby agrees to hold 
Landlord and the Landlord Parties harmless with regard to any such potential claim, except to the extent caused by the willful 
misconduct of Landlord or Landlord Parties, and Landlord and the Landlord Parties shall not be liable for losses due to theft, 
vandalism, or like causes, except to the extent caused by the willful misconduct of Landlord or Landlord Parties.  Tenant shall be 
responsible for its own security for the Premises.

ARTICLE 14

INSURANCE 

 

(a)	 Tenant's Insurance.  Tenant, shall at all times during the Term of this Lease, and at its own cost and expense, 
procure and continue in force, at a minimum, the following insurance coverage:  (i) Commercial General Liability Insurance, 
written on an occurrence basis, with a combined single limit for bodily injury and property damages of not less than Three 
Million Dollars ($3,000,000) per occurrence and Five Million Dollars ($5,000,000) in the annual aggregate, which shall apply 
separately to each location of Tenant, including products liability coverage if applicable, blanket contractual coverage including 
written contracts, and personal and bodily injury coverage, covering the insuring provisions of this Lease and the performance of 
Tenant of the indemnity and exemption of Landlord from liability agreements set forth in Article 13 hereof; (ii) umbrella/excess 
liability insurance in an amount of not less than Ten Million Dollars ($10,000,000) for each occurrence and general aggregate; 
(iii) a policy of standard fire, extended coverage and special extended coverage insurance (all risks), including a vandalism and 
malicious mischief endorsement, theft, water damage of any type, including sprinkler leakage coverage, bursting or stoppage of 
pipes and earthquake sprinkler leakage where sprinklers are provided in an amount equal to the full replacement value new 
without deduction for depreciation of all (A) Tenant Improvements, Alterations, fixtures and all other improvements in the 
Premises, including but not limited to all mechanical, plumbing, heating, ventilating, air conditioning, electrical, 
telecommunication and other equipment, systems and facilities, and (B) trade fixtures, furniture, equipment, movable partitions, 
free-standing cabinet work, merchandise and other personal property installed by or at the expense of Tenant or otherwise located 
in the Premises; (iv) Worker's Compensation and employers liability coverage as required by law and with limits of not less than 
$1,000,000, each accident, $1,000,000, disease policy limit, and $1,000,000, disease each employee (which policies shall contain 
waivers of subrogation in favor of Landlord); (v) boiler and machinery insurance on all boilers, pressure vessels, gas-fired 
equipment, air conditioning equipment installed by the Tenant and systems serving the Premises and, if not covered by the 
insurance described in subsection (iii), then the insurance specified in this subsection (v) shall be 
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in an amount not less than one hundred percent (100%) of full replacement cost of such items; (vi) business interruption, loss of 
income and extra expense insurance covering any failure or interruption of Tenant's business equipment (including, without 
limitation, telecommunications equipment) and so called "civil authority" coverage and covering all other perils, failures or 
interruptions sufficient to cover a period of interruption of not less than twelve (12) months of the loss of income, charges and 
costs contemplated under this Lease; and (vii) medical malpractice insurance at limits of not less than $1,000,000 each claim 
during such periods, if any, that Tenant engages in the practice of medicine or clinical trials involving human beings at the 
Premises.  Pollution Legal Liability insurance shall also be required if Tenant stores, handles, generates or treats Hazardous 
Materials on or about the Premises.  Such coverage shall include bodily injury, sickness, disease, death or mental anguish or 
shock sustained by any person; property damage including damage to or destruction of tangible property including the resulting 
loss of use thereof, clean-up costs, and the loss of use of tangible property that has not been damaged or destroyed; defense costs, 
charges and expenses incurred in the investigation, adjustment or defense of claims for such compensatory damages; and 
diminution in value of the Building or the Project or any portion thereof.  Such coverage shall apply to both sudden and non-
sudden pollution conditions including the discharge, dispersal, release or escape of smoke, vapors, soot, fumes, acids, alkalis, 
toxic chemicals, liquids or gases, waste materials or other irritants, contaminants or pollutants into or upon land, the atmosphere 
or any watercourse or body of water.  Claims-made coverage is permitted for Pollution Legal Liability insurance, provided the 
policy retroactive date is as of the Commencement Date, and coverage is continuously maintained during all periods in which 
Tenant occupies the Premises.  Coverage for Pollution Legal Liability insurance shall be maintained with limits of not less than 
$3,000,000 per incident with a $5,000,000 policy aggregate and for a period of two (2) years after Tenant ceases to occupy the 
Premises.  Finally, Tenant shall carry and maintain during the entire Term (including any option periods, if applicable), at 
Tenant's sole cost and expense, increased amounts of the insurance required to be carried by Tenant pursuant to this Article 14 
and such other reasonable types of insurance coverage and in such reasonable amounts covering the Premises and Tenant's 
operations therein, as may be reasonably required by Landlord, so long as such increased amounts and/or other types of insurance 
coverage are then generally required by comparable landlords of comparable first-class, institutional quality buildings in the 
vicinity of the Project.

(b)	 Form of Policies.  The aforementioned minimum limits of policies and Tenant's procurement and maintenance 
thereof shall in no event limit the liability of Tenant under this Lease.  The Commercial General Liability Insurance policy shall 
name Landlord, the Landlord Parties, Landlord's property manager, Landlord's lender(s) and such other persons or firms as 
Landlord specifies from time to time, as additional insureds with an appropriate endorsement to the policy(s).  All such insurance 
policies carried by Tenant shall be with companies having a rating of not less than A-VIII in Best's Insurance Guide.  Tenant shall 
furnish to Landlord, from the insurance companies, or cause the insurance companies to furnish, certificates of coverage (in the 
form of ACORD 25 for Commercial General Liability insurance and ACORD 28 for property insurance) on or before the 
Commencement Date and evidence of renewal at least fifteen (15) days before the expiration dates of any then existing policies.  
The deductible under each such policy shall not exceed One Hundred Thousand Dollars ($100,000).  No such policy shall be 
cancelable or subject to reduction of coverage or other modification or cancellation except after thirty (30) days prior written 
notice to Landlord by the insurer.  All such policies shall be endorsed to agree that Tenant's policy is primary and that any 
insurance carried by Landlord is excess and not contributing with any Tenant insurance requirement hereunder.  Tenant shall, at 
least twenty (20) days prior to the expiration of such policies, furnish Landlord with certificates of insurance.  Landlord shall be 
designated as a loss payee with respect to Tenant's property insurance policy for all Alterations and Tenant Improvements in the 
Premises.  Tenant agrees that if Tenant does not take out and maintain such insurance or furnish Landlord with certificates of 
insurance in a timely manner, Landlord may (but shall not be required to) procure said insurance on Tenant's behalf and charge 
Tenant the cost thereof, which amount shall be payable by Tenant upon demand with interest (at the rate set forth in Section 20(e) 
below) from the date such sums are expended.  Tenant shall have the right to provide such insurance coverage pursuant to blanket 
policies obtained by Tenant, provided such blanket policies expressly afford coverage to the Premises and to Tenant as required 
by this Lease.

(c)	 Landlord's Insurance.  Landlord shall, as a cost to be included in Operating Costs, procure and maintain at all times 
during the Term of this Lease, a policy or policies of all risk property insurance covering loss or damage to the Building and/or 
the Project at replacement cost 
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value as reasonably determined by Landlord.  Additionally, Landlord shall carry:  (i) commercial general liability and 
umbrella/excess liability insurance in the same amounts as required by Tenant above; and (ii) Earthquake and/or Flood Damage 
Insurance; and (iii) Rental Income Insurance; and (iv) any other forms of insurance Landlord may deem appropriate or any lender 
may require.  The costs of all insurance carried by Landlord shall be included in Operating Costs.  Such insurance may be 
provided by group or blanket policies carried by Landlord.   

(d)	 Waiver of Subrogation.  Landlord and Tenant each agree to require their respective insurers issuing the insurance 
described in Sections 14(a)(ii), 14(a)(iv) and the first sentence of Section 14(c), to waive any rights of subrogation that such 
companies may have against the other party (including each of their respective subsidiaries, partners, parents, and affiliates and 
their respective members, shareholders, officers, directors, employees and contractors).  Tenant hereby waives any right that 
Tenant may have against Landlord (including Landlord's owners, subsidiaries, partners, parents, and affiliates and their respective 
members, shareholders, officers, directors, employees and contractors) and Landlord hereby waives any right that Landlord may 
have against Tenant (including Tenant's owners, subsidiaries, partners, parents, and affiliates and their respective members, 
shareholders, officers, directors, employees and contractors) as a result of any loss or damage to property to the extent that such 
loss or damage is insurable under such party's property insurance policies then in force, or the property insurance policies 
required by this Lease, whichever are broader.  Tenant's waiver shall also include, without limitation, any claims that Tenant 
might have against any contractor retained by Landlord to install, maintain or monitor one or more fire or security alarms for the 
Building and/or Project.  For purposes of this Section 14(d) only, any deductible with respect to a party's insurance shall be 
deemed covered by and recoverable by such party under valid and collectible policies of insurance

(e)	 Compliance with Insurance Requirements.  Tenant agrees to pay Landlord forthwith upon demand the amount of 
any increase in Landlord's premiums for insurance that may be carried during the Term of this Lease, or the amount of insurance 
to be carried by Landlord on the Building and/or Project resulting from the foregoing, or from Tenant doing any act in or about 
the Premises that does so increase the insurance rates, whether or not Landlord shall have consented to such act on the part of 
Tenant.  If Tenant installs upon the Premises any electrical equipment which causes an overload of electrical lines of the 
Premises, Tenant shall at its own cost and expense, in accordance with all other Lease provisions (specifically including, but not 
limited to, the provisions of Article 9, 10 and 11 hereof), make whatever changes are necessary to comply with requirements of 
the insurance underwriters and any governmental authority having jurisdiction thereover, but nothing herein contained shall be 
deemed to constitute Landlord's consent to such overloading.  Tenant shall, at its own expense, comply with all requirements of 
Landlord's insurance providers applicable to the Premises, the Building and/or the Project, including, without limitation, the 
installation of fire extinguishers or an automatic dry chemical extinguishing system.

ARTICLE 15

ASSIGNMENT AND SUBLETTING

Tenant shall have no power to, either voluntarily, involuntarily, by operation of law or otherwise, sell, assign, transfer or 
hypothecate this Lease, or sublet the Premises or any part thereof, or permit the Premises or any part thereof to be used or 
occupied by anyone other than Tenant or Tenant's employees without the prior written consent of Landlord, which consent shall 
not be unreasonably withheld, conditioned or delayed.  Tenant may transfer its interest pursuant to this Lease only upon the 
following express conditions, which conditions are agreed by Landlord and Tenant to be reasonable:

(a)	 That the proposed Transferee (as hereafter defined) shall be subject to the prior written consent of Landlord, which 
consent will not be unreasonably withheld but, without limiting the generality of the foregoing, it shall be reasonable for 
Landlord to deny such consent if:

1.	 The use to be made of the Premises by the proposed Transferee is (A) a use which conflicts with any so-
called "exclusive" (including, but not limited to, any non-compete restriction) then in favor of another tenant in the Development 
provided that Landlord shall notify Tenant in writing in the event any such exclusive is granted by Landlord and, further 
provided, that no such exclusive shall prohibit the Permitted Use at the Premises, or (B) a use that is not compatible with any 
existing or future certification of the Building and/or the Project under the LEED rating system (or other applicable certification 
standard), or (C) a use which would be 
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prohibited by any other portion of this Lease (including but not limited to any Rules and Regulations then in effect), or (D) a use 
other than the Permitted Use;

2.	 The financial ability of the proposed Transferee to perform its obligations under the Transfer is not  
reasonably satisfactory to Landlord, taking into account the fact that Tenant shall not be released from its obligations under this 
Lease.  Additionally, Landlord agrees that if the net worth of the proposed Transferee is at least equal to the net worth of Tenant 
as of the Effective Date, then Landlord shall not withhold its consent based on the proposed Transferee's financial ability;

3.	 The proposed Transferee is either a governmental agency or instrumentality thereof;

4.	 Either the proposed Transferee or any person or entity which directly or indirectly controls, is controlled by 
or is under common control with the proposed Transferee (A) occupies space in the Project or the Development at the time of the 
request for consent and additional space similar to the proposed portion of the Premises to be assigned or sublet is available for 
lease in the Development (or is expected to be available within three (3) months following the effective date of the proposed 
Transfer), or (B) is negotiating with Landlord or has negotiated with Landlord during the six (6) month period immediately 
preceding the date of the proposed Transfer, to lease space in the Project or the Development and space similar in size to the 
proposed portion of the Premises to be assigned or sublet is currently available for lease in the Development (or is expected to be 
available within three (3) months following the effective date of the proposed Transfer); or

5.	 The rent charged by Tenant to such Transferee during the term of such Transfer, calculated using a present 
value analysis, is less than the rent being quoted by Landlord at the time of such Transfer for comparable space in the 
Development for a comparable term, calculated using a present value analysis and space similar to the proposed portion of the 
Premises to be assigned or sublet is currently available for lease in the Development (or is expected to be available within three 
(3) months following the effective date of the proposed Transfer).

(b)	 Upon Tenant's submission of a request for Landlord's consent to any such Transfer, Tenant shall pay to Landlord 
Landlord's then standard processing fee and reasonable attorneys' fees and costs incurred in connection with the proposed 
Transfer, which the parties hereby stipulate will not exceed Five Thousand Dollars ($5,000.00) per proposed Transfer;

(c)	 That the proposed Transferee shall execute an agreement pursuant to which it shall agree to perform faithfully and 
be bound by all of the terms, covenants, conditions, provisions and agreements of this Lease applicable to that portion of the 
Premises so transferred; and

(d)	 That an executed duplicate original of said assignment and assumption agreement or other Transfer on a form  
reasonably approved by Landlord, shall be delivered to Landlord within five (5) days after the execution thereof, and that such 
Transfer shall not be binding upon Landlord until the delivery thereof to Landlord and the execution and delivery of Landlord's 
consent thereto.  It shall be a condition to Landlord's consent to any subleasing, assignment or other transfer of part or all of
Tenant's interest in the Premises ("Transfer") that (i) upon Landlord's consent to any Transfer, Tenant shall pay and continue to 
pay Landlord fifty percent (50%) of any "Transfer Premium" (defined below), received by Tenant from the transferee; (ii) any 
sublessee of part or all of Tenant's interest in the Premises shall agree that in the event Landlord gives such sublessee notice that 
Tenant is in default under this Lease beyond applicable notice and opportunity to cure periods, such sublessee shall thereafter 
make all sublease or other payments directly to Landlord, which will be received by Landlord without any liability whether to 
honor the sublease or otherwise (except to credit such payments against sums due under this Lease), and any sublessee shall 
agree to attorn to Landlord or its successors and assigns at their request should this Lease be terminated for any reason, except 
that in no event shall Landlord or its successors or assigns be obligated to accept such attornment, but such attornment shall be 
pursuant to the terms and conditions set forth in the sublease (including rent – but without any waiver of Claims by Landlord 
against Tenant and it being agreed that the sublease shall be subordinate to this Lease as set forth above); (iii) any consent to a 
Transfer shall be effected on forms supplied by Landlord and/or its legal counsel but subject to reasonable revisions agreed upon 
by the signatories thereto, and (iii)  Landlord may require that Tenant not then be in default hereunder in any respect.  "Transfer 
Premium" shall mean all rent, Additional Rent or other consideration payable by a proposed 
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subtenant or assignee (a "Transferee") in connection with a Transfer in excess of the Basic Rental and Direct Costs payable by 
Tenant under this Lease during the term of the Transfer and if such Transfer is for less than all of the Premises, the Transfer 
Premium shall be calculated on a rentable square foot basis.  In any event, the Transfer Premium shall be calculated after 
deducting the expenses incurred by Tenant, including, but not limited to, for (1) any changes, alterations and improvements to the 
Premises paid for by Tenant and approved by Landlord in connection with the Transfer, (2) any other out-of-pocket monetary 
concessions provided by Tenant to the Transferee, (3) any brokerage commissions paid for by Tenant in connection with the 
Transfer, (4) rent abatement and (5) any other out-of-pocket costs incurred by Tenant which are reasonably associated with the 
Transfer.  The calculation of "Transfer Premium" shall also include, but not be limited to, key money, bonus money or other cash 
consideration paid by a Transferee to Tenant in connection with such Transfer, and any payment in excess of fair market value for 
services rendered by Tenant to the Transferee and any payment in excess of fair market value for assets, fixtures, inventory, 
equipment, or furniture transferred by Tenant to the Transferee in connection with such Transfer.  Any Transfer of this Lease 
which is not in compliance with the provisions of this Article 15 shall be voidable by written notice from Landlord and shall, at 
the option of Landlord, terminate this Lease.  In no event shall the consent by Landlord to any Transfer be construed as relieving 
Tenant or any Transferee from obtaining the express written consent of Landlord to any further Transfer, or as releasing Tenant 
from any liability or obligation hereunder whether or not then accrued and Tenant shall continue to be fully liable therefor.  No 
collection or acceptance of rent by Landlord from any person other than Tenant shall be deemed a waiver of any provision of this 
Article 15 or the acceptance of any Transferee hereunder, or a release of Tenant (or of any Transferee of Tenant).  
Notwithstanding anything to the contrary in this Lease, if Tenant or any proposed Transferee claims that Landlord has 
unreasonably withheld or delayed its consent under this Article 15 or otherwise has breached or acted unreasonably under this 
Article 15, their sole remedies shall be a declaratory judgment and an injunction for the relief sought without any monetary 
damages, and Tenant hereby waives all other remedies, including, without limitation, any right at law or equity to terminate this 
Lease, on its own behalf and, to the extent permitted under all applicable laws, on behalf of the proposed Transferee. 

(e)	 Notwithstanding anything to the contrary contained in this Article 15, Landlord shall have the option, by giving
written notice ("Recapture Notice") to Tenant within fifteen (15) days after Landlord's receipt of a request for consent to a 
proposed Transfer, to terminate this Lease as to the portion of the Premises that is the subject of the proposed Transfer; provided, 
however, Landlord shall not have such right to recapture if the aggregate rentable square footage of subleased space is less than 
forty percent (40%) of the total rentable square footage of the Building.  However, if Landlord delivers a Recapture Notice to 
Tenant, Tenant may, within five (5) business days after Tenant's receipt of the Recapture Notice, deliver written notice to 
Landlord indicating that Tenant is rescinding its request for consent to the proposed Transfer, in which case such Transfer shall 
not be consummated and this Lease shall remain in full force and effect as to the portion of the Premises that was the subject of 
the Transfer.  Tenant's failure to so notify Landlord in writing within said five (5) business day period shall be deemed to 
constitute Tenant's election to allow the Recapture Notice to be effective.  If this Lease is so terminated with respect to less than 
the entire Premises, the Basic Rental and Tenant's Proportionate Share shall be prorated based on the number of rentable square 
feet retained by Tenant as compared to the total number of rentable square feet previously contained in the Premises, and this 
Lease as so amended shall continue thereafter in full force and effect, and upon the request of either party, the parties shall 
execute written confirmation of the same.

(f)	 The term "Affiliate" shall mean any entity that is controlled by, controls or is under common control with, Tenant, 
and where either (X)the net worth of the assignee or subtenant as of the date such transaction is completed is not less than that of 
Tenant as of the date of this Lease calculated under generally accepted accounting principles or (Y) Tenant delivers evidence that 
such affiliate otherwise has adequate financial resources to meet the obligations of Tenant under this Lease (as reasonably 
determined by Landlord) or (iii) Radionetics Oncology, Inc., a Delaware corporation (the "Radionetics") provided that Tenant 
maintains equity ownership in Radionetics of at least an aggregate of twenty-two percent (22%) of the fully diluted capitalization 
of Radionetics. Notwithstanding anything to the contrary contained in this Article 15, provided Tenant is not in a monetary or 
material non-monetary default under this Lease (beyond all applicable notice and cure periods), an assignment or subletting of all 
or a portion of the Premises to an Affiliate of Tenant shall not be deemed a Transfer under this Article 15, provided that Tenant 
notifies Landlord of any such assignment or sublease and promptly supplies Landlord with any 
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documents or information requested by Landlord regarding such assignment or sublease or such affiliate, and further provided 
that such assignment or sublease is not a subterfuge by Tenant to avoid its obligations under this Lease.  An assignee of Tenant's 
entire interest in this Lease pursuant to the immediately preceding sentence may be referred to herein as an "Affiliated 
Assignee."  "Control," as used in this Article 15, shall mean the ownership, directly or indirectly, of greater than fifty percent 
(50%) of the voting securities of, or possession of the right to vote, in the ordinary direction of its affairs, of greater than fifty 
percent (50%) of the voting interest in, an entity. 

(g)	 Notwithstanding anything in this Lease to the contrary, provided there does not exist an Event of Default by Tenant 
hereunder, without being subject to Landlord's rights and Tenant's obligations set forth in this Article 15, upon not less than ten 
(10) days' prior written notice thereof to Landlord and provided that Tenant also promptly supplies Landlord with any documents 
or information reasonably requested by Landlord regarding such sublease(s), but without Landlord's consent, Tenant may permit 
Space Sharing (as hereinafter defined) of up to a total of ten percent (10%) of the rentable square feet of the Premises, without the 
same constituting a Transfer within the meaning of this Article 15.  The term "Space Sharing" shall mean the use of portions of 
the Premises, without separate demising of walls (nor shall any Shared User(s) be permitted to maintain a separate reception area 
in the Premises), by occupants that have an on-going business relationship with Tenant such as current clients, vendors and 
contractors of Tenant (the "Shared User(s)") pursuant to a written license or other written occupancy agreement.  
Notwithstanding the foregoing, Tenant shall not have the right to engage in Space Sharing with any entity (i) if the proposed 
Shared User is engaged in a business, or if it would result in the Premises being used in a manner, that is inconsistent with
character of the Building as a first-class office and laboratory project; or (ii) the proposed use of the Premises is not in 
compliance with the Permitted Use.  For purposes of this Lease, the acts or omissions of the employees or other personnel of 
persons or entities engaged in Space Sharing shall be deemed to be the acts or omissions (as applicable) of Tenant's employees. 
However, any Space Sharing which would result in an aggregate amount of space which is greater than ten percent (10%) of the 
rentable square feet of the Premises to be subject to Space Sharing, shall require Landlord's prior written consent and shall be 
deemed a Transfer under this Article 15 (unless otherwise deemed to not be a Transfer pursuant to the express terms of 
Subsection (g) of this Lease above). 

ARTICLE 16

DAMAGE OR DESTRUCTION

Within sixty (60) days after the date Landlord learns of the necessity for repairs as a result of damage, Landlord shall 
notify Tenant in writing ("Damage Repair Estimate") of Landlord's estimated assessment of the period of time in which the 
repairs will be completed, as determined by Landlord's contractor (which contractor shall be licensed and who performs work in 
first-class institutional quality life science office and lab buildings) ("Approved Contractor").  If the Project is damaged by fire 
or other insured casualty and the insurance proceeds have been made available therefor by the holder or holders of any mortgages 
or deeds of trust covering the Premises, the Building or the Project, the damage shall be repaired by Landlord to the extent such 
insurance proceeds are available therefor and provided that the Damage Repair Estimate indicates that such repairs can be 
completed within two hundred seventy (270) days after the date of the casualty, without the payment of overtime or other 
premiums, and until such repairs are completed Basic Rental and all regularly recurring items of Additional Rent hereunder shall 
be abated in proportion to the part of the Premises which is unusable by Tenant in the ordinary conduct of its business except for 
storage and entry for security purposes (but there shall be no abatement of rent by reason of any portion of the Premises being 
unusable for a period equal to one (1) day or less).  However, if the damage is due to the fault or neglect of Tenant, its employees, 
agents, contractors, guests, invitees and the like, there shall be no abatement of rent, unless and to the extent Landlord receives 
rental income insurance proceeds.  Upon the occurrence of any damage to the Premises, Tenant shall assign to Landlord (or to 
any party designated by Landlord) all insurance proceeds payable to Tenant under Section 14(a)(iii)(A) above; provided, 
however, that if the cost of repair of improvements within the Premises by Landlord exceeds the amount of insurance proceeds 
received by Landlord from Tenant's insurance carrier, as so assigned by Tenant, such excess costs shall be paid by Tenant to 
Landlord prior to Landlord's repair of such damage.  If however, the Damage Repair Estimate indicates that repairs cannot be 
completed within two hundred seventy (270) days after the date of the casualty without the payment of overtime or other 
premiums, then Landlord may, at its option, either (i) make such repairs in a reasonable time and in such event this Lease shall 
continue in effect and the rent shall be abated, if at all, in the manner provided in this Article 16, or (ii) elect not to effect such 
repairs and instead terminate this Lease, by notifying 
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Tenant in writing of such termination within sixty (60) days after such determination has been made, such notice to include a 
termination date giving Tenant sixty (60) days to vacate the Premises.  However, if the Damage Repair Estimate indicates that 
repairs cannot be completed within two hundred seventy (270) days after the date of the casualty, then Tenant may elect, not later 
than thirty (30) days after Tenant's receipt of the Damage Repair Estimate, to terminate this Lease by written notice to Landlord 
effective as of the date specified in Tenant's notice.  Furthermore, if neither Landlord nor Tenant has terminated this Lease, and 
the repairs are not substantially completed within the later of the time period specified in the Damage Repair Estimate or two 
hundred seventy (270) days after the date of the casualty, then Tenant shall have the right to terminate this Lease during the first 
five (5) business days of each calendar month following the end of such period until such time as the repairs are substantially 
complete, by notice to Landlord ("Damage Termination Notice"), effective as of the date of the Damage Termination Notice 
("Damage Termination Date").  Notwithstanding the foregoing, if Tenant delivers a Damage Termination Notice to Landlord, 
then Landlord shall have the right to suspend the occurrence of the Damage Termination Date for a period of thirty (30) days by 
delivering to Tenant, within five (5) business days of Landlord's receipt of the Damage Termination Notice, a certificate of 
Landlord's contractor responsible for the repair of the damage stating that it is such contractor's reasonable judgment that the 
repairs shall be substantially completed (i.e., completed other than "punch list" items) within thirty (30) days after the Damage 
Termination Date.  If repairs shall be substantially completed prior to the expiration of such thirty-day period, then the Damage 
Termination Notice shall be of no force or effect, but if the repairs shall not be substantially completed within such thirty-day 
period, this Lease shall terminate as of the expiration of such thirty (30) day period.  In addition, Landlord may elect to terminate 
this Lease if the Building and/or Project shall be damaged by fire or other casualty or cause, whether or not the Premises are 
affected, if the damage is not fully covered, except for deductible amounts, by Landlord's insurance policies; provided, that such 
determination must be made within ninety (90) days after the date of the casualty and Landlord must exercise such right within 
thirty (30) days after its receipt of notice that the damage is not fully covered.  Finally, if the Premises, the Building or the Project 
is damaged to any substantial extent during the last twelve (12) months of the Term, then notwithstanding anything contained in 
this Article 16 to the contrary, then Landlord and Tenant shall each have the option to terminate this Lease by giving written 
notice to the other party of the exercise of such option within sixty (60) days after the date of the casualty.  A total destruction of 
the Building or the Project shall automatically terminate this Lease.  In no event shall a closure of the Building or the Project to 
protect public health constitute damage as used in this Article 16, and a casualty shall only be deemed to occur where the 
physical or structural integrity of the Premises, the Building or the Project is degraded.  Except as provided in this Article 16, 
there shall be no abatement of rent and no liability of Landlord by reason of any injury to or interference with Tenant's business 
or property arising from such damage or destruction or the making of any repairs, alterations or improvements in or to any 
portion of the Premises, the Building or the Project or in or to fixtures, appurtenances and equipment therein.  Tenant understands 
that Landlord will not carry insurance of any kind on Tenant's furniture, furnishings, trade fixtures or equipment, and that 
Landlord shall not be obligated to repair any damage thereto or replace the same.  Tenant acknowledges that Tenant shall have no 
right to any proceeds of insurance carried by Landlord relating to property damage.  With respect to any damage which Landlord 
is obligated to repair or elects to repair, Tenant, as a material inducement to Landlord entering into this Lease, irrevocably waives 
and releases its rights under the provisions of Sections 1932 and 1933 of the California Civil Code.

ARTICLE 17

SUBORDINATION

Landlord represents to Tenant that as of the date of this Lease the Project is not encumbered by a mortgage or deed of 
trust affecting the Real Property.  This Lease is subject to, and Tenant agrees to comply with, all matters of record affecting the 
Real Property.  This Lease is also subject and subordinate to all existing and future ground or underlying leases, mortgages and 
deeds of trust which affect the Real Property, including all renewals, modifications, consolidations, replacements and extensions 
thereof; provided that the Landlord's mortgagee and ground lessor, as applicable, execute and deliver to Tenant an executed 
commercially reasonable subordination, non-disturbance and attornment agreement in such mortgagee's or ground lessor's form 
subject to reasonable revisions agreed upon by Tenant and such mortgagee or ground lessor (an "SNDA") which SNDA shall 
provide that so long as Tenant is not in default under this Lease beyond any applicable cure period, Tenant's possession of the 
Premises and Tenant's rights under the Lease 
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shall not be disturbed and shall be honored by such lender, beneficiary, mortgagee and its successors and assigns; and provided 
further, however, if the lessor under any such lease or the holder or holders of any such mortgage or deed of trust shall advise 
Landlord that they desire or require this Lease to be prior and superior thereto, upon written request of Landlord to Tenant, 
Tenant agrees to promptly execute, acknowledge and deliver documents or instruments in forms reasonably acceptable to Tenant 
which Landlord or such lessor, holder or holders deem necessary or desirable for purposes thereof.  Tenant agrees to provide 
copies of any notices of Landlord's default under this Lease to any mortgagee, deed of trust beneficiary and mezzanine lender 
whose address has been provided to Tenant and Tenant shall provide such mortgagee, deed of trust beneficiary and mezzanine 
lender a commercially reasonable time after receipt of such notice within which to cure any such default.  Tenant waives the 
provisions of any current or future statute, rule or law which may give or purport to give Tenant any right or election to terminate 
or otherwise adversely affect this Lease and the obligations of the Tenant hereunder in the event of any foreclosure proceeding or 
sale.  

ARTICLE 18

EMINENT DOMAIN

If the whole of the Premises, the Building or the Project or so much thereof as to render the balance unusable by Tenant 
shall be taken under power of eminent domain, or is sold, transferred or conveyed in lieu thereof, this Lease shall, at the option of 
either party, cease and terminate as of the date of such condemnation, or as of the date possession is taken by the condemning 
authority.  Each party shall notify the other of its election to terminate within sixty (60) days after receipt of notice of such taking 
or condemnation.  No award for any partial or entire taking shall be apportioned, and Tenant hereby assigns to Landlord any 
award which may be made in such taking or condemnation, together with any and all rights of Tenant now or hereafter arising in 
or to the same or any part thereof; provided, however, that nothing contained herein shall be deemed to give Landlord any interest 
in or to require Tenant to assign to Landlord any award made to Tenant for the taking of personal property and trade fixtures 
belonging to Tenant and removable by Tenant at the expiration of the Term hereof as provided hereunder or for the interruption 
of, or damage to, Tenant's business.  In the event of a partial taking described in this Article 18, or a sale, transfer or conveyance 
in lieu thereof, which does not result in a termination of this Lease, the rent shall be apportioned according to the ratio that the 
part of the Premises remaining useable by Tenant bears to the total area of the Premises.  Landlord shall, to the extent practicable 
and pursuant to Landlord's plans and specifications, restore the Premises, the Building or the Project so that the remaining portion 
of the Premises, the Building or the Project will be in a usable configuration similar to that which existed prior to such taking and 
otherwise to the extent necessary Landlord shall partition the Premises off from the portion so taken or condemned; however, 
Landlord shall be obligated to restore or rebuild the damaged property only to the extent Landlord's lender makes the proceeds of 
such taking available to Landlord for the purposes of rebuilding and restoration, and then only to the extent of the net proceeds 
received by Landlord in connection with such taking.  Any governmental action requiring businesses to close temporarily shall 
not be considered a condemnation or eminent domain hereunder, and any governmental action for the purpose of protecting 
public safety (e.g., to protect against acts of war, the spread of communicable diseases, or an infestation) shall not be considered a 
temporary taking for "public use" entitling Tenant to any government compensation, rental abatement or other remedy.  Tenant 
hereby waives any and all rights it might otherwise have pursuant to Section 1265.130 of the California Code of Civil Procedure 
to the extent inconsistent with the terms hereof.

ARTICLE 19

DEFAULT

(a)	 Tenant's Default.  Each of the following acts or omissions of Tenant or of any guarantor of Tenant's performance 
hereunder, or occurrences, shall constitute an "Event of Default":

1.	 Failure or refusal to pay Basic Rental, Additional Rent or any other amount to be paid by Tenant to  
Landlord hereunder within three (3) calendar days after written notice that the same is due or payable hereunder; said three (3) 
day period shall be in lieu of, and not in addition to, the notice requirements of Section 1161 of the California Code of Civil 
Procedure or any similar or successor law;
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2.	 Except as set forth in items (i) above and (iii) through and including (vii) below, failure to perform or  
observe any other covenant or condition of this Lease to be performed or observed within thirty (30) days following written 
notice to Tenant of such failure; provided, however, if the nature of the default is such that it cannot be cured with the exercise of 
Tenant's commercially reasonable efforts within the thirty (30) day period, Tenant shall have up to one hundred twenty (120) days 
from the date of Landlord's notice to cure such default, provided Tenant undertakes such curative action within the thirty (30) day 
period and diligently and continuously proceeds with such curative action using Tenant's commercially reasonable efforts.  Such 
thirty (30) day notice shall be in lieu of, and not in addition to, any required under Section 1161 of the California Code of Civil 
Procedure or any similar or successor law;

3.	 Abandonment or failure to accept tender of possession of the Premises or any significant portion thereof;

4.	 The filing by Tenant or any guarantor hereunder in any court pursuant to any statute of a petition in  
bankruptcy or insolvency or for reorganization or arrangement for the appointment of a receiver of all or a portion of Tenant's 
property; the filing against Tenant or any guarantor hereunder of any such petition, or the commencement of a proceeding for the 
appointment of a trustee, receiver or liquidator for Tenant, or for any guarantor hereunder, or of any of the property of either, or a 
proceeding by any governmental authority for the dissolution or liquidation of Tenant or any guarantor hereunder, if such 
proceeding shall not be dismissed or trusteeship discontinued within ninety (90) days after commencement of such proceeding or 
the appointment of such trustee or receiver; or the making by Tenant or any guarantor hereunder of an assignment for the benefit 
of creditors.  Tenant hereby stipulates to the lifting of the automatic stay in effect and relief from such stay for Landlord in the 
event Tenant files a petition under the United States Bankruptcy laws, for the purpose of Landlord pursuing its rights and 
remedies against Tenant and/or a guarantor of this Lease;

5.	 Tenant's failure to cause to be released, discharged or bonded around any mechanics liens filed against the 
Premises, the Building or the Project within thirty (30) days after the date the same shall have been filed or recorded; or

6.	 Tenant's failure to observe or perform according to the provisions of Articles 14 or 25 within two (2)  
business days after written notice from Landlord.

All defaults by Tenant of any covenant or condition of this Lease shall be deemed by the parties hereto to be material.

(b)	 Landlord's Default.  Landlord shall be in default in the performance of any obligation required to be performed by 
Landlord pursuant to this Lease if Landlord fails to perform such obligation (other than monetary obligations) within thirty (30) 
days after the receipt of notice from Tenant specifying in detail Landlord's failure to perform; provided, however, if the nature of 
Landlord's obligation is such that more than thirty (30) days are required for its performance, then Landlord shall not be in default 
under this Lease if it shall commence such performance within such thirty (30) day period and thereafter diligently pursue the 
same to completion within one hundred twenty (120) days thereafter. Upon any such default by Landlord under this Lease, 
Tenant may, except as otherwise specifically provided in this Lease to the contrary, exercise any of its rights provided at law or in 
equity.  Landlord shall be in default in the performance of any monetary obligations pursuant to this Lease if Landlord fails to 
perform such monetary obligation within ten (10) days after the receipt of notice from Tenant specifying in detail Landlord's 
failure to perform.  Nothing contained herein shall be construed to delay or extend the time for any abatement of rent, Tenant's 
right to take corrective action, or other remedy expressly granted to Tenant under this Lease.

ARTICLE 20

REMEDIES

(a)	 Upon the occurrence and during the continuance of an Event of Default under this Lease as provided in Article 19 
hereof, Landlord may exercise all of its remedies as may be permitted by law, including but not limited to the remedy provided 
by Section 1951.4 of the California Civil Code, and including without limitation, terminating this Lease, reentering the Premises 
and removing all persons and property therefrom, which property may be stored by Landlord at a warehouse or elsewhere at the 
risk, expense and for the account of Tenant.  If 
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Landlord elects to terminate this Lease, Landlord shall be entitled to recover from Tenant the aggregate of all amounts permitted 
by law, including but not limited to (i) the worth at the time of award of the amount of any unpaid rent which had been earned at 
the time of such termination; plus (ii) the worth at the time of award of the amount by which the unpaid rent which would have 
been earned after termination until the time of award exceeds the amount of such rental loss that Tenant proves could have been 
reasonably avoided; plus (iii) the worth at the time of award of the amount by which the unpaid rent for the balance of the Term 
after the time of award exceeds the amount of such rental loss that Tenant proves could have been reasonably avoided; plus (iv) 
any other amount necessary to compensate Landlord for all the detriment proximately caused by Tenant's failure to perform its 
obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, specifically including 
but not limited to, tenant improvement expenses, brokerage commissions and advertising expenses incurred, expenses of 
remodeling the Premises or any portion thereof for a new tenant, whether for the same or a different use, and any special 
concessions made to obtain a new tenant; and (v) at Landlord's election, such other amounts in addition to or in lieu of the 
foregoing as may be permitted from time to time by applicable law.  The term "rent" as used in this Section 20(a) shall be deemed 
to be and to mean all sums of every nature required to be paid by Tenant pursuant to the terms of this Lease, whether to Landlord 
or to others.  As used in items (i) and (ii), above, the "worth at the time of award" shall be computed by allowing interest at the 
rate set forth in item (e), below, but in no case greater than the maximum amount of such interest permitted by law.  As used in 
item (iii), above, the "worth at the time of award" shall be computed by discounting such amount at the discount rate of the 
Federal Reserve Bank of San Francisco at the time of award plus one percent (1%).

(b)	 Nothing in this Article 20 shall be deemed to affect Landlord's right to indemnification for liability or liabilities  
arising prior to the termination of this Lease for personal injuries or property damage under the indemnification clause or clauses 
contained in this Lease.

(c)	 Notwithstanding anything to the contrary set forth herein, Landlord's re-entry to perform acts of maintenance or  
preservation of or in connection with efforts to relet the Premises or any portion thereof, or the appointment of a receiver upon 
Landlord's initiative to protect Landlord's interest under this Lease shall not terminate Tenant's right to possession of the Premises 
or any portion thereof and, until Landlord does elect to terminate this Lease, this Lease shall continue in full force and effect and 
Landlord may enforce all of Landlord's rights and remedies hereunder including, without limitation, the remedy described in 
California Civil Code Section 1951.4 (lessor may continue lease in effect after lessee's breach and abandonment and recover rent 
as it becomes due, if lessee has the right to sublet or assign, subject only to reasonable limitations).  Accordingly, if Landlord 
does not elect to terminate this Lease on account of any default by Tenant, Landlord may, from time to time, without terminating 
this Lease, enforce all of its rights and remedies under this Lease, including the right to recover all rent as it becomes due. 

(d)	 All rights, powers and remedies of Landlord hereunder and under any other agreement now or hereafter in force 
between Landlord and Tenant shall be cumulative and not alternative and shall be in addition to all rights, powers and remedies 
given to Landlord by law, and the exercise of one or more rights or remedies shall not impair Landlord's right to exercise any 
other right or remedy.  In addition, in the event of any eviction moratorium, to the extent otherwise allowed by law, Landlord may 
keep this Lease in effect and sue for rent damages (including suing guarantors) and otherwise exercise Landlord's rights and 
remedies under this lease including, without limitation, Landlord's right to apply or draw upon any security deposit, letter of 
credit or other security enhancements.  The parties intend that this Lease and Tenant's obligations hereunder are binding on 
Tenant and will not be reduced or otherwise excused by any future events or circumstances, whether foreseeable or 
unforeseeable, even if such circumstances substantially affect Tenant's business, profitability or ability to operate in the Premises 
(unless such inability to operate is due to a default by Landlord pursuant to Section 20(f) below, in which case Section 20(f) shall 
control) and Tenant waives the right to claim equitable relief from its obligations hereunder.

(e)	 Any amount due from one party to the other party hereunder which is not paid when due shall bear interest at the 
lower of ten percent (10%) per annum or the maximum lawful rate of interest from the due date until paid, unless otherwise 
specifically provided herein, but the payment of such interest shall not excuse or cure any default by Tenant under this Lease.  In 
addition to such interest:  (i) if Basic Rental is not paid on or before the fifth (5th) day of the calendar month for which the same is 
due, a late charge equal to five percent (5%) of the amount overdue or $100, whichever is greater, shall be immediately due and 
owing and shall accrue for 
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each calendar month or part thereof until such rental, including the late charge, is paid in full, which late charge Tenant hereby 
agrees is a reasonable estimate of the damages Landlord shall suffer as a result of Tenant's late payment and (ii) an additional 
charge of $25 shall be assessed for any check given to Landlord by or on behalf of Tenant which is not honored by the drawee 
thereof; which damages include Landlord's additional administrative and other costs associated with such late payment and 
unsatisfied checks and the parties agree that it would be impracticable or extremely difficult to fix Landlord's actual damage in 
such event; provided, that no late charge shall be payable unless and until Landlord provides Tenant with three (3) business days 
written notice, however in no event shall Landlord be required to deliver such notice more than twice during any calendar year 
during the Lease Term.  Such charges for interest and late payments and unsatisfied checks are separate and cumulative and are in 
addition to and shall not diminish or represent a substitute for any or all of Landlord's rights or remedies under any other 
provision of this Lease.

(f)	 In the event of any default, breach or violation of Tenant's rights under this Lease by Landlord, Tenant's exclusive 
remedies shall be an action for specific performance or action for actual damages.  Without limiting any other waiver by Tenant 
which may be contained in this Lease, Tenant hereby waives the benefit of any law granting it the right to perform Landlord's 
obligation, or the right to terminate this Lease on account of any Landlord default.

ARTICLE 21

TRANSFER OF LANDLORD'S INTEREST

Landlord shall have the right to transfer and assign, in whole or in part, all of its rights and obligations under this Lease 
and in the Building and/or Project.  In the event of any transfer or termination of Landlord's interest in the Premises, the Building 
or the Project by sale, assignment, transfer, foreclosure, deed-in-lieu of foreclosure or otherwise whether voluntary or 
involuntary, Landlord shall be automatically relieved of any and all obligations and liabilities on the part of Landlord from and 
after the date of such transfer or termination, including furthermore without limitation, if Landlord deposits with the purchaser 
thereof the Letter of Credit or any proceeds of the Letter of Credit, Landlord shall be discharged from any further liability with 
respect to the Letter of Credit and said proceeds in accordance with Article 4 above.  Tenant agrees to attorn to the transferee 
upon any such transfer and to recognize such transferee as the lessor under this Lease and Tenant shall, within five (5) days after 
request, execute such further commercially reasonable instruments or assurances as such transferee may reasonably deem 
necessary to evidence or confirm such attornment subject to reasonable revisions requested by Tenant which are acceptable to 
such transferee.

ARTICLE 22

BROKER

In connection with this Lease, Landlord and Tenant each warrants and represents that it has had dealings only with 
firm(s) set forth in Article 1.H. of the Basic Lease Provisions (whose commissions and fees shall be paid by Landlord pursuant to 
a separate agreement) and that it knows of no other person or entity who is or might be entitled to a commission, finder's fee or 
other like payment in connection herewith.  Landlord and Tenant each agrees to indemnify and hold the other party, its agents, 
members, partners, representatives, officers, affiliates, shareholders, employees, successors and assigns harmless from and 
against any and all loss, liability and expenses that Landlord may incur should such warranty and representation prove incorrect, 
inaccurate or false.

ARTICLE 23

PARKING

Tenant shall be entitled to use, commencing on the Commencement Date, the parking areas located in the Project as set 
forth in Article 1.I. of the Basic Lease Provisions (as the same may be reduced by construction of any Amenities which may be 
part of Landlord's Work, any utility or enclosure work or other work completed by or on behalf of Tenant).  The parties 
acknowledge that Amenities requested by Tenant, utility or enclosure work or other work completed by or on behalf of Tenant 
may reduce the parking areas, but not below the greater of (a) three (3) parking spaces per 1,000 rentable square feet of the 
Premises, or (b) the number of parking spaces required by law.  Tenant shall not be charged a monthly fee for the use the parking 
areas during the Lease Term.  However, Tenant shall at all times during the Lease Term, be responsible for the full amount 
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of any taxes imposed by any governmental authority in connection with the renting of the parking areas by Tenant or the use of 
the parking facility by Tenant.  Tenant shall abide by all rules and regulations which are prescribed from time to time for the 
orderly operation and use of the parking areas and Tenant shall use reasonable good faith efforts to ensure that Tenant's 
employees and visitors also comply with such rules and regulations.  The rights granted to Tenant pursuant to this Article 23 are 
provided to Tenant solely for use by Tenant's own personnel and Tenant's invitees, agents, contractors, subcontractors and 
representatives, and such rights may not be transferred, assigned, subleased or otherwise alienated by Tenant without Landlord's 
prior approval, such approval not to be unreasonably withheld, conditioned or delayed.  

ARTICLE 24

WAIVER

No waiver by either party of any provision of this Lease shall be deemed to be a waiver of any other provision hereof or 
of any subsequent breach by such party of the same or any other provision.  No provision of this Lease may be waived by a party, 
except by an instrument in writing executed by such party.  Landlord's consent to or approval of any act by Tenant requiring 
Landlord's consent or approval shall not be deemed to render unnecessary the obtaining of Landlord's consent to or approval of 
any subsequent act of Tenant, whether or not similar to the act so consented to or approved.  No act or thing done by Landlord or 
Landlord's agents during the Term of this Lease shall be deemed an acceptance of a surrender of the Premises, and no agreement 
to accept such surrender shall be valid unless in writing and signed by Landlord.  The subsequent acceptance of rent hereunder by 
Landlord shall not be deemed to be a waiver of any preceding breach by Tenant of any term, covenant or condition of this Lease, 
other than the failure of Tenant to pay the particular rent so accepted, regardless of Landlord's knowledge of such preceding 
breach at the time of acceptance of such rent.  Any payment by Tenant or receipt by Landlord of an amount less than the total 
amount then due hereunder shall be deemed to be in partial payment only thereof and not a waiver of the balance due or an 
accord and satisfaction, notwithstanding any statement or endorsement to the contrary on any check or any other instrument 
delivered concurrently therewith or in reference thereto.  Accordingly, Landlord may accept any such amount and negotiate any 
such check without prejudice to Landlord's right to recover all balances due and owing and to pursue its other rights against 
Tenant under this Lease, regardless of whether Landlord makes any notation on such instrument of payment or otherwise notifies 
Tenant that such acceptance or negotiation is without prejudice to Landlord's rights.  Tenant further expressly waives California 
Civil Code Section 1479, and agrees that Landlord shall have the right to designate which portion of Tenant's obligations under 
this Lease are satisfied by a partial payment or to allocate any payment by Tenant to outstanding obligations of Tenant in any 
order it desires (i.e., Landlord may allocate payments to the earliest amounts outstanding or the most recent, at its discretion).

ARTICLE 25

ESTOPPEL CERTIFICATE

Landlord and Tenant shall, at any time and from time to time, upon not less than twenty (20) days' prior written notice 
from the other party, execute, acknowledge and deliver to such other party a statement in writing certifying the following 
information, (but not limited to the following information in the event further information is requested):  (i) that this Lease is 
unmodified and in full force and effect (or, if modified, stating the nature of such modification and certifying that this Lease, as 
modified, is in full force and effect); (ii) the dates to which the rental and other charges are paid in advance, if any; (iii) the 
amount of Tenant's  letter of credit, if any; and (iv) acknowledging that there are not, to such party's knowledge, any uncured 
defaults on the part of the other party hereunder, and no events or conditions then in existence which, with the passage of time or 
notice or both, would constitute a default on the part of the other party hereunder, or specifying such defaults, events or 
conditions, if any are claimed.  It is expressly understood and agreed that any such statement may be relied upon by any 
prospective purchaser or encumbrancer of all or any portion of the Real Property.  A party's failure to deliver such statement 
within such time shall constitute an admission that all statements contained therein are true and correct.  

ARTICLE 26

LIABILITY OF LANDLORD

Notwithstanding anything in this Lease to the contrary, any remedy of Tenant for the collection of a judgment (or other 
judicial process) requiring the payment of money by Landlord 
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in the event of any default by Landlord hereunder or any claim, cause of action or obligation, contractual, statutory or otherwise 
by Tenant against Landlord or the Landlord Parties concerning, arising out of or relating to any matter relating to this Lease and 
all of the covenants and conditions or any obligations, contractual, statutory, or otherwise set forth herein, shall be limited solely 
and exclusively to an amount which is equal to the equity interest of Landlord in and to the Building, and any net insurance 
proceeds or net sales proceeds therefrom.  No other property or assets of Landlord or any Landlord Party shall be subject to levy, 
execution or other enforcement procedure for the satisfaction of Tenant's remedies under or with respect to this Lease, Landlord's
obligations to Tenant, whether contractual, statutory or otherwise, the relationship of Landlord and Tenant hereunder, or Tenant's 
use or occupancy of the Premises.

ARTICLE 27

INABILITY TO PERFORM

Any prevention, delay or stoppage due to strikes, lockouts, labor disputes, acts of God, natural disasters, acts of war, 
terrorism, inability to obtain services, labor, or materials or reasonable substitutes therefor, governmental actions, orders, 
regulations or controls, civil commotions, epidemic, pandemic, public health emergency, fire or other casualty, and other causes 
beyond the reasonable control of the party obligated to perform, whether foreseeable or unforeseeable and whether similar or 
dissimilar to the foregoing (collectively, "Force Majeure"), shall, notwithstanding any contrary provision of this Lease, excuse 
the performance of such party for a period of time equal to the period of any such prevention, delay or stoppage and, therefore, if 
this Lease specifies a time period for performance of an obligation of either party, that time period shall be extended by the period
of any delay in such party's performance caused by a Force Majeure; provided that a Force Majeure event will not under any 
circumstance excuse or result in an extension of time for (i) any monetary obligations owed pursuant to this Lease, (ii) Tenant's 
obligation to timely vacate the Premises upon the expiration or earlier termination of this Lease or (iii) Tenant's obligations 
whose breach would interfere with another occupant's use, occupancy or enjoyment of its premises or the Project or result in any 
liability on the part of Landlord.  Upon the occurrence of a Force Majeure event, the non-performing party will promptly notify 
the other party that a Force Majeure event has occurred and the anticipated effect on performance, including the expected 
duration.  The non-performing party will use commercially reasonable efforts to minimize the effect of such Force Majeure event
on its performance hereunder.  For the avoidance of doubt, damage or destruction to the Premises, Building or Project shall not 
constitute a Force Majeure (and shall be governed by the terms of Article 16 hereof).

ARTICLE 28

HAZARDOUS WASTE

(a)	 Except for those chemicals or materials, and their respective quantities, specifically listed on the Environmental  
Questionnaire (defined in Section 28(f) below), Tenant shall not cause or permit any Hazardous Material (as defined in Section 
28(d) below) to be brought, kept, produced, generated, stored, manufactured, blended, handled, recycled, Released (as such term 
is defined below) or used in or about the Project by Tenant, its agents, employees, contractors, or invitees.  Tenant indemnifies 
Landlord and the Landlord Parties from and against any breach by Tenant of the obligations stated in the preceding sentence, and 
from Tenant's use, storage and/or disposal of any "biohazardous waste," "medical waste," or other waste as provided in Section
28(d)(xi) below, and agrees to defend and hold Landlord and the Landlord Parties harmless from and against any and all claims, 
judgments, damages, penalties, fines, costs, liabilities, or losses (including, without limitation, diminution in value of the Project, 
damages for the loss or restriction or use of rentable or usable space or of any amenity of the Project, damages arising from any 
adverse impact or marketing of space in the Project, and sums paid in settlement of claims, attorneys' fees and costs, consultant 
fees, and expert fees) which arise during or after the Term of this Lease as a result of such breach.  This indemnification of 
Landlord and the Landlord Parties by Tenant includes, without limitation, costs incurred in connection with any investigation of 
site conditions or any cleanup, remedial, removal, or restoration work required by any federal, state, or local governmental 
agency or political subdivision because of Hazardous Material present in the soil or ground water on or under the Project.  
Without limiting the foregoing, if the presence of any Hazardous Material on the Project caused or permitted by Tenant results in 
any contamination of the Project in violation of Laws, then subject to the provisions of Articles 9, 10 and 11 hereof and Section 
28(k) below, Tenant shall promptly take all actions at its sole expense as are necessary to return the Project to the condition 
existing prior to the introduction of any such Hazardous Material and the contractors to be used by Tenant for such work must be 
approved by 
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Landlord, which approval shall not be unreasonably withheld so long as such actions would not potentially have any material 
adverse long-term or short-term effect on the Project and so long as such actions do not materially interfere with the use and 
enjoyment of the Project by the other tenants thereof; provided however, Landlord shall also have the right, by written notice to 
Tenant, to directly undertake any such mitigation efforts with regard to Hazardous Materials in or about the Project due to 
Tenant's breach of its obligations pursuant to this Section 28(a), and to charge Tenant, as Additional Rent, for the costs thereof.  
For purposes of this Lease, "Release" or "Released" or "Releases" shall mean any release, deposit, discharge, emission, leaking,
spilling, seeping, migrating, injecting, pumping, pouring, emptying, escaping, dumping, disposing, or other movement of 
Hazardous Materials into the environment.

(b)	 Landlord represents to Tenant that, to the best of Landlord's actual knowledge as of the date hereof, the Project does 
not currently contain any Hazardous Materials in violation of any existing applicable Laws. As used herein, the phrase "actual 
knowledge" shall mean the actual knowledge of Landlord's property manager for the Project, without investigation or inquiry or 
duty of investigation or inquiry.  To the extent required by any applicable environmental Laws, Landlord shall, at Landlord's cost 
and expense (and not as an Operating Cost) (i) promptly commence a removal, encapsulation or other containment or 
remediation program reasonably selected by Landlord which is required by and complies with all Laws (the "Remediation 
Program"), (ii) diligently prosecute the Remediation Program and take such other reasonable action to completion in such a 
manner as will make the Project and/or Premises free from any Landlord's Hazardous Materials (defined below) in accordance 
with the standards promulgated in applicable Laws and (iii) otherwise restore the Project to substantially the same condition 
existing immediately prior to the commencement of the Remediation Program. The term "Landlord's Hazardous Materials" 
shall mean Hazardous Materials which are present in, on, under or about the Project or Premises as of the date of this Lease or 
which are released or brought in, on, under or about the Project or Premises by Landlord or any agent, employee, or contractor of 
Landlord. Landlord's Hazardous Materials shall specifically not include any Hazardous Materials released, disturbed, transported, 
stored, generated or used by Tenant or any agent, representative, contractor, invitee, vendor, customer or employee of Tenant in 
connection with or related to any dealings with Tenant at the Project after the date of this Lease. In the event that Landlord shall 
commence any such Remediation Program and such action is not based upon or related to any action or inaction of Tenant or 
Tenant's agents, employees, contractors or invitees, then (i) if such Remediation Program is commenced prior to the 
Commencement Date, then the Commencement Date and the Expiration Date shall be extended one (1) day for each day that 
Tenant's ability to conduct business in the is actually delayed beyond the Commencement Date due to Landlord's performance of 
the Remediation Program, and (ii) if such Remediation Program is commenced after the Commencement Date, then, if the 
Premises must be closed for business during the performance of such Remediation Program, or if Tenant cannot reasonably 
conduct its normal business operations from the Premises (or portion thereof), then, during the performance of such Remediation
Program, all rental and other charges due to Landlord from Tenant shall proportionately abate commencing on the date Tenant 
ceases to conduct is normal business operations from the Premises and shall continue until the Remediation Program has been 
completed and Tenant can once again open for business or conduct its normal business operations in the Premises.  
Notwithstanding anything to the contrary contained herein, Tenant shall not be responsible for any claims, damages, judgments, 
suits, causes of action, lawsuits, liabilities, penalties, fines, expenses or costs (including, without limitation, clean-up, removal, 
remediation and restoration costs, sums paid in settlement of claims, attorney's fees, consultant fees and expert fees and court 
costs) which arise or result from the presence of Hazardous Materials existing on, in, under or about the Project as of the Delivery 
Date or introduced subsequent to the Delivery Date, except as provided to the contrary in Section 28(a) above. Landlord's 
property manager for the Project is making such representation and warranty on behalf of Landlord and not in such person's 
individual capacity and, as a result, Landlord (and not such individual) shall be liable in the event of a breach of this 
representation.

(c)	 It shall not be unreasonable for Landlord to withhold its consent to any proposed Transfer if (i) the proposed  
transferee's anticipated use of the Premises involves the generation, storage, use, treatment, or disposal of Hazardous Material in 
an amount or quantity greater than that of Tenant and otherwise customary in comparable buildings to the Building located with 
the immediate vicinity of the Project; (ii) the proposed Transferee has been required by any prior landlord, lender, or 
governmental authority to take remedial action in connection with Hazardous Material contaminating a property if the 
contamination resulted from such Transferee's actions or use of the property in question; or (iii) the proposed Transferee is 
subject to an enforcement order 
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issued by any governmental authority in connection with the use, disposal, or storage of a Hazardous Material.

(d)	 As used herein, the term "Hazardous Material" means any hazardous or toxic substance, material, or waste which 
is or becomes regulated by any local governmental authority, the State of California or the United States Government.  The term 
"Hazardous Material" includes, without limitation, any material or substance which is (i) defined as "Hazardous Waste," 
"Extremely Hazardous Waste," or "Restricted Hazardous Waste" under Sections 25115, 25117 or 25122.7, or listed pursuant to 
Section 25140, of the California Health and Safety Code, Division 20, Chapter 6.5 (Hazardous Waste Control Law), (ii) defined 
as a "Hazardous Substance" under Section 25316 of the California Health and Safety Code, Division 20, Chapter 6.8 (Carpenter-
Presley-Tanner Hazardous Substance Account Act), (iii) defined as a "Hazardous Material," "Hazardous Substance," or 
"Hazardous Waste" under Section 25501 of the California Health and Safety Code, Division 20, Chapter 6.95 (Hazardous 
Materials Release Response Plans and Inventory), (iv) defined as a "Hazardous Substance" under Section 25281 of the California 
Health and Safety Code, Division 20, Chapter 6.7 (Underground Storage of Hazardous Substances), (v) petroleum, (vi) asbestos, 
(vii) listed under Article 9 or defined as Hazardous or extremely hazardous pursuant to Article 11 of Title 22 of the California 
Administrative Code, Division 4, Chapter 20, (viii) designated as a "Hazardous Substance" pursuant to Section 311 of the Federal 
Water Pollution Control Act (33 U.S.C. §1317), (ix) defined as a "Hazardous Waste" pursuant to Section 1004 of the Federal 
Resource Conservation and Recovery Act, 42 U.S.C. §6901 et seq. (42 U.S.C. §6903), (x) defined as a "Hazardous Substance" 
pursuant to Section 101 of the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §9601 et 
seq. (42 U.S.C. §9601), or (xi) defined as a "biohazardous waste," "medical waste," "infectious agent", "mixed waste" or other 
waste under California Health and Safety Code, §§ 117600 et. seq; provided, however, that Tenant shall be authorized to use 
and/or store such waste described in this Section (d)(xi) in such amounts as are reasonably necessary for the operation of Tenant's 
medical practice, but Tenant shall be solely responsible, at its sole cost and expense, for the lawful disposal of such medical 
waste, subject to the indemnification provision of Section 28(a) hereof.

(e)	 As used herein, the term "Laws" means any applicable federal, state or local law, ordinance, or regulation relating
to any Hazardous Material affecting the Project, including, without limitation, the laws, ordinances, and regulations referred to in 
Section 28(d) above.

(f)	 Landlord acknowledges that it is not the intent of this Article 28 to prohibit Tenant from operating its business as 
described in Section 1(G) above.  Tenant may operate its business according to the custom of the industry so long as the use or 
presence of any Hazardous Material is strictly and properly monitored and accomplished according to all applicable 
Governmental Requirements and in accordance with all Laws.  As a material inducement to Landlord to allow Tenant to use 
Hazardous Materials in connection with its business, Tenant agrees to deliver to Landlord prior to entering into this Lease a fully 
and accurately completed Landlord's Pre-Leasing Environmental Exposure Questionnaire identifying each type of Hazardous 
Material to be present on the Premises and setting forth any and all governmental approvals or permits required in connection 
with the presence of such Hazardous Material on the Premises ("Environmental Questionnaire") in the form of Exhibit "F" 
attached hereto.  Tenant shall deliver to Landlord upon receipt of written request from Landlord an updated Environmental 
Questionnaire no more than once each calendar year (unless in connection with a sale, financing or refinancing of the Project) 
and shall also deliver an updated Environmental Questionnaire before any new Hazardous Material is brought onto the Premises 
or on or before the date Tenant obtains any additional permits or approvals for Hazardous Materials.  If any information provided 
to Landlord by Tenant on an Environmental Questionnaire, or otherwise relating to information concerning Hazardous Materials 
is intentionally or knowingly false, incomplete, or misleading in any material respect, the same shall be deemed an Event of 
Default by Tenant under this Lease.  Landlord's prior written consent shall be required with respect to any Hazardous Materials 
use for the Premises not described on the initial Environmental Questionnaire, which consent may be withheld in Landlord's sole 
discretion.  All manifests relating to the storage and/or removal or transportation of Hazardous Substances shall belong solely to 
Tenant and Landlord shall have absolutely no obligation in connection therewith.  Tenant shall at all times throughout the Term, 
maintain a contract with a reputable hazardous materials transportation company for the containment, removal and transportation 
of any Hazardous Materials.  Tenant shall not install or permit any underground storage tank at the Premises, the Building or the 
Project.  Landlord shall have the right to terminate this Lease in Landlord's sole and absolute discretion in the event that (i) any 
anticipated use of the Premises by Tenant involves the generation or storage, use, treatment or 
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disposal of Hazardous Material in a manner or for a purpose prohibited by any governmental agency or authority; (ii) Tenant has 
been required by any lender or governmental authority to take remedial action in connection with Hazardous Material 
contaminating the Premises if the contamination resulted from Tenant's actions or use of the Premises (unless Tenant is diligently 
seeking compliance with such remedial action); or (iii) Tenant is subject to an enforcement order issued by any governmental 
authority in connection with the use, disposal or storage of a Hazardous Material on the Premises (unless Tenant is diligently 
seeking compliance with such enforcement order).  At any time prior to the expiration of the Lease Term and upon Landlord's 
reasonable belief that certain Hazardous Materials tests are advisable, Landlord shall have the right following notice (except in 
the event of an emergency), to enter upon the Premises at all reasonable times in order to conduct appropriate tests and to deliver 
to Tenant the results of such tests to attempt to demonstrate that contamination has occurred as a result of Tenant's use of the 
Premises.  

(g)	 Tenant shall notify Landlord in writing as soon as possible but in no event later than five (5) days after (i) the  
occurrence of any actual, alleged or threatened Release by Tenant or for which Tenant is responsible of any Hazardous Material 
in, on, under, from, about or in the vicinity of the Premises, the Building or the Project (whether past or present), regardless of the 
source or quantity of any such Release, or (ii) Tenant becomes aware of any regulatory actions, inquiries, inspections, 
investigations, directives, or any cleanup, compliance, enforcement or abatement proceedings (including any threatened or 
contemplated investigations or proceedings) relating to or potentially affecting the Premises, the Building or the Project, or (iii) 
Tenant becomes aware of any claims by any person or entity relating to any Hazardous Materials in, on, under, from, about or in 
the vicinity of the Premises, the Building or the Project, whether relating to damage, contribution, cost recovery, compensation, 
loss or injury.  Collectively, the matters set forth in clauses (i), (ii) and (iii) above are hereinafter referred to as "Hazardous 
Materials Claims".  Tenant shall promptly forward to Landlord copies of all orders, notices, permits, applications and other 
communications and reports in connection with any Hazardous Materials Claims.  Additionally, Tenant shall promptly advise 
Landlord in writing of Tenant's discovery of any occurrence or condition on, in, under or about the Premises, the Building or the 
Project that could subject Tenant or Landlord to any liability, or restrictions on ownership, occupancy, transferability or use of the 
Premises, the Building or the Project under any Laws.  Tenant shall not enter into any legal proceeding or other action, 
settlement, consent decree or other compromise with respect to any Hazardous Materials Claims without first notifying Landlord 
of Tenant's intention to do so and affording Landlord the opportunity to join and participate, as a party if Landlord so elects, in 
such proceedings and in no event shall Tenant enter into any agreements which are binding on Landlord, the Premises, the 
Building or the Project without Landlord's prior written consent.  Landlord shall have the right to appear at and participate in, any 
and all legal or other administrative proceedings concerning any Hazardous Materials Claim.

(h)	 Without limiting the generality of Tenant's obligation to comply with applicable laws as otherwise provided in this
Lease, Tenant shall, at its sole cost and expense, comply in all material respects with all Laws.  Tenant shall obtain and maintain 
any and all necessary permits, licenses, certifications and approvals appropriate or required for the use, handling, storage, and 
disposal of any Hazardous Materials used, stored, generated, transported, handled, blended, or recycled by Tenant on the 
Premises.  In furtherance of the foregoing, Tenant shall obtain and maintain all applicable permits and licenses from the 
appropriate governmental authorities to operate the [***] and pay all of the required license and permit fees in connection 
therewith.  Landlord shall have a continuing right, without obligation, to require Tenant to obtain, and to review and inspect any 
and all such permits, licenses, certifications and approvals, together with copies of any and all Hazardous Materials management 
plans and programs, any and all Hazardous Materials risk management and pollution prevention programs, and any and all 
Hazardous Materials emergency response and employee training programs respecting Tenant's use of Hazardous Materials.  Upon 
receipt of written request from Landlord, Tenant shall deliver to Landlord a narrative description explaining the nature and scope 
of Tenant's activities involving Hazardous Materials and showing to Landlord's satisfaction compliance with all Laws and the 
terms of this Lease.

(i)	 Landlord may, but shall not be required to, engage from time to time such contractors as Landlord determines to be 
appropriate to perform environmental assessments of a scope reasonably determined by Landlord, including without limitation, a
Phase I Environmental Site Assessment (an "Environmental Assessment") to ensure Tenant's compliance with the requirements 
of this Lease with respect to Hazardous Materials. All costs and expenses incurred by Landlord in connection with any such 
Environmental Assessment initially shall be paid by 
 
  -38-  
 



 

Landlord; provided that if any such Environmental Assessment shows that Tenant has failed to comply with the provisions of this 
Article 28, then all of the costs and expenses of such Environmental Assessment shall be reimbursed by Tenant as Additional 
Rent within thirty (30) days after receipt of written demand therefor.

(j)	 At or prior to the expiration or earlier termination of the Term, Landlord may require that Tenant, at Tenant's sole 
cost and expense:  (i) cause an Environmental Assessment of the Premises, the Building and the Project to be conducted 
including in accordance with Section 29(f)(i); (ii) cause all Hazardous Materials to be removed from the Premises, the Building 
and the Project and disposed of in accordance with all Laws and as necessary to allow the Premises to be used for any purpose; 
and (iii) cause to be removed all containers installed or used by Tenant or any of its agents, contractors, employees or invitees or 
customers to store any Hazardous Materials on the Premises, and cause to be repaired any damage to the Premises, the Building 
and the Project caused by such removal.

(k)	 If any written report, including any report containing results of any Environmental Assessment (an  
"Environmental Report") shall indicate (i) the presence of any Hazardous Materials as to which Tenant has a removal or 
remediation obligation under this Article 28, and (ii) that as a result of same, the investigation, characterization, monitoring, 
assessment, repair, closure, remediation, removal, or other clean-up (the "Clean-up") of any Hazardous Materials is required, 
Tenant shall prepare promptly as soon as reasonably Practicable and submit to Landlord within thirty (30) days after receipt of 
the Environmental Report a comprehensive plan, subject to Landlord's written approval, such approval not to be unreasonably 
withheld, conditioned or delayed except in connection with a Design Problem (in which event Landlord may withhold its 
approval in its sole but good faith discretion), specifying the actions to be taken by Tenant to perform the Clean-up so that the 
Premises, the Building and the Project are restored to the conditions required by this Lease.  Upon Landlord's approval of the 
Clean-up plan, Tenant shall, at Tenant's sole cost and expense, without limitation on any rights and remedies of Landlord under 
this Lease, promptly implement such plan with a consultant reasonably acceptable to Landlord and proceed to Clean-Up 
Hazardous Materials in accordance with all Laws and as required by such plan and this Lease.  If, within sixty (60) days after 
receiving approval of the Clean-up plan, Tenant fails either (a) to complete such Clean-up, or (b) with respect to any Clean-up 
that cannot be completed within such sixty-day period, fails to proceed with diligence to prepare the Clean-up plan and complete 
the Clean-up as promptly as practicable, then Landlord shall have the right, but not the obligation, and without waiving any other 
rights under this Lease, to carry out any Clean-up recommended by the Environmental Report or required by any governmental 
authority having jurisdiction over the Premises, the Building and the Project, and recover all of the costs and expenses thereof 
from Tenant as Additional Rent, payable within thirty (30) days after receipt of written demand therefor.

(l)	 Tenant shall continue to pay all Rent due or accruing under this Lease during any Clean-up, and shall not be entitled 
to any reduction, offset or deferral of any Basic Rental or Additional Rent due or accruing under this Lease during any such 
Clean-up.

(m)	 Tenant shall complete any Clean-up prior to surrender of the Premises upon the expiration or earlier termination of 
this Lease.  Tenant shall obtain and deliver to Landlord a letter or other written determination from the overseeing governmental 
authority confirming that the Clean-up has been completed in accordance with all requirements of such governmental authority 
and that no further response action of any kind is required for the unrestricted use of the Premises ("Closure Letter").  Upon the 
expiration or earlier termination of this Lease, Tenant shall also be obligated to close all permits obtained by or on behalf of 
Tenant in connection with Hazardous Materials used at the Premises or in connection with the Permitted Use in accordance with 
applicable laws.

(n)	 Should any Clean-up for which Tenant is responsible not be completed, or should Tenant not receive the Closure 
Letter and any governmental approvals required under Laws in conjunction with such Clean-up prior to the expiration or earlier 
termination of this Lease, and such failure shall prohibit or otherwise materially and adversely affect the ability of Landlord from 
leasing the Premises, then Tenant shall be liable to Landlord as a holdover tenant (as more particularly provided in Article 5) until 
Tenant has fully complied with its obligations under this Article 28; provided, however, if Landlord is only prohibited from 
leasing part of the Premises or only a portion of the Premises is materially and adversely affected due to such failure by Tenant, 
then provided the remainder of the Premises is a leasable configuration without any improvements 
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required to separately demise the impacted portion(s) thereof, the holdover shall only apply to the portion of the Premises which 
Landlord is prohibited from leasing or is otherwise materially and adversely affected.

(o)	 Unless compelled to do so by applicable law, Tenant agrees that Tenant shall not disclose, discuss, disseminate or 
copy any information, data, findings, communications, conclusions and reports regarding the environmental condition of the 
Premises, the Building or the Project to any person or entity (other than Tenant's consultants, attorneys, lenders, property 
managers and employees that have a need to know such information), including any governmental authority, without the prior 
written consent of Landlord.  In the event Tenant reasonably believes that disclosure is compelled by applicable law, it shall 
provide Landlord advance notice of disclosure of confidential information so that Landlord may attempt to obtain a protective 
order.  Tenant may additionally release such information to bona fide prospective purchasers or lenders, subject to any such 
parties' written agreement to be bound by the terms of this Section 28(p).

(p)	 Within thirty (30) days of receipt thereof, Tenant shall provide Landlord with a copy of any and all environmental 
assessments, audits, studies and reports in Tenant's possession regarding Tenant's activities with respect to the Premises, the 
Building, the Project, or ground water beneath the Real Property, or the environmental condition or Clean-up thereof.  Tenant 
shall be obligated to provide Landlord with a copy of such materials without regard to whether such materials are generated by 
Tenant or prepared for Tenant, or how Tenant comes into possession of such materials.

(q)	 Tenant shall be responsible for posting on the Premises any signs required under applicable Laws.  Tenant shall also 
complete and file any business response plans or inventories required by any applicable Laws.  Tenant shall concurrently file a 
copy of any such business response plan or inventory with Landlord.

(r)	 Each covenant, agreement, representation, warranty and indemnification made by Tenant and Landlord set forth in 
this Article 28 shall survive the expiration or earlier termination of this Lease and shall remain effective until all of the 
obligations under this Article 28 have been completely performed and satisfied.

ARTICLE 29

SURRENDER OF PREMISES; REMOVAL OF PROPERTY

(a)	 The voluntary or other surrender of this Lease by Tenant to Landlord, or a mutual termination hereof, shall not work 
a merger, and shall at the option of Landlord, operate as an assignment to it of any or all subleases or subtenancies affecting the 
Premises.

(b)	 Upon the expiration of the Term of this Lease, or upon any earlier termination of this Lease, Tenant shall quit and 
surrender possession of the Premises to Landlord in good order and condition, reasonable wear and tear and repairs which are 
Landlord's obligation excepted, and shall, without expense to Landlord but subject to paragraph (d) below, remove or cause to be 
removed from the Premises all debris and rubbish, all furniture, equipment, business and trade fixtures, free-standing cabinet 
work, moveable partitioning, telephone and data cabling and other articles of personal property in the Premises.  Notwithstanding 
the foregoing, Tenant shall not be required to remove any leasehold improvements made after the Commencement Date except to 
the extent that (i) Landlord notified Tenant in writing at the time of the approval of such improvements (provided Tenant requests 
that Landlord make such determination at the time of Tenant's notice) or in the case of Minor Alterations, by written notice to 
Tenant within fifteen (15) days after Landlord's receipt of Tenant's notice of such Minor Alterations (provided Tenant requests 
that Landlord make such determination at the time of Tenant's notice), of its desire for such improvements to be removed at the 
expiration of the Term or (ii) such Improvement or Alteration is determined by Landlord, in its good faith discretion, to be a 
Specialty Improvement (as hereinafter defined).  As used herein, a "Specialty Improvement" is any Improvement, Alteration or 
installation that is not a normal, customary and reusable improvement by tenants in comparable buildings to the Building in terms 
of size and quality in the immediate vicinity of the Project using a premises for general office and life science use, the parties 
agreeing that the following Improvements and Alterations shall be deemed Specialty Improvements: private restrooms, interior 
stairwells (other than the interior fire stairwell and atrium stairwell existing in the Premises as of the date of this Lease) or other 
specialized feature that would be materially more expensive to remove from the Premises than typical general office and life 
sciences improvements, 
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raised flooring system, all lab equipment and Improvements relating to Tenant's laboratory operations that is not a normal, 
customary and reusable improvement by tenants in such comparable buildings using a premises for general life science lab use, 
vaults or other similar device(s) or system(s) intended to secure the Premises or a portion thereof in a manner that exceeds the 
level of security normally found in premises occupied for general office uses, and Tenant's exterior signage; provided, however, if 
Tenant plans to relocate the existing atrium stairwell as part of the Improvements then Landlord shall notify Tenant in writing at 
the time of the approval of the Final Space Plan for the Improvements (provided Tenant requests that Landlord make such 
determination at such time) as to whether the relocated atrium stairwell may be excluded from Specialty Improvements.  
Notwithstanding the foregoing, to the extent the Final Space Plan includes a stairwell in substantially the same location as set 
forth in the preliminary space plan attached hereto as Attachment 4 and approved by Landlord as part of the Approved Working 
Drawings, Landlord hereby agrees that such stairwell shall be excluded from, and shall not constitute a Specialty Improvement.  
Tenant agrees that any data cabling installed by or on behalf of Tenant, must be marked and coded in a manner reasonably 
acceptable to Landlord to identify such facilities as belonging to Tenant and the point of commencement and termination of such 
facilities and the purpose of such lines (i) every six (6) feet outside the Premises (including the electrical room risers and any 
Common Areas), and (ii) at their termination points.  Unless otherwise notified by Landlord, Tenant, at its expense and before the 
expiration or earlier termination hereof, shall remove all such data cabling installed in the Premises or the Common Areas by or 
for Tenant and repair any resulting damage.  Tenant shall be responsible for the cost to repair all damage to the Premises resulting 
from the removal of any of such items from the Premises, provided that Landlord shall have the right to either (I) cause Tenant to 
perform said repair work, or (II) perform said repair work itself, at Tenant's expense (with any such costs incurred by Landlord to 
be reimbursed by Tenant to Landlord within thirty (30) days following written demand therefor from Landlord). 

(c)	 Whenever Landlord shall reenter the Premises as provided in Article 20 hereof, or as otherwise provided in this  
Lease, any property of Tenant not removed by Tenant upon the expiration of the Term of this Lease (or within forty-eight (48) 
hours after a termination by reason of Tenant's default), as provided in this Lease, shall be considered abandoned and Landlord 
may remove any or all of such items and dispose of the same in any manner or store the same in a public warehouse or elsewhere 
for the account and at the expense and risk of Tenant, and if Tenant shall fail to pay the cost of storing any such property after it 
has been stored for a period of thirty (30) days or more, Landlord may sell any or all of such property at public or private sale, in 
such manner and at such times and places as Landlord, in its sole discretion, may deem proper, without notice to or demand upon 
Tenant, for the payment of all or any part of such charges or the removal of any such property, and shall apply the proceeds of 
such sale as follows:  first, to the cost and expense of such sale, including reasonable attorneys' fees and costs for services 
rendered; second, to the payment of the cost of or charges for storing any such property; third, to the payment of any other sums 
of money which may then or thereafter be due to Landlord from Tenant under any of the terms hereof; and fourth, the balance, if 
any, to Tenant.

(d)	 All fixtures, Tenant Improvements, Alterations and/or appurtenances attached to or built into the Premises prior to 
or during the Term, whether by Landlord or Tenant and whether at the expense of Landlord or Tenant, or of both, shall be owned 
by Landlord and remain part of the Premises and shall not be removed or restored by Tenant at the end of the Term unless 
otherwise expressly provided for in this Lease.  For the avoidance of doubt, it is Tenant's intent to lease from a third party a liquid
nitrogen bulk storage tank ("Tank") approved by Landlord and which shall be installed and used in the Premises in accordance 
with the terms and conditions of this Lease and in no event shall Landlord have any ownership rights to such Tank other than 
rental rights upon an Event of Default by Tenant, unless otherwise agreed to by the lessor of such Tank (and it being agreed that 
as a condition of approval to the installation of such Tank – Landlord may require such lessor to enter into a written agreement 
requiring such lessor to remove the same upon expiration of this Lease). Such fixtures, Tenant Improvements, Alterations and/or 
appurtenances shall include but not be limited to: all floor coverings, drapes, paneling, built-in cabinetry, molding, doors, 
plumbing systems, security systems, electrical systems, lighting systems, all fixtures and outlets for the systems mentioned above 
and for all telephone, radio and television purposes, and any special flooring or ceiling installations.  Tenant shall be deemed 
during the period that Tenant or Landlord, as the case may be, performs any obligations relating to the surrender of the Premises 
as required under this Lease to be in holdover under Article 5 of this Lease.  Notwithstanding the 
 
  -41-  
 



 

foregoing or any provision to the contrary herein, Tenant shall not be required to remove or restore any of the Tenant 
Improvements.

(e)	 Reserved.

(f)	 Notwithstanding anything to the contrary contained in this Lease, if any portion of the Premises is used as a  
laboratory ("Lab Space"), then at least thirty (30) days prior to Tenant's surrender of possession of the Premises (or in the event of 
an earlier termination of this Lease, as soon as reasonably possible following such termination), Tenant shall provide Landlord 
with a Hazardous Materials closure plan for the Lab Space which complies with the American National Standards Institute's 
Laboratory Decommissioning guidelines (ANSI/AIHA Z9.11-2008) or any successor standards published by ANSI or any 
successor organization (or, if ANSI and its successors no longer exist, a similar entity publishing similar standards) ("Exit 
Survey") prepared by an independent third party state-certified professional with appropriate expertise, in a form reasonably 
acceptable to Landlord.  The Exit Survey must confirm that the Lab Space is free and clear of any Hazardous Materials caused by 
Tenant or any Tenant Party.  In addition, at least ten (10) days prior to Tenant's surrender of possession of any Lab Space, Tenant 
shall (i) provide Landlord with written evidence of all appropriate governmental releases obtained by Tenant in accordance with 
Laws (e.g., decommissioning of any radioactive licenses) and relating to any Hazardous Materials used at the Premises, and (ii) 
conduct a site inspection with Landlord.  Landlord may require that Tenant provide an Environmental Assessment for the Project 
upon Tenant's surrender of the Premises in addition to the Exit Survey.  In addition, Tenant agrees to remain responsible after the 
surrender of the Premises for the remediation of any recognized environmental conditions set forth in the Exit Survey (and the 
Environmental Assessment as applicable) in accordance with a remediation plan reasonably approved by Landlord pursuant to 
Section 28(l).  Tenant's obligations under this Section 29(f) shall survive the expiration or earlier termination of this Lease.

ARTICLE 30

MISCELLANEOUS

(a)	 SEVERABILITY; ENTIRE AGREEMENT.  ANY PROVISION OF THIS LEASE WHICH SHALL 
PROVE TO BE INVALID, VOID, OR ILLEGAL SHALL IN NO WAY AFFECT, IMPAIR OR INVALIDATE ANY 
OTHER PROVISION HEREOF AND SUCH OTHER PROVISIONS SHALL REMAIN IN FULL FORCE AND 
EFFECT.  THIS LEASE AND THE EXHIBITS AND ANY ADDENDUM ATTACHED HERETO CONSTITUTE THE 
ENTIRE AGREEMENT BETWEEN THE PARTIES HERETO WITH REGARD TO TENANT'S OCCUPANCY OR 
USE OF ALL OR ANY PORTION OF THE PROJECT, AND NO PRIOR AGREEMENT OR UNDERSTANDING 
PERTAINING TO ANY SUCH MATTER SHALL BE EFFECTIVE FOR ANY PURPOSE.  NO PROVISION OF THIS 
LEASE MAY BE AMENDED OR SUPPLEMENTED EXCEPT BY AN AGREEMENT IN WRITING SIGNED BY THE 
PARTIES HERETO OR THEIR SUCCESSOR IN INTEREST.  THE PARTIES AGREE THAT ANY DELETION OF 
LANGUAGE FROM THIS LEASE PRIOR TO ITS MUTUAL EXECUTION BY LANDLORD AND TENANT SHALL 
NOT BE CONSTRUED TO HAVE ANY PARTICULAR MEANING OR TO RAISE ANY PRESUMPTION, CANON OF 
CONSTRUCTION OR IMPLICATION INCLUDING, WITHOUT LIMITATION, ANY IMPLICATION THAT THE 
PARTIES INTENDED THEREBY TO STATE THE CONVERSE, OBVERSE OR OPPOSITE OF THE DELETED 
LANGUAGE.

(b)	 Attorneys' Fees; Waiver of Jury Trial.

1.	 In any action to enforce the terms of this Lease, including any suit by Landlord for the recovery of rent or 
possession of the Premises, the losing party shall pay the successful party a reasonable sum for attorneys' fees and costs in such 
suit and such attorneys' fees and costs shall be deemed to have accrued prior to the commencement of such action and shall be 
paid whether or not such action is prosecuted to judgment.  Tenant shall also reimburse Landlord for all actual out of pocket and 
verifiable costs incurred by Landlord in connection with enforcing its rights under this Lease against Tenant following a
bankruptcy by Tenant or otherwise, including, without limitation, reasonable legal fees, experts' fees and expenses, court costs 
and consulting fees.

2.	 Intentionally Omitted.
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3.	 TO THE EXTENT PERMITTED BY LAW, EACH PARTY HEREBY WAIVES ANY RIGHT TO A 
TRIAL BY JURY IN ANY ACTION SEEKING SPECIFIC PERFORMANCE OF ANY PROVISION OF THIS LEASE, 
FOR DAMAGES FOR ANY BREACH UNDER THIS LEASE, OR OTHERWISE FOR ENFORCEMENT OF ANY 
RIGHT OR REMEDY HEREUNDER.

(c)	 Time of Essence.  Each of the covenants herein is a condition and time is of the essence with respect to the 
performance of every provision of this Lease.

(d)	 Headings; Joint and Several.  The article headings contained in this Lease are for convenience only and do not in 
any way limit or amplify any term or provision hereof.  The terms "Landlord" and "Tenant" as used herein shall include the plural 
as well as the singular, the neuter shall include the masculine and feminine genders and the obligations herein imposed upon 
Tenant shall be joint and several as to each of the persons, firms or corporations of which Tenant may be composed.

(e)	 Intentionally Deleted.  

(f)	 NO OPTION.  THE SUBMISSION OF THIS LEASE BY LANDLORD, ITS AGENT OR 
REPRESENTATIVE FOR EXAMINATION OR EXECUTION BY TENANT DOES NOT CONSTITUTE AN OPTION 
OR OFFER TO LEASE THE PREMISES UPON THE TERMS AND CONDITIONS CONTAINED HEREIN OR A 
RESERVATION OF THE PREMISES IN FAVOR OF TENANT, IT BEING INTENDED HEREBY THAT THIS LEASE 
SHALL ONLY BECOME EFFECTIVE UPON THE EXECUTION HEREOF BY LANDLORD AND TENANT AND 
DELIVERY OF A FULLY EXECUTED LEASE TO TENANT.

(g)	 Intentionally Deleted.  

(h)	 Rules and Regulations.  Tenant shall observe faithfully and comply strictly with the rules and regulations ("Rules 
and Regulations") attached to this Lease as Exhibit "B" and made a part hereof, as such other Rules and Regulations as 
Landlord may from time to time reasonably modify for the safety, care and cleanliness of the Project, the facilities thereof, or the 
preservation of good order therein.  Landlord shall not be liable to Tenant for violation of any such Rules and Regulations, or for 
the breach of any covenant or condition in any lease by any other tenant in the Project.  A waiver by Landlord of any Rule or 
Regulation for any other tenant shall not constitute nor be deemed a waiver of the Rule or Regulation for this Tenant.

(i)	 Quiet Possession.  Upon Tenant's paying the Basic Rental, Additional Rent and other sums provided hereunder and 
observing and performing all of the covenants, conditions and provisions on Tenant's part to be observed and performed 
hereunder, Tenant shall have quiet possession of the Premises for the entire Term hereof, subject to all of the provisions of this 
Lease.

(j)	 Rent.  All payments required to be made hereunder to Landlord shall be deemed to be rent, whether or not 
described as such.

(k)	 Successors and Assigns.  Subject to the provisions of Article 15 hereof, all of the covenants, conditions and 
provisions of this Lease shall be binding upon and shall inure to the benefit of the parties hereto and their respective heirs, 
personal representatives, successors and assigns.

(l)	 Notices.  Any notice required or permitted to be given hereunder shall be in writing and may be given by personal 
service evidenced by a signed receipt (or refusal to accept delivery) or sent by registered or certified mail, return receipt 
requested, or via overnight courier, and shall be effective upon proof of delivery (or refusal to accept delivery), addressed to 
Tenant at the Premises or to Landlord as follows:  

LANDLORD:

San Diego 1 LLC

c/o CapitaLand International USA


Attn: William Bond

575 5th Avenue Suite 3005


New York, NY 10017 
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With a copy to:

San Diego 1 LLC

Cushman & Wakefield


5625 Ruffin Road, Suite 210

San Diego, CA 92123


Attn:  Property Management -Lease Notices
 
TENANT:
 
Prior to Commencement Date:
 
Crinetics Pharmaceuticals, Inc.


10222 Barnes Canyon Rd, Building 2
San Diego, CA 92121


Attn: Garlan Adams
 
After Commencement Date:
 
Crinetics Pharmaceuticals, Inc.


6055 Lusk Boulevard

San Diego, CA 92121

Attn: Garlan Adams

Either party may by notice to the other specify a different address for notice purposes.  A copy of all notices to be given to 
Landlord hereunder shall be concurrently transmitted by Tenant to such party hereafter designated by notice from Landlord to 
Tenant.  Any notices sent by Landlord regarding or relating to eviction procedures, including without limitation three (3) day 
notices, may be sent by regular mail.

(m)	 Persistent Delinquencies.  In the event that Tenant shall be delinquent by more than fifteen (15) days in the payment 
of rent on three (3) separate occasions in any twelve (12) month period, Landlord shall have the right to terminate this Lease by 
thirty (30) days written notice given by Landlord to Tenant within thirty (30) days of the last such delinquency.

(n)	 Right of Landlord to Perform.  All covenants and agreements to be performed by Tenant under any of the terms of 
this Lease shall be performed by Tenant at Tenant's sole cost and expense and without any abatement of rent.  If Tenant shall fail 
to pay any sum of money, other than rent, required to be paid by it hereunder or shall fail to perform any other act on its part to be 
performed hereunder, and such failure shall continue beyond any applicable cure period set forth in this Lease, Landlord may, but 
shall not be obligated to, without waiving or releasing Tenant from any obligations of Tenant, make any such payment or perform 
any such other act on Tenant's part to be made or performed as is in this Lease provided.  All sums so paid by Landlord and all
reasonable incidental costs, together with interest thereon at the rate specified in Section 20(e) above from the date of such 
payment by Landlord, shall be payable to Landlord on demand and Tenant covenants to pay any such sums, and Landlord shall 
have (in addition to any other right or remedy of Landlord) the same rights and remedies in the event of the nonpayment thereof 
by Tenant as in the case of default by Tenant in the payment of the rent.

(o)	 Changes in Project, Facilities, Name.  Except as expressly permitted by Article 34, Landlord shall not modify the 
name for the Building and/or Project nor shall Landlord change the name and/or address of the Building and/or Project at any 
time without the consent of the Tenant, not to be unreasonably withheld, conditioned or delayed. 

(p)	 Signing Authority.  If Tenant is a corporation, partnership or limited liability company, each individual executing 
this Lease on behalf of said entity represents and warrants that he or she is duly authorized to execute and deliver this Lease on 
behalf of said entity in accordance with:  (i) if Tenant is a corporation, a duly adopted resolution of the Board of Directors of said 
corporation or in accordance with the By-laws of said corporation, (ii) if Tenant is a partnership, the terms of the partnership 
agreement, and (iii) if Tenant is a limited liability company, the terms of its operating agreement, and that this Lease is binding 
upon said entity in accordance with its terms.  Concurrently with Tenant's execution of this Lease, Tenant shall provide to 
Landlord a copy of:  (A) if Tenant is a corporation, such resolution of the Board of 
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Directors authorizing the execution of this Lease on behalf of such corporation, which copy of resolution shall be duly certified 
by the secretary or an assistant secretary of the corporation to be a true copy of a resolution duly adopted by the Board of 
Directors of said corporation and shall be in a form reasonably acceptable to Landlord, (B) if Tenant is a partnership, a copy of 
the provisions of the partnership agreement granting the requisite authority to each individual executing this Lease on behalf of 
said partnership, and (C) if Tenant is a limited liability company, a copy of the provisions of its operating agreement granting the 
requisite authority to each individual executing this Lease on behalf of said limited liability company.  

(q)	 Reserved.

(r)	 Reserved.

(s)	 Survival of Obligations.  Any obligations of Tenant occurring prior to the expiration or earlier termination of this 
Lease shall survive such expiration or earlier termination.

(t)	 Recording; Confidentiality.  Upon receipt of request from Tenant, Landlord shall execute a Memorandum of Lease, 
substantially in the form attached hereto as Exhibit "L" which Memorandum of Lease may be recorded by Tenant at its sole cost 
and expense, in the real property records of the county where the Premises is located; provided, however, that if Tenant records a 
Memorandum of this Lease, then Tenant agrees to execute, within fifteen (15) days after written request from Landlord, a 
Quitclaim Deed or other recordable instrument in commercially reasonable form which Landlord may record upon expiration or 
earlier termination of this Lease in order to remove such Memorandum of Lease from title.  Tenant acknowledges that the content 
of this Lease and any related documents are confidential information.  Tenant shall keep such confidential information strictly 
confidential and shall not disclose such confidential information to any person or entity other than Tenant's financial, legal and 
space planning consultants, Tenant's agents, lenders, representatives, directors and any proposed Transferees.

(u)	 Governing Law.  This Lease shall be governed by and construed in accordance with the laws of the State of 
California.  No conflicts of law rules of any state or country (including, without limitation, California conflicts of law rules) shall 
be applied to result in the application of any substantive or procedural laws of any state or country other than California.  All 
controversies, claims, actions or causes of action arising between the parties hereto and/or their respective successors and assigns, 
shall be brought, heard and adjudicated by the courts of the State of California, with venue in the county in which the Project is 
located.  Each of the parties hereto hereby consents to personal jurisdiction by the courts of the State of California in connection 
with any such controversy, claim, action or cause of action, and each of the parties hereto consents to service of process by any 
means authorized by California law and consent to the enforcement of any judgment so obtained in the courts of the State of 
California on the same terms and conditions as if such controversy, claim, action or cause of action had been originally heard and 
adjudicated to a final judgment in such courts.  Each of the parties hereto further acknowledges that the laws and courts of 
California were freely and voluntarily chosen to govern this Lease and to adjudicate any claims or disputes hereunder.

(v)	 Office of Foreign Assets Control.  Tenant certifies to Landlord that (i) Tenant is not entering into this Lease, nor 
acting, for or on behalf of any person or entity named as a terrorist or other banned or blocked person or entity pursuant to any 
law, order, rule or regulation of the United States Treasury Department or the Office of Foreign Assets Control, and (ii) Tenant 
shall not assign this Lease or sublease to any such person or entity or anyone acting on behalf of any such person or entity.  
Landlord shall have the right to conduct all reasonable searches in order to ensure compliance with the foregoing.  Tenant hereby 
agrees to indemnify, defend and hold Landlord and the Landlord Parties harmless from any and all claims arising from or related 
to any breach of the foregoing certification.

(w)	 Financial Statements.  Within ten (10) days after Tenant's receipt of Landlord's written request (but no more than 
once per calendar year, except in connection with Landlord's sale or financing of the Project), Tenant shall provide Landlord with 
current financial statements of Tenant and financial statements for the two (2) calendar or fiscal years (if Tenant's fiscal year is 
other than a calendar year) prior to the current financial statement year.  Any such statements shall be prepared in accordance 
with generally accepted accounting principles and, if the normal practice of Tenant, shall be audited by an independent certified 
public accountant.  
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(x)	 Exhibits.  The Exhibits attached hereto are incorporated herein by this reference as if fully set forth herein.

(y)	 Independent Covenants.  This Lease shall be construed as though the covenants herein between Landlord and 
Tenant are independent (and not dependent) and Tenant hereby expressly waives the benefit of any statute to the contrary and 
agrees that if Landlord fails to perform its obligations set forth herein, Tenant shall not be entitled to make any repairs or perform 
any acts hereunder at Landlord's expense or to set off of any of the rent or other amounts owing hereunder against Landlord.

(z)	 Counterparts.  This Lease may be executed in counterparts, each of which shall be deemed an original, but such 
counterparts, when taken together, shall constitute one agreement.

(aa)	 Non-Discrimination.  Tenant herein covenants that Tenant and its heirs, executors, administrators and assigns, and 
all persons claiming under or through Tenant, and this Lease is made and accepted upon and subject to the following conditions:

"That there shall be no discrimination against or segregation of any person or group of persons 
on account of race, color, creed, religion, sex, marital status, national origin or ancestry, in the 
leasing, subleasing, transferring, use, occupancy, tenure or enjoyment of the Premises, nor 
shall Tenant, or any person claiming under or through Tenant, establish or permit any such 
practice or practices of discrimination or segregation with reference to the selection, location, 
number, use or occupancy of tenants, subtenants or vendees in the Premises."

(bb)	California Certified Access Specialist Inspection.  Pursuant to California Civil Code §1938, Landlord hereby states 
that the Premises have not undergone inspection by a Certified Access Specialist (CASp) (defined in California Civil Code 
§55.52(a)(3)).  Pursuant to Section 1938 of the California Civil Code, Landlord hereby provides the following notification to 
Tenant: "A Certified Access Specialist (CASp) can inspect the subject premises and determine whether the subject premises 
comply with all of the applicable construction-related accessibility standards under state law.  Although state law does not require 
a CASp inspection of the subject premises, the commercial property owner or lessor may not prohibit the lessee or tenant from 
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of the lessee or tenant, if requested 
by the lessee or tenant.  The parties shall mutually agree on the arrangements for the time and manner of the CASp inspection, 
the payment of the fee for the CASp inspection, and the cost of making any repairs necessary to correct violations of construction 
related accessibility standards within the premises."  If Tenant requests to perform a CASp inspection of the Premises, Tenant 
shall, at its cost, (i) retain a CASp approved by Landlord (provided that Landlord may designate the CASp, at Landlord's option) 
to perform the inspection of the Premises at a time agreed upon by the parties, (ii) provide Landlord with a copy of any report or 
certificate issued by the CASp (the "CASp Report"), and (iii) promptly complete any modifications necessary to correct 
violations of construction related accessibility standards identified in the CASp Report, which modifications will be completed as 
part of the Improvements or as an Alteration, as applicable, notwithstanding anything to the contrary in this Lease.  Tenant agrees 
to keep the information in the CASp Report confidential except as necessary for the Tenant to complete such modifications.

(cc)	  Utility Information.  Upon written notice from Landlord ("Utility Bill Notice"), Landlord may require Tenant to 
provide Landlord with copies of bills received by Tenant with respect to a period of up to eighteen (18) months prior to the date 
of the Utility Bill Notice from electricity, natural gas or similar utility providers (collectively, "Utility Providers") relating to 
utility usage at the Premises (collectively, "Utility Bills").  Tenant shall provide such Utility Bills to Landlord within ten (10) 
days after Landlord's delivery of a Utility Bill Notice to Tenant.  In addition, Tenant hereby authorizes Landlord to obtain copies 
of the Utility Bills directly from the Utility Providers, and Tenant hereby authorizes each Utility Provider to provide Utility Bills 
and related utility usage information for the Premises directly to Landlord.  From time to time within ten (10) days after 
Landlord's written request, Tenant shall execute and deliver to Landlord further assurances requested by Landlord authorizing 
Utility Providers to provide to Landlord Utility Bills and other information relating to utility usage at the Premises.  Tenant 
acknowledges that any utility information for the Premises, the Building and the Project may be shared with third parties, 
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including Landlord's consultants and governmental authorities and agencies.  In addition to the foregoing, Tenant shall comply 
with all applicable laws related to the disclosure, reporting and tracking of energy consumption at the Premises.  The provisions 
of this Section shall survive the expiration or earlier termination of this Lease.

(dd)	 California Energy Reporting.  Tenant acknowledges that Landlord may be required to comply with Cal. Pub. Res. 
Code §25402.10 and the regulations adopted pursuant thereto by, among other things, reporting certain information to the 
California Energy Commission (the "CEC") or other applicable governmental agency concerning the energy performance of the 
Building and/or the Project (collectively, the "Energy Information"). Tenant acknowledges and agrees that (i) Landlord makes 
no representation or warranty regarding the energy performance of the Building and/or the Project or the accuracy or 
completeness of the Energy Information, (ii) the Energy Information is for the current occupancy and use of the Building and/or 
the Project and that the energy performance of the Building and/or the Project may vary, and (iii) Landlord shall have no liability 
for any errors or omissions in the Energy Information.

(ee)	 Reserved.

(ff)	 Waiver of Claims Based on Common Law.  Tenant hereby waives any claims for frustration of purpose or 
impracticability with respect to any payment of Rent due hereunder or in connection with disavowing the effectiveness of this 
Lease, and any supervening events making performance for Tenant unprofitable, less profitable or more difficult at the Premises 
or otherwise, shall not be sufficient to excuse Tenant from any payment of Rent due hereunder even in the event it was 
understood by the parties that Tenant's payment of Rent was linked to or dependent upon a particular source of funds that may 
later become unavailable. 

(gg)	Suppression of Corrupt Practice.

1.	 The group of which Landlord forms a part is committed to conducting business in an ethical manner and 
expects all its employees and parties with which it has a contractual relationship to conduct themselves with high ethical 
standards and to comply with applicable laws for the suppression of corrupt practices ("Anti-Corruption Laws").

2.	 Tenant represents and warrants that, to the best of its knowledge, neither Tenant nor any person who (by 
reference to all relevant circumstances) performs services or acts for or on behalf of Tenant in any capacity (including, without 
limitation, employees, agents, related corporations and subcontractors) ("Representatives") has contravened, or procured or 
encouraged third parties (including, to avoid any doubt, the employees of or any person acting on our behalf) to contravene, any 
Anti-Corruption Laws in connection with this Lease.

3.	 Tenant must promptly notify Landlord if any person employed by Tenant or acting on Tenant's behalf or 
any of Tenant's Representatives, has contravened or attempted to contravene any Anti-Corruption Laws in connection with this 
Lease, and must take adequate steps to protect the interest of both Landlord and Tenant.  All such notices to us should be sent to 
the Head of Group Internal Audit of CapitaLand Limited at the following email address: 
Whistleblowing.ACChair@capitaland.com.

4.	 Landlord shall have the right to terminate this Lease forthwith if Tenant or any of Tenant's Representatives 
has contravened or attempted to contravene any Anti-Corruption Laws, whether in connection with this Lease or otherwise.  Such 
termination shall not affect Landlord's other rights and remedies whether under this Lease or otherwise.

(hh)	Supply Chain Code of Conduct Initiative.  Tenant shall comply with, and shall cause all of its agents, contractors, 
subcontractors and vendors to comply with, the provisions of Exhibit "I" attached hereto and incorporated herein by reference in 
connection with Tenant's construction of the Improvements and any future Alterations and in connection with Tenant's 
management, repair and maintenance obligations with respect to the Project as set forth in this Lease.

ARTICLE 31

OPTION TO EXTEND

(a)	 Option Right.  Landlord hereby grants the Tenant named in this Lease (the "Original Tenant") two (2) options 
("Options") to extend the Term for the entire Premises for a 
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period of five (5) years each (each, an "Option Term"), which Options shall be exercisable only by written notice delivered by 
Tenant to Landlord as set forth below.  The rights contained in this Article 31 shall be personal to the Original Tenant and any 
Affiliated Assignee and may only be exercised by the Original Tenant or an Affiliated Assignee (and not any other assignee, 
sublessee or other transferee of the Original Tenant's interest in this Lease) if the Original Tenant or an Affiliated Assignee 
occupies at least eighty-five percent (85%) or more of the original Premises as of the date of Tenant's Acceptance (as defined in
Section 31(c) below); provided, however, so long as Radionetics remains an Affiliate pursuant to Section 15(f)(ii)(Y) at such 
time, then any space occupied by Radionetics within the Premises as permitted under Section 15(d) of this Lease shall also be 
included in calculating such occupancy percentage.  In no event may Tenant exercise the second (2nd) Option unless the initial 
Term has been extended for the first (1st) Option Term.

(b)	 Option Rent.  The rent payable by Tenant during the Option Term ("Option Rent") shall be equal to one hundred 
percent (100%) of the "Market Rent" (defined below).  "Market Rent" shall mean the applicable Monthly Basic Rental, and all 
escalations, Direct Costs, additional rent and other charges at which tenants, as of the commencement of the Option Term, are 
entering into leases for non-sublease space which is not encumbered by expansion rights and which is comparable in size, 
location and quality to the Premises in renewal transactions  for a term comparable to the Option Term which comparable space is 
located in commercial laboratory buildings comparable to the Project in the Sorrento Mesa area ("Submarket") of San Diego, 
California, taking into consideration, among other things, the value of the existing improvements in the Premises to Tenant, as 
compared to the value of the existing improvements in such comparable space, with such value to be based upon the age, quality 
and layout of the improvements and the extent to which the same could be utilized by Tenant with consideration given to the fact 
that the improvements existing in the Premises are specifically suitable to Tenant.

(c)	 Exercise of Option.  The Option shall be exercised by Tenant only in the following manner:  (i) Tenant shall not be 
in default (beyond applicable notice and cure periods); (ii) Tenant shall deliver written notice ("Interest Notice") to Landlord not 
more than twelve (12) months nor less than nine (9) months prior to the expiration of the Term, stating that Tenant is interested in 
exercising the Option; (iii) within fifteen (15) business days of Landlord's receipt of Tenant's written notice, Landlord shall 
deliver notice ("Option Rent Notice") to Tenant setting forth the Option Rent; and (iv) if Tenant desires to exercise such Option, 
Tenant shall provide Landlord written notice within ten (10) business days after receipt of the Option Rent Notice ("Tenant's 
Acceptance") and upon, and concurrent with such exercise, Tenant may, at its option, object to the Option Rent contained in the 
Option Rent Notice.  Tenant's failure to deliver the Interest Notice or Tenant's Acceptance on or before the dates specified above 
shall be deemed to constitute Tenant's election not to exercise the Option.  If Tenant timely and properly exercises its Option, the 
Term shall be extended for the Option Term upon all of the terms and conditions set forth in this Lease, except that the rent for 
the Option Term shall be as indicated in the Option Rent Notice unless Tenant, concurrently with Tenant's Acceptance, objects to 
the Option Rent contained in the Option Rent Notice, in which case the parties shall follow the procedure and the Option Rent 
shall be determined, as set forth in Section 31(d) below.

(d)	 Determination of Option Rent.  If Tenant timely and appropriately objects to Landlord's determination of the Option 
Rent in Tenant's Acceptance, Landlord and Tenant shall attempt to agree upon the Option Rent using their best good-faith efforts.  
If Landlord and Tenant fail to reach agreement within thirty (30) days following Tenant's Acceptance ("Outside Agreement 
Date"), then each party shall make a separate determination of the Option Rent which shall be submitted to each other and to 
arbitration in accordance with the following items (i) through (vii):

1.	 Landlord and Tenant shall each appoint, within ten (10) days of the Outside Agreement Date, one arbitrator 
who shall by profession be a current real estate broker or appraiser of comparable commercial properties in the immediate 
vicinity of the Project, and who has been active in such field over the last ten (10) years.  The determination of the arbitrators 
shall be limited solely to the issue of whether Landlord's or Tenant's submitted Option Rent is the closest to the actual Market 
Rent as determined by the arbitrators, taking into account the requirements of item (b), above (i.e., the arbitrators may only select 
Landlord's or Tenant's determination of Option Rent and shall not be entitled to make a compromise determination).

2.	 The two (2) arbitrators so appointed shall within five (5) business days of the date of the appointment of 
the last appointed arbitrator agree upon and appoint a third (3rd) 
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arbitrator who shall be qualified under the same criteria set forth hereinabove for qualification of the initial two (2) arbitrators.

3.	 The three (3) arbitrators shall within fifteen (15) days of the appointment of the third (3rd) arbitrator reach a 
decision as to whether the parties shall use Landlord's or Tenant's submitted Market Rent, and shall notify Landlord and Tenant 
thereof.

4.	 The decision of the majority of the three (3) arbitrators shall be binding upon Landlord and Tenant.

5.	 If either Landlord or Tenant fails to appoint an arbitrator within ten (10) days after the applicable Outside 
Agreement Date, the arbitrator appointed by one (1) of them shall reach a decision, notify Landlord and Tenant thereof, and such 
arbitrator's decision shall be binding upon Landlord and Tenant.

6.	 If the two (2) arbitrators fail to agree upon and appoint a third (3rd) arbitrator, or both parties fail to appoint 
an arbitrator, then the appointment of the third (3rd) arbitrator or any arbitrator shall be dismissed and the matter to be decided 
shall be forthwith submitted to arbitration under the provisions of the American Arbitration Association, but subject to the 
instruction set forth in this item (d).

7.	 The cost of arbitration shall be paid by Landlord and Tenant equally.

ARTICLE 32

RIGHT OF FIRST OFFER

Subject to the following terms and conditions, Landlord hereby grants to Tenant an on-going right of first offer with 
respect to the entire space within the Pacific Mesa Building (i.e. the building located at 10020 Pacific Mesa Boulevard, San 
Diego, California 92121) which is currently leased to BD/Carefusion ("First Offer Space") and in no event shall Tenant be 
entitled to exercise Tenant's right of first offer for any space less that the entire space within the Pacific Mesa Building.  
Notwithstanding the foregoing (i) such first offer right of Tenant shall become effective only following the expiration or earlier 
termination of the existing lease pertaining to the First Offer Space (the "Superior Lease"), including any renewal or extension 
of such existing lease, whether or not such renewal or extension is pursuant to an express written provision in such lease, and 
regardless of whether any such renewal or extension is consummated pursuant to a lease amendment or a new lease, and (ii) 
Tenant's first offer right shall be subordinate and secondary to all currently existing rights of expansion, first refusal, first offer or 
similar rights previously granted to the tenant of the Superior Lease (the rights described in items (i) and (ii), above to be known 
collectively as "Superior Rights").  Tenant's right of first offer shall be on the terms and conditions set forth in this Article 32.  
Notwithstanding the foregoing or anything to the contrary herein, this Article 32 shall not preclude or otherwise prevent or 
prohibit Landlord from selling, demolishing, redeveloping or otherwise modifying the use of or current configuration or 
condition of the Pacific Mesa Building existing as of the date hereof and/or the parcel the Pacific Mesa Building is located on in 
Landlord's sole and absolute discretion and Tenant hereby agrees that in each such event, Landlord may elect in its sole discretion 
by written notice delivered to Tenant to terminate Tenant's right of first offer under this Article 32, in which event this Article 32 
shall have no further force and effect as of the date of such notice.  

(a)	 Procedure for Offer.  Landlord shall notify Tenant (the "First Offer Notice") from time to time when Landlord 
determines that Landlord shall commence the marketing of any First Offer Space because such space shall become available for 
lease to third parties, where no holder of a Superior Right desires to lease such space.  The First Offer Notice shall describe the 
space so offered to Tenant and shall set forth Landlord's proposed material economic terms and conditions applicable to Tenant's 
lease of such space (collectively, the "Economic Terms"), including the proposed term of lease and the proposed rent payable for 
the First Offer Space and which Economic Terms shall be determined by Landlord independently from the Economic Terms of 
this Lease.  Notwithstanding the foregoing, Landlord's obligation to deliver the First Offer Notice shall not apply during the last 
nine (9) months of the initial Term unless Tenant has delivered an Interest Notice to Landlord pursuant to Section 31(c) above nor 
shall Landlord be obligated to deliver the First Offer Notice during the last eight (8) months of the initial Term unless Tenant has 
timely delivered Tenant's Acceptance to Landlord pursuant to Section 31(c) above and in no event may Tenant exercise its right 
of first offer for space less than that described in the First Offer Notice.
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(b)	 Procedure for Acceptance.  If Tenant wishes to exercise Tenant's right of first offer with respect to the space 
described in the First Offer Notice, then within ten (10) business days after delivery of the First Offer Notice to Tenant, Tenant 
shall deliver an unconditional irrevocable notice to Landlord of Tenant's exercise of its right of first offer with respect to the 
entire space described in the First Offer Notice, and the Economic Terms shall be as set forth in the First Offer Notice.  If Tenant 
does not unconditionally exercise its right of first offer within the ten (10) business day period, then Landlord shall be free to 
lease the space described in the First Offer Notice to anyone to whom Landlord desires on any terms Landlord desires and 
Tenant's right of first offer shall terminate as to the First Offer Space described in the First Offer Notice; provided, however, that 
(1) if Landlord has not leased the First Offer Space described in the First Offer Notice within nine (9) months after the date of the 
First Offer Notice, then Landlord shall again offer such First Offer Space to Tenant prior to leasing such space to a third (3rd) 
party tenant pursuant to the procedure set forth in this Article 32, and (2) if Landlord intends at any time to enter into a lease upon 
Economic Terms which are more than five percent (5%) more favorable to a third (3rd) party tenant than those Economic Terms 
proposed by Landlord in the First Offer Notice (blending all concessions on a straight-line basis over the applicable lease terms), 
Landlord shall first deliver written notice to Tenant ("Second Chance Notice") providing Tenant with the opportunity to lease the 
First Offer Space on such more favorable Economic Terms.  Tenant's failure to elect to lease the First Offer Space upon such 
more favorable Economic Terms by written notice to Landlord within three (3) business days after Tenant's receipt of such 
Second Chance Notice from Landlord shall be deemed to constitute Tenant's election not to lease such space upon such more 
favorable Economic Terms, in which case Landlord shall be entitled to lease such space to any third (3rd) party on terms no more 
favorable to the third (3rd) party than those set forth in the Second Chance Notice.  If Landlord does lease such First Offer Space 
to a third (3rd) party tenant pursuant to the terms and conditions of this Article 32 above, Tenant shall have no further right to 
lease such First Offer Space.  Notwithstanding anything to the contrary contained herein, Tenant must elect to exercise its right of 
first offer, if at all, with respect to all of the space offered by Landlord to Tenant at any particular time, and Tenant may not elect 
to lease only a portion thereof.

(c)	 Lease of First Offer Space.  If Tenant timely and properly exercises Tenant's right to lease the First Offer Space as 
set forth herein, Landlord and Tenant shall execute an amendment adding such First Offer Space to this Lease upon the same 
non-economic terms and conditions as applicable to the initial Premises, and the economic terms and conditions as provided in 
this Article 32.  Unless otherwise specified in Landlord's Economic Terms, Tenant shall commence payment of rent for the First 
Offer Space and the Term of the First Offer Space shall commence upon the date of delivery of such space to Tenant.

(d)	 No Defaults.  The rights contained in this Article 32 shall be personal to the Original Tenant and any Affiliated 
Assignee, and may only be exercised by the Original Tenant or an Affiliated Assignee (and not any other assignee, sublessee or 
other transferee of the Original Tenant's interest in this Lease) if the Original Tenant or Affiliated Assignee occupies eighty-five 
percent (85%) or more of the original Premises as of the date of the First Offer Notice; provided, however, so long as Radionetics 
remains an Affiliate pursuant to Section 15(f)(ii)(Y) at such time, then any space occupied by Radionetics within the Premises as 
permitted under Section 15(d) of this Lease shall also be included in calculating such occupancy percentage.  Tenant shall not 
have the right to lease First Offer Space as provided in this Article 32 if, as of the date of the First Offer Notice, or, at Landlord's 
option, as of the scheduled date of delivery of such First Offer Space to Tenant, Tenant is in default under this Lease (beyond 
applicable notice and cure periods).

(e)	 Remedy.  The sole remedy of Tenant for a breach by Landlord of its obligations under this Article 32 shall be an 
action against Landlord for direct damages (excluding consequential and punitive damages), and Tenant shall not have any right 
to a temporary restraining order, preliminary injunction, injunction, specific performance or other remedy, equitable or otherwise, 
aside from direct damages resulting from said breach by Landlord.   

ARTICLE 33

SIGNAGE

Tenant shall have the exclusive right, at Tenant's sole cost and expense (which cost may be deducted from the Tenant 
Improvement Allowance, Landlord's Work Allowance or the Additional Tenant Improvement Allowance), to install (a) facade 
signage above the main entrance to the Premises on the Building's exterior at a location to be mutually agreed upon by Landlord 
and Tenant, (b) signage on the Project's "monument" sign located at the bottom of the driveway to 
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the Project along Lusk Boulevard, and (c) one (1) sign at the top portion of the Building at a location agreed upon by Landlord 
and Tenant (the "Building-Top Signage") (collectively, "Tenant's Signage").  Tenant's Signage shall be subject to Landlord's 
approval, as to size, design, location, graphics, materials, colors and similar specifications.  However, provided that Tenant's 
signage shall be consistent with the exterior design, materials and appearance of the Project and the Project's signage program 
now in effect (or hereafter adopted by Landlord in good faith), Landlord shall not unreasonably withhold, condition, or delay its 
consent to Tenant's signage and agrees that its approval shall not be withheld solely on the basis of Tenant's logo and trade dress.  
Tenant's Signage shall be further subject to all applicable local governmental laws, rules, regulations, codes and Tenant's receipt 
of all permits and other governmental approvals and any applicable covenants, conditions and restrictions, including, but not 
limited to, obtaining approval under the CC&R's.  In the event Tenant does not receive, or is unable to maintain, the necessary 
permits and approvals for Tenant's Signage, Tenant's and Landlord's rights and obligations under the remaining provisions of this 
Lease shall not be affected.  The cost of installation of Tenant's Signage, as well as all costs of design and construction of such 
Tenant's Signage and all other costs associated with Tenant's Signage, including, without limitation, permits, maintenance and 
repair, shall be the sole responsibility of Tenant (which costs may be deducted from the Tenant Improvement Allowance or the 
Additional Tenant Improvement Allowance).  Any installation, repair and maintenance of Tenant's Signage shall be conducted by 
licensed and duly qualified contractors and subcontractors approved by Landlord, such approval not to be unreasonably withheld, 
conditioned or delayed, prior to Tenant's commencement thereof.  Notwithstanding anything to the contrary contained herein, in 
the event that at any time during the Term of this Lease (or any Option Term, if applicable), Tenant fails to occupy at least fifty 
percent (50%) of the original Premises, Tenant's right to Tenant's Signage shall thereupon terminate and Tenant shall remove such 
Tenant's Signage as provided in this Section below; provided, however, so long as Radionetics remains an Affiliate pursuant to 
Section 15(f)(ii)(Y) at such time, then any space occupied by Radionetics within the Premises as permitted under Section 15(d) of 
this Lease shall also be included in calculating such occupancy percentage.  Tenant's Signage shall be personal to the Original 
Tenant and any Affiliated Assignee and may not be assigned to any other assignee or sublessee, or any other person or entity.  
Landlord has the right, but not the obligation, to oversee the installation of Tenant's Signage.  Should Tenant's Signage require 
maintenance or repairs as determined in Landlord's reasonable judgment, Landlord shall have the right to provide written notice 
thereof to Tenant and Tenant shall cause such repairs and/or maintenance to be performed within thirty (30) days after receipt of 
such notice from Landlord at Tenant's sole cost and expense.  Should Tenant fail to perform such maintenance and repairs within 
the period described in the immediately preceding sentence, Landlord, upon 2 business days prior written notice to Tenant, shall 
have the right to cause such work to be performed and to charge Tenant, as Additional Rent, for the cost of such work.  The cost 
to maintain and operate, if any, Tenant's Signage shall be paid for by Tenant.  The cost of any utility usage for Tenant's Signage 
shall also be paid for by Tenant.  Upon the expiration of the Term, or other earlier termination of this Lease (or Tenant's right to 
Tenant's Signage), Tenant shall be responsible for any and all costs associated with the removal of Tenant's Signage, including, 
but not limited to, the cost to repair and restore the Project to its original condition, normal wear and tear excepted.  If Tenant 
fails to remove Tenant's Signage and to restore the exterior of the Building as provided in the immediately preceding sentence 
within thirty (30) days following the expiration or earlier termination of this Lease (or the termination of Tenant's Signage as 
provided above), then Landlord may perform such work, and all costs and expenses incurred by Landlord in so performing such 
work shall be reimbursed by Tenant to Landlord within thirty (30) days after Tenant's receipt of invoice therefor.  The 
immediately preceding sentence shall survive the expiration or earlier termination of this Lease.  

Any signs, notices, logos, pictures, names or advertisements which are installed and that have not been individually 
approved by Landlord may be removed without notice by Landlord at the sole expense of Tenant.  Except as provided in this 
Article 33 above, Tenant may not install any signs on the exterior or roof of the Building or Project or the common areas of the 
Building or Project.  Any signs, window coverings, or blinds (even if the same are located behind the Landlord approved window 
coverings for the Building or Project), or other items visible from the exterior of the Premises or the Building are subject to the 
prior approval of Landlord, in its sole discretion.

In no event shall Tenant's Signage include, identify or otherwise refer to a name and/or logo which relates to an entity 
which is of a character or reputation, or is associated with a political faction or orientation, which is inconsistent with the quality 
of the Project, contain the name of any other entity that Landlord determines in its sole discretion is a competitor with Landlord, 
or 
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which would otherwise reasonably offend a landlord of a building comparable to the Project, taking into consideration the level 
and visibility of Tenant's Signage, or which conflicts with any covenants in other leases of space in the Project (an 
"Objectionable Name").

ARTICLE 34

BUILDING NAME RIGHTS

During the Term of this Lease, Tenant shall have the right to name the Building utilizing Tenant's trade name, subject to 
Landlord's approval, such approval not to be unreasonably withheld, conditioned or delayed.  Notwithstanding the foregoing, in 
no event shall the Building contain an Objectional Name.  

[ Signatures appear on following page ]
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IN WITNESS WHEREOF, the parties have executed this Lease, consisting of the foregoing provisions and Articles, 
including all exhibits and other attachments referenced therein, as of the date first above written.

 
 
 

"LANDLORD"   SAN DIEGO 1 LLC,
    a Delaware limited liability company
           
    By: /s/ William Bond
           
    Print Name:  William Bond
           
    Title: Authorized Signatory  

 
 
 
 
 

"TENANT"   CRINETICS PHARMACEUTICALS, INC.,
    a Delaware corporation
           
    By:  /s/ Scott Struthers
           
    Print Name:  Scott Struthers
           
    Title: President and CEO
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EXHIBIT "A"

PREMISES
 

 

 
This Exhibit "A" is provided for informational purposes only and is intended to be only an approximation of the layout of the 
Premises and shall not be deemed to constitute any representation by Landlord as to the exact layout or configuration of the 
Premises.
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EXHIBIT "A-1"



LEGAL DESCRIPTION OF PROJECT

Real property in the City of San Diego, County of San Diego, State of California, described as follows: 

PARCEL 1:

PARCEL 4 OF PARCEL MAP NO. 15064, IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, STATE OF 
CALIFORNIA, FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, DECEMBER 17, 1987 
AS FILE NO. 87-694386 OF OFFICIAL RECORDS. 

PARCEL 2:

NON-EXCLUSIVE EASEMENTS AS SET FORTH IN SECTION 1(A) OF ARTICLE IX IN THAT CERTAIN DOCUMENT 
ENTITLED "DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS LUSK/MIRA MESA INDUSTRIAL 
PARK" RECORDED SEPTEMBER 29, 1980 AS INSTRUMENT NO. 80-317016 AND AS AMENDED AND RESTATED IN 
THAT CERTAIN DOCUMENT ENTITLED "AMENDED IN ITS ENTIRETY AND RESTATEMENT OF COVENANTS, 
CONDITIONS, AND RESTRICTIONS LUSK/MIRA MESA INDUSTRIAL PARK" RECORDED JUNE 8, 1981 AS 
INSTRUMENT NO. 81-178070 AS AMENDED BY THAT CERTAIN "SUPPLEMENTARY DECLARATION OF 
COVENANTS, CONDITIONS, AND RESTRICTIONS RECORDED JUNE 8, 1981 AS INSTRUMENT NO. 81-178071 AND 
RE RECORDED DECEMBER 14, 1981 AS INSTRUMENT NO. 81-391103 AND THAT CERTAIN " FIRST AMENDMENT 
TO AMENDMENT IN ITS ENTIRETY AND RESTATEMENT OF COVENANTS, CONDITIONS, AND RESTRICTIONS OF 
LUSK/MIRA MESA INDUSTRIAL PARK" RECORDED DECEMBER 21, 1987 AS INSTRUMENT NO. 87-699811 ALL OF 
OFFICIAL RECORDS. 

APN: 341-031-47-00
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EXHIBIT "B"

RULES AND REGULATIONS

1. No sign, advertisement or notice shall be displayed, printed or affixed on or to the Premises or to the outside or inside 
of the Building and/or Project or so as to be visible from outside the Premises, Building or Project without Landlord's prior 
written consent.  Landlord shall have the right to remove any non-approved sign, advertisement or notice, without notice to and at 
the expense of Tenant, and Landlord shall not be liable in damages for such removal.  All approved signs or lettering on doors 
and walls shall be printed, painted, affixed or inscribed at the expense of Tenant by Landlord or by a person selected by Landlord 
and in a manner and style acceptable to Landlord.

2. Other than ice and linen services for normal laboratory purposes, Tenant shall not obtain for use on the Premises ice, 
waxing, cleaning, interior glass polishing, rubbish removal, towel or other similar services, or accept barbering or 
bootblackening, or coffee cart services, milk, soft drinks or other like services on the Premises, except from persons authorized 
by Landlord, such approval not to be unreasonably withheld, conditioned, or delayed, and at the hours and under regulations 
reasonably fixed by Landlord.  No vending machines or machines of any description shall be installed, maintained or operated 
upon the Premises without Landlord's prior written consent, other than vending machines for the sole us of Tenant, its employees 
and visitors.

3. The sidewalks, halls, passages, exits, entrances, elevators and stairways shall not be obstructed by Tenant or used for 
any purpose other than for ingress and egress from Tenant's Premises.  Under no circumstances is trash to be stored in the 
corridors.  All damage done to the Building and/or Project by moving or maintaining furniture, freight or articles shall be repaired 
by Tenant at Tenant's expense.  Tenant shall not take or permit to be taken in or out of entrances or passenger elevators of the 
Project, any item normally taken, or which Landlord otherwise reasonably requires to be taken, in or out through service doors or 
on freight elevators.  Tenant shall move all supplies, furniture and equipment as soon as reasonably possible after received 
directly to the Premises, and shall move all waste that is at any time being taken from the Premises directly to the areas
reasonably designated for disposal.

4. Toilet rooms, toilets, urinals, wash bowls and other apparatus shall not be used for any purpose other than for which 
they were constructed and no foreign substance of any kind whatsoever shall be thrown therein.

5. Tenant shall not overload the floor of the Premises or mark, drive nails, screw or drill into the partitions, ceilings or 
floor or in any way deface the Premises, except as is normal and customary to hang decorations in the Premises or as otherwise 
approved by Landlord as an Alteration in accordance with the terms of the Lease.

6. In no event shall Tenant place a load upon any floor of the Premises or portion of any such flooring exceeding the floor 
load per square foot of area for which such floor is designed to carry and which is allowed by law, or any machinery or 
equipment which shall cause excessive vibration to the Premises or noticeable vibration to any other part of the Project.  Prior to
bringing any heavy safes, vaults, large computers or similarly heavy equipment into the Project, Tenant shall inform Landlord in 
writing of the dimensions and weights thereof and shall obtain Landlord's consent thereto.  Such consent shall not constitute a 
representation or warranty by Landlord that the safe, vault or other equipment complies, with regard to distribution of weight 
and/or vibration, with the provisions of this Rule 6 nor relieve Tenant from responsibility for the consequences of such 
noncompliance, and any such safe, vault or other equipment which Landlord determines to constitute a danger of damage to the 
Project or a nuisance to other tenants, either alone or in combination with other heavy and/or vibrating objects and equipment, 
shall be promptly removed by Tenant, at Tenant's cost, upon Landlord's written notice of such determination and demand for 
removal thereof.  

7. Tenant shall not use or keep in the Premises, Building or Project any kerosene, gasoline or inflammable, explosive or 
combustible fluid or material, or use any method of heating or air-conditioning other than that supplied by Landlord.
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8. Tenant shall not lay linoleum, tile, carpet or other similar floor covering so that the same shall be affixed to the floor of 
the Premises in any manner except as approved by Landlord, such approval not to be unreasonably withheld, conditioned or 
delayed.

9. Tenant shall not install or use any blinds, shades, awnings or screens in connection with any window or door of the 
Premises visible from outside the Premises and shall not use any drape or window covering facing any exterior glass surface 
other than the standard drapes, blinds or other window covering reasonably established or approved by Landlord; provided,
however, Tenant may install at its cost a small awning over the shipping and receiving roll up door of the Building for safety 
reasons subject to all applicable local governmental laws, rules, regulations, codes and Tenant's receipt of any permits and other 
governmental approvals and the CC&R's, including, but not limited to, obtaining approval under the CC&R's.

11. The Premises shall not be used for manufacturing or for the storage of merchandise except as such storage may be 
incidental to the permitted use of the Premises.  Tenant shall not, without Landlord's prior written consent, occupy or permit any 
portion of the Premises to be occupied or used for the manufacture or sale of liquor or tobacco in any form, or a barber or 
manicure shop, or as an employment bureau.  The Premises shall not be used for lodging or sleeping or for any improper, 
objectionable or immoral purpose.  No auction shall be conducted on the Premises.

12. Tenant shall not make, or permit to be made, any unseemly or disturbing noises, or disturb or interfere with occupants 
of Project or neighboring buildings or premises or those having business with it by the use of any musical instrument, radio, 
phonographs or unusual noise, or in any other way.

13. No vehicles or animals (except as expressly permitted in the Lease with respect to [***] and service animals) of any 
kind shall be brought into or kept in or about the Premises, and no cooking shall be done or permitted by any tenant in the 
Premises, except that (i) the preparation of coffee, tea, hot chocolate, food items typically prepared or microwaved in office 
pantries and similar items for tenants, their employees and visitors, (ii) a catering kitchen and warming ovens for such catered 
meals, and (iii) external cooking equipment such as the use of outdoor grills and similar equipment approved in advance by
Landlord shall be permitted.  No tenant shall cause or permit any unusual or objectionable odors to be produced in or permeate 
from or throughout the Premises.  The foregoing notwithstanding, Tenant shall have the right to use a microwave and to heat 
microwavable items typically heated in an office.  No open flame cooking apparatus shall be permitted in the Premises, but 
Tenant shall have the right to use toasters, toaster ovens and any other similar cooking apparatus. Notwithstanding the foregoing, 
trained and obedient dogs shall be permitted within the Premises subject to any insurance restrictions and compliance with 
applicable local governmental laws, rules, regulations and codes and the CC&R's.  In no event may Tenant raise, breed, board or 
keep dogs overnight at the Project.

14. The sashes, sash doors, skylights, windows and doors that reflect or admit light and air into the halls, passageways or 
other public places in the Project shall not be covered or obstructed by any tenant, nor shall any bottles, parcels or other articles 
be placed on the window sills.  All electrical ceiling fixtures hung in the Premises or spaces along the perimeter of the Project 
must be of a quality, type, design and bulb color approved in advance by Landlord, such approval not to be unreasonably 
withheld, conditioned, or delayed.

15. No additional locks or bolts of any kind shall be placed upon any of the doors or windows by any tenant, nor shall any 
changes be made in existing locks or the mechanisms thereof unless Landlord is first notified thereof, gives written approval, and 
is furnished a key therefor.  Each tenant must, upon the termination of his tenancy, give to Landlord all keys and key cards of 
stores, offices, or toilets or toilet rooms, either furnished to, or otherwise procured by, such tenant, and in the event of the loss of 
any keys so furnished, such tenant shall pay Landlord the cost of replacing the same or of changing the lock or locks opened by 
such lost key if Landlord shall deem it necessary to make such change.  If more than two keys for one lock are desired, Landlord 
will provide them upon payment therefor by Tenant.  Tenant shall not key or re-key any exterior locks.  All exterior locks shall be 
keyed by Landlord's locksmith only.

16. Intentionally Deleted.
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17. Intentionally Deleted.   

18. Any person employed by any tenant to do janitorial work shall, while in the Building and/or Project and outside of the 
Premises, be subject to and under the control and direction of the Office of the Project or its designated representative such as 
security personnel (but not as an agent or servant of Landlord, and the Tenant shall be responsible for all acts of such persons).

19. Tenant shall cooperate and comply with any reasonable safety or security programs, including fire drills and air raid 
drills, and the appointment of "fire wardens" developed by Landlord for the Project, or required by law.  Before leaving the 
Premises unattended, Tenant shall close and securely lock all doors or other means of entry to the Premises and shut off all lights 
and water faucets in the Premises.

20. Intentionally Deleted. 

21. Canvassing, soliciting and peddling in the Project are prohibited and each tenant shall cooperate to prevent the same.

22. Reserved.

23. No air-conditioning unit or other similar apparatus shall be installed or used by any tenant without the prior written 
consent of Landlord, such consent not to be unreasonably withheld, conditioned or delayed except in connection with a Design 
Problem (in which event Landlord may withhold its approval in its sole but good faith discretion).  

24. There shall not be used in any space, or in the public halls of the Building and/or Project, either by any tenant or 
others, any hand trucks except those equipped with rubber tires and side guards.

25. All electrical fixtures hung in offices or spaces along the perimeter of the Project must be fluorescent and/or of a 
quality, type, design and bulb color approved by Landlord, such approval not to be unreasonably withheld, conditioned or 
delayed.  

26. Parking.

(a) Subject to Landlord's reasonable security requirements, repairs made by Landlord to the Project and 
Articles 16 and 18 of the Lease, Tenant shall have access to the Project parking facility twenty-four (24) hours per day, seven (7) 
days per week throughout the Term.

(b) Automobiles must be parked entirely within the stall lines on the floor.

(c) All directional signs and arrows must be observed.

(d) The speed limit shall be 5 miles per hour.

(e) Parking is prohibited in areas not striped for parking.

(f)  Intentionally Deleted. 

(g) Intentionally Deleted.

(h) Intentionally Deleted.

(i) Intentionally Deleted

(j) Intentionally Deleted.

(k) All responsibility for any loss or damage to automobiles or any personal property therein is assumed by 
the parker.

(l) Loss or theft of parking identification devices, if any, from automobiles must be reported to the Project 
parking facility manager immediately, and a lost or stolen report must be filed by the parker at that time.
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(m) The parking facilities are for the sole purpose of parking one automobile per space.  Washing, waxing, 
cleaning or servicing of any vehicles by the parker or his agents is prohibited.  Notwithstanding the foregoing, Tenant may permit 
ecofriendly (non-chemical) cleaning and dry wash (i.e., waterless) of Tenant's employee vehicles in the parking area of the 
Project (but it being agreed in no event shall Tenant permit water to be used in connection with such cleaning), subject to 
compliance with applicable local governmental laws, rules, regulations and codes and the CC&R's.

(n) Landlord (and its operator) reserves the right to refuse the issuance of monthly stickers or other parking 
identification devices to any Tenant and/or its employees who refuse to comply with the above Rules and Regulations and all 
City, State or Federal ordinances, laws or agreements.

(o) Intentionally Omitted. 	

(p) Tenant agrees to acquaint all employees with these Rules and Regulations.

(q) No vehicle shall be stored in the Project parking facility for a period of more than one (1) week unless 
approved by Landlord, such approval not to be unreasonably withheld, conditioned or delayed.

27. The Project is a non-smoking Project.  Smoking or carrying lighted cigars or cigarettes in the Premises, the Building or 
the Project, including the elevators in the Project, is prohibited.

28. Tenant shall not, without Landlord's prior written consent (which consent may be granted or withheld in Landlord's 
absolute discretion), allow any employee or agent to carry any type of gun or other firearm in or about any of the Premises, 
Building or Project.

29. All contractors, contractor's representatives and installation technicians performing material work in the Building shall 
be subject to Landlord's prior approval, which approval shall not be unreasonably withheld conditioned or delayed, and shall be 
required to comply with Landlord's standard rules, regulations, policies and procedures, which may be revised from time to time.
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EXHIBIT "C"

NOTICE OF TERM DATES1

 
 
TO:     DATE:  
       
       
 
RE: Lease dated ________________, 20__, between ________________________________ 

______________________________ ("Landlord"), and _________________________ 
______________________________ ("Tenant"), concerning Suite ________, located at 
__________________________________________.

 
Ladies and Gentlemen:

In accordance with the Lease, Landlord wishes to advise and/or confirm the following:

1. That the Delivery Date occurred on ___________________ and the Premises have been accepted herewith by the 
Tenant as being substantially complete in accordance with the Lease and that there is no deficiency in construction, except as 
follows:_____________________________.

2. That the Tenant has taken possession of the Premises and acknowledges that under the provisions of the Lease the 
Term of said Lease shall commence as of ____________ for a term of ________________________ ending on 
________________________.

3. That in accordance with the Lease, Basic Rental commenced to accrue on ________________________.

4. If the Commencement Date of the Lease is other than the first day of the month, the first billing will contain a 
prorata adjustment.  Each billing thereafter shall be for the full amount of the monthly installment as provided for in said Lease.

5. Rent is due and payable in advance on the first day of each and every month during the Term of said Lease.  Your 
rent checks should be made payable to ________________________ at 
________________________________________________.

6. The exact number of rentable square feet within the Premises is __________ square feet.
 

AGREED AND ACCEPTED:  
     
TENANT:  
     
a        
         
By:      
  Its:    

 
 

EXHIBIT ONLY
***DO NOT SIGN***

 
1 T is willing to sign an acknowledgment of a Commencement Date once it has occurred. A definitive Commencement Date will 
not be known at the time the Delivery Date is established
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EXHIBIT D

TENANT WORK LETTER 

SECTION 1

LANDLORD'S INITIAL CONSTRUCTION IN THE PREMISES

1.1. Subject to the terms and conditions of Sections 1.2 to 1.5 below and using Project standard materials and 
quantities in substantial accordance with the approved Landlord's Work Construction Drawings (as defined below) in compliance 
with all Laws and subject to Landlord obtaining all necessary governmental permits and approvals and any third party approvals 
under the Underlying Documents, Landlord shall perform the following work at the Project (collectively, the "Landlord's 
Work"):

 
Milestone Estimated Completion Date
Demolish  existing leasehold improvements within the Building in substantial conformance 
with the demolition plans attached as Attachment 1 hereto as the same may be modified 
pursuant to Section 1.3 below (collectively, the "Demolition Work").

10/31/2022, provided that failure to meet this date shall not 
constitute Landlord Delay

Repaint the entire exterior of the Building's façade and refurbish the entry way/atrium of 
the Building in accordance with Landlord's Work Construction Drawings.

Per the Construction Schedule (as defined below)

Replace all windows and window seals throughout the Building. Per the Construction Schedule
Replace all exterior doors of Building. Per the Construction Schedule
Repair/replace the roof membrane as necessary. Per the Construction Schedule
Add outdoor break and amenity areas (collectively, the "Amenities") in substantial 
accordance with the approved Landlord's Work Construction Drawings.  (Amenities are 
contemplated to include the following: turf gathering space, sports court, dog run, 
amphitheater, outdoor kitchen/ food truck connections and covered patio/seating area.)  

Per the Construction Schedule

Rework existing landscaping to a low/no water use xeriscape. Per the Construction Schedule 
Restripe and resurface the parking lot serving the Building, including provisions for up to 
20 EV charging stations for Tenant's exclusive use in the parking area (it being agreed that 
the provider of such EV charging stations shall enter into Landlord's standard license 
agreement).

Per the Construction Schedule 

Install a freight elevator pursuant to specifications and in a location shown in substantial 
accordance with the approved Landlord's Work Construction Drawings.

Per the Construction Schedule 

Update the structural load capacity in designated areas of the second (2 ) floor of the 
Building as shown on the Final Space Plan and in substantial accordance with Landlord's 
Work Construction Drawings. 

Per the Construction Schedule

Purchase and install solar panels and associated infrastructure. Per the Construction Schedule
Provide structural improvements/reinforcement to the roof to support HVAC and other 
Tenant equipment, whether mounted directly on the roof or on a roof platform in 
substantial accordance with Landlord's Work Construction Drawings. 

Per the Construction Schedule

Provide exterior enclosures at the Project site to house ancillary Tenant needs such as 
exterior enclosures for hazardous materials storage and an emergency generator as 
reasonably acceptable to Landlord as depicted on the Final Space Plans and in substantial 
accordance with Landlord's Work Construction Drawings.  

Per the Construction Schedule 

The table above represents estimated completion dates only for Landlord's Work.  Landlord and Tenant shall reasonably 
cooperate with the other party and the other party's architect, contractor and other consultants to mutually agree upon a detailed 
critical path construction schedule containing the major components of Landlord's Work and the Improvements (the 
"Construction Schedule") which will enable Landlord to complete Landlord's Work and Tenant to complete the Improvements 
as required in this Tenant Work Letter.  A preliminary construction schedule as approved by Landlord and Tenant is attached as 
Attachment 2 hereto.

Landlord shall (i) construct the core, shell and exterior work components of Landlord's Work in a first-class manner and in full 
compliance with Laws, and (ii) deliver the mechanical, electrical and plumbing components which are part of Landlord's Work 
related to the shell and core of the Building and which may be stubbed to the Premises in good working order upon completion 
thereof.  If Landlord fails to construct such components or deliver such systems to Tenant in the 
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condition specified in the immediately preceding sentence, then Tenant may, as Tenant's sole remedy, notify Landlord in writing, 
which notice shall specify the particular items which are not in compliance.  Tenant's failure to deliver such written notice to 
Landlord within three hundred sixty-five (365) days after completion of such components or systems of Landlord's Work shall be 
deemed to constitute Landlord's satisfaction of such obligation.  If Tenant timely delivers such written notice to Landlord, 
Landlord shall, at Landlord's sole cost and expense (or by enforcing warranties provided by Landlord's contractor), promptly 
correct any such components or systems (except to the extent that Landlord reasonably determines that such repair is attributable 
to the acts or omissions of Tenant or Tenant's contractors or agents (in which event Tenant shall be solely responsible for the 
same)).

1.2. Landlord's Work Allowance.  Tenant shall be entitled to an allowance ("Landlord's Work Allowance") in the 
amount of up to $12,249,900.00 (based on $130.00 per rentable square foot on the Premises) for the costs of design and 
construction of the Landlord's Work, including, without limitation, a construction management fee to Landlord in the amount of 
two and one half percent (2.5%) of the cost of Landlord's Work (including the total amount of Landlord's Work Allowance and 
the Landlord's Work Over-Allowance Amount).  Landlord's Work shall include purchase and installation of all items, equipment 
and improvements to comply with for LEED certification to the extent described as responsibilities of Landlord on Attachment 3 
hereto.

1.3. Construction Drawings.  Landlord shall retain HED to prepare the plans and drawings including specifications 
and materials for the Landlord's Work (collectively, the "Landlord's Work Construction Drawings").  Landlord's Work 
Construction Drawings (including, but not limited, to demolition plans) shall be submitted to Tenant for Tenant's approval, which 
shall not be unreasonably withheld.  Tenant shall approve or reasonably disapprove any draft of the Landlord's Work 
Construction Drawings within five (5) business days after Tenant's receipt thereof.  Tenant's disapproval of the Landlord's Work 
Construction Drawings shall include Tenant's reasonable reasons for Tenant's disapproval and which changes must be made to 
overcome Tenant's disapproval.  If Tenant fails to approve or reasonably disapprove any draft of Landlord's Work Construction 
Drawings by written notice to Landlord within five (5) business days, then such draft shall be deemed to be approved by Tenant.  
Tenant shall submit all information and input required by the Architect in order to complete the scope and plans for the 
Demolition Work on or before August 19, 2022 and all information and input required by the Architect in order to complete the 
scope for the remaining Landlord's Work and the Landlord's Work Construction Drawings on or before November 1, 2022. 

1.4. Performance of Landlord's Work.  Landlord shall obtain bids from no less than three (3) general contractors to 
perform Landlord's Work, one of which shall be provided by Tenant and which contractor so provided by Tenant shall be subject 
to Landlord's reasonable approval, and the others shall be provided by Landlord subject to Tenant's reasonable written approval 
(e-mail to suffice).  Landlord shall select the general contractor to perform Landlord's Work based on such bids.  Based upon the 
Landlord's Work Construction Drawings, within [___] days after Landlord's Construction Drawings have been approved, 
Landlord shall provide Tenant with a cost proposal for the Landlord's Work which shall include the anticipated costs incurred by 
Landlord in connection with the design and construction of the Landlord's Work including all permit and associated fees 
("Landlord's Work Cost Proposal").  Tenant shall approve or reasonably disapprove any Landlord's Work Cost Proposal within 
five (5) business days of receipt of the same.  To the extent the Landlord's Work Cost Proposal exceeds Landlord's Work 
Allowance, any such overage shall be deemed to constitute an over-allowance amount (the "Landlord's Work Over-Allowance 
Amount").  The Landlord's Work Over-Allowance Amount shall be paid by Tenant to Landlord, as Additional Rent, within ten 
(10) days after Tenant's receipt of invoice therefor; provided that, Tenant shall have the right to apply a portion of the Tenant 
Improvement Allowance or the Additional Tenant Improvement Allowance to cover any such overage.  To the extent Tenant does 
not elect to apply the Tenant Improvement Allowance or the Additional Tenant Improvement Allowance to such overage and 
instead pays such overage to Landlord, the Landlord's Work Over-Allowance Amount shall be disbursed by Landlord prior to the 
disbursement of any portion of Landlord's Work Allowance for the design and construction of Landlord's Work.  To the extent the 
amount of the Landlord's Work Cost Proposal is less than Landlord's Work Allowance, the remaining amount shall be added to 
the Tenant Improvement 
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Allowance. Upon completion of Landlord's Work, Landlord shall (i) perform a reconciliation of the amount of the actual total 
cost of the Landlord's Work versus the amount of the approved Landlord's Work Cost Proposal, (ii) provide such reconciliation to 
Tenant for review by Tenant, and (iii)shall make appropriate adjustments to the Tenant Improvement Allowance based upon such 
reconciliation.

1.5. Coordination of Construction.  The parties acknowledge that Landlord shall complete the Demolition Work prior 
to Tenant's start of construction of the Improvements in the Premises.  With respect to all other Landlord's Work, Landlord and 
Tenant agree to work together, in good faith and in accordance with the Construction Schedule, in order to coordinate Landlord's 
construction of Landlord's Work with Tenant's construction of the Improvements so as not to unreasonably interfere with or delay 
any such work. Commencing upon the execution of this Lease, Tenant and Landlord shall hold weekly meetings with Landlord's 
project manager and Tenant's project manager regarding the progress of the preparation of the Construction Schedule, Landlord's 
Work Construction Drawings and the Final Working Drawings and the construction of Landlord's Work and the Improvements, 
which meetings shall be held at a location and time reasonably designated by Landlord.  Upon Landlord's request, Architect 
and/or Contractor shall attend such meetings, and, upon Tenant's request, Landlord's architect and or general contractor shall 
attend such meetings, to the extent either party's architect and contractor are reasonably available to attend.  All parties shall have 
the right to participate in the meetings via audio and/or video conferencing call.

1.6. Punchlist. Upon substantial completion of Landlord's Work (excluding the Demolition Work), a representative of 
Landlord and a representative of Tenant shall perform a walk-through inspection of Landlord's Work in the Premises to identify 
any "punchlist" items (i.e., minor defects or conditions in Landlord's Work that do not impair Tenant's ability to utilize the 
Premises for the purposes permitted hereunder), which items Landlord shall repair or correct no later than thirty (30) days after 
the date of such walk-through (unless the nature of such repair or correction is such that more than thirty (30) days are required 
for completion, in which case Landlord shall commence such repair or correction work within such thirty (30) day period and 
diligently prosecute the same to completion).

SECTION 2

IMPROVEMENTS

2.1. Tenant Improvement Allowance.  Tenant shall be entitled to an improvement allowance (the "Tenant 
Improvement Allowance") in the amount of up to $22,144,050.00, based on $235.00 per rentable square foot of the Premises, 
for the costs relating to the design and construction of Tenant's improvements which are permanently affixed to the Premises (the 
"Improvements") and for the other Tenant Improvement Allowance Items described in Section 2.2 below (including costs for 
Tenant Improvement Allowance Items incurred prior to the date hereof).  The Improvements shall include, without limitation, the 
purchase and installation of central mechanical, electrical and plumbing equipment (including, but not limited to, HVAC 
equipment) for the Premises and the purchase and installation of all items, equipment and improvements to comply with all 
requirements for LEED certification to the extent described as responsibilities of Tenant on Attachment 3 hereto.  Landlord shall 
not be obligated to make disbursements for Tenant Improvement Allowance Items in a total amount which exceeds the sum of (i) 
Tenant Improvement Allowance, and (ii) the Additional Tenant Improvement Allowance (as defined below) and in no event shall 
Tenant be entitled to any credit for any portion of the Tenant Improvement Allowance or Landlord's Work Allowance not used by 
Tenant by the date which is twelve months after the later of the Commencement Date or substantial completion of the Landlord's 
Work (the "Allowance Sunset Date").  Tenant shall have the option, exercisable by written notice to Landlord at any time prior 
to the Commencement Date, to increase the amount of the Tenant Improvement Allowance by up to $2,355,750.00 (based on 
$25.00 per rentable square foot of the Premises) (the "Additional Tenant Improvement Allowance").  If Tenant exercises such 
option, (a) all references to the Tenant Improvement Allowance herein and the Lease shall mean the Tenant Improvement
Allowance as increased by the Additional Tenant Improvement Allowance, and (b) Monthly Basic Rental payable by Tenant 
throughout the initial Lease Term shall be increased by an amount sufficient to fully amortize such increase in the Tenant 
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Improvement Allowance throughout said period based upon equal monthly payments of principal and interest, with interest 
imputed on the outstanding principal balance at the rate of eight percent (8%) per annum and the parties shall promptly execute 
an amendment to this Lease in order to memorialize such increase in the Tenant Improvement Allowance and such increase in the 
Monthly Basic Rental.  Such interest shall begin to accrue on the date Landlord first disburses such funds.  The abatement of 
Monthly Basic Rental descried in Section 3(a) of the Lease shall not apply to any increase in Monthly Basic Rental attributable to 
such amortization.

2.2. Disbursement of the Tenant Improvement Allowance.  Except as otherwise set forth in this Tenant Work Letter, 
the Tenant Improvement Allowance shall be disbursed by Landlord (each of which disbursements shall be made pursuant to 
Landlord's disbursement process provided below) for costs related to the construction of the Improvements and for the following 
items and costs (collectively, the "Tenant Improvement Allowance Items"): (i) payment of the fees of the "Architect" and the 
"Engineers," as those terms are defined in Section 3.1 of this Tenant Work Letter, and payment of the fees incurred by, and the 
cost of documents and materials supplied by, Landlord and Landlord's consultants in connection with the preparation and review 
of the "Construction Drawings," as that term is defined in Section 3.1 of this Tenant Work Letter; (ii) the cost of permits and 
construction supervision fees; (iii) the "Landlord Coordination Fee", as that term is defined in Section 4.3 of this Tenant Work 
Letter; (iv) costs related to the construction of Amenities and other Landlord's Work; (v) Tenant's out-of-pocket, verifiable costs 
to relocate to the Premises; (vi) costs relating to Tenant's Signage; (vii) costs relating to the installation of the Supplemental 
Units; (viii) costs relating to the installation of a backup generator (provided, however, Tenant may also utilize the Landlord's 
Work Allowance for such costs to install a generator); (ix) costs relating to wiring, cabling and security systems; (x) payment of 
the fees of a project manager retained by Tenant and approved by Landlord, such approval not to be unreasonably withheld, 
conditioned or delayed,; and (xi) installation of demountable partitions for office walls.  However, in no event shall more than 
twenty percent (20%) of the Tenant Improvement Allowance (included as increased by the Additional Tenant Improvement 
Allowance) (the "Tenant Allowance Items Cap") be used in the aggregate for the items described in (v), (vi), (vii), (viii), (ix), 
(x) and (xi)  above; any additional amount incurred as a result of (v), (vi), (vii), (viii), (ix), (x) and (xi) above shall be paid by 
Tenant as part of the Tenant Improvement Over-Allowance Amount pursuant to Section 2.2.3 of this Tenant Work Letter.  In no 
event may the Tenant Improvement Allowance be used for furniture, trade fixtures or equipment except as provided in (vi), (vii), 
(viii), (vi) and (xi) above subject to the preceding sentence regarding the Tenant Allowance Items Cap.  Any demountable 
partitions shall remain part of the Premises and shall not be removed by Tenant at the end of the Term and Tenant shall execute a 
bill of sale confirming that Tenant has conveyed title to the demountable partitions to Landlord free of all liens and encumbrances 
within ten (10) days after Landlord's written request.  During the construction of the Improvements, Landlord shall make monthly 
disbursements of the Tenant Improvement Allowance for Tenant Improvement Allowance Items for the benefit of Tenant and 
shall authorize the release of monies for the benefit of Tenant as follows.

2.2.1. Monthly Disbursements.  On or before the first day of each calendar month during the construction of the 
Improvements (or such other date as Landlord may designate), Tenant shall deliver to Landlord:  (i) a request for payment of the 
"Contractor," as that term is defined in Section 4.1 of this Tenant Work Letter in a form to be provided by Landlord, showing the 
schedule, by trade, of percentage of completion of the Improvements in the Premises, detailing the portion of the work completed 
and the portion not completed; (ii) invoices from all of "Tenant's Agents," as that term is defined in Section 4.2 of this Tenant 
Work Letter, for labor rendered and materials delivered to the Premises; (iii) executed conditional mechanic's lien releases from 
all of Tenant's Agents which shall comply with the appropriate provisions, as reasonably determined by Landlord, of California 
Civil Code Section 8132; and (iv) all other information reasonably requested by Landlord.   Thereafter, Landlord shall deliver a 
check to Tenant in payment of the lesser of:  (A) the amounts so requested by Tenant, as set forth in this Section 2.2.1, above, less 
a ten percent (10%) retention (the aggregate amount of such retentions to be known as the "Final Retention") and (B) the 
balance of any remaining available portion of the Tenant Improvement Allowance, provided that Landlord does not dispute any 
request for payment based on non-compliance of any work with the "Approved Working Drawings," as that term is defined in 
Section 3.4 below, or due to any substandard work, or for any other reason.  Landlord's payment of such amounts shall not 
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be deemed Landlord's approval or acceptance of the work furnished or materials supplied as set forth in Tenant's payment 
request.

2.2.2. Final Retention.  Subject to the provisions of this Tenant Work Letter, a check for the Final Retention payable to 
Tenant shall be delivered by Landlord to Tenant following the completion of construction of the Improvements in the Premises, 
provided that (i) Tenant delivers to Landlord properly executed mechanics lien releases in compliance with both California Civil 
Code Section 8136 and Section 8138, (ii) Landlord has determined that no substandard work exists which adversely affects the 
mechanical, electrical, plumbing, heating, ventilating and air conditioning, life-safety or other systems of the Project, the curtain 
wall of the Project, the structure or exterior appearance of the Project, and (iii) Architect delivers to Landlord a certificate, in a 
form reasonably acceptable to Landlord, certifying that the construction of the Improvements in the Premises has been 
substantially completed in accordance with the Approved Working Drawings.  

2.2.3. Other Terms.  Landlord shall only be obligated to make disbursements from the Tenant Improvement Allowance 
to the extent costs are incurred by Tenant for Tenant Improvement Allowance Items. Subject to the following sentence, if the total 
estimated cost of Tenant Improvement Allowance Items exceeds the remaining available Tenant Improvement Allowance 
including if the estimated cost of any of the Tenant Improvement Allowance Items which are subject to the Tenant Allowance 
Items Cap exceeds the Tenant Allowance Items Cap (collectively as to such excess, the "Tenant Improvement Over-Allowance 
Amount"), Tenant shall be required to first fund such excess prior to the commencement of Landlord's obligation to fund the 
Tenant Improvement Allowance and Landlord may require reasonable evidence that Tenant has funded such excess prior to 
Landlord's disbursement of the Tenant Improvement Allowance.  For the avoidance of doubt, costs incurred by Landlord with 
respect to the Landlord's Work, at Tenant's option, may be paid for by the Tenant Improvement Allowance or the Additional 
Tenant Improvement Allowance. 

SECTION 3

CONSTRUCTION DRAWINGS

3.1. Selection of Architect/Construction Drawings.  Tenant shall retain an architect selected by Tenant but approved by 
Landlord, such approval not to be unreasonably withheld, conditioned or delayed (the "Architect") to prepare the "Construction 
Drawings," as that term is defined in this Section 3.1.  Landlord hereby approves HGA as Tenant's Architect.  Tenant shall also 
retain the engineering consultants selected by Tenant but approved by Landlord, such approval not to be unreasonably withheld, 
conditioned or delayed (the "Engineers") to prepare all plans and engineering working drawings relating to the structural, 
mechanical, electrical, plumbing and lifesafety work of the Improvements.  The plans and drawings to be prepared by Architect 
and the Engineers hereunder shall be known collectively as the "Construction Drawings."  All Construction Drawings shall be 
subject to Landlord's reasonable approval, such approval not to be unreasonably withheld, conditioned or delayed except in 
connection with a Design Problem (as defined in Section 9(c) of the Lease) (in which event, Landlord may withhold its approval 
in its sole but good faith discretion).  Tenant and Architect shall verify, in the field, the dimensions and conditions as shown on 
the relevant portions of the base building plans (if any), and Tenant and Architect shall be solely responsible for the same, and 
Landlord shall have no responsibility in connection therewith.  Landlord's review of the Construction Drawings as set forth in 
this Section 3, shall be for its sole purpose and shall not imply Landlord's review of the same, or obligate Landlord to review the 
same, for quality, design, compliance with applicable codes (the "Code") or other like matters.  Accordingly, notwithstanding that 
any Construction Drawings are reviewed by Landlord or its space planner, architect, engineers and consultants, and 
notwithstanding any advice or assistance which may be rendered to Tenant by Landlord or Landlord's space planner, architect, 
engineers, and consultants, Landlord shall have no liability whatsoever in connection therewith and shall not be responsible for 
any omissions or errors contained in the Construction Drawings.

3.2. Final Space Plan.  Tenant and the Architect shall prepare a final space plan for Improvements in the Premises 
(collectively, the "Final Space Plan"), which Final Space Plan shall include a layout and designation of all offices, rooms and 
other partitioning, their intended use, 
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and equipment to be contained therein, and shall deliver the Final Space Plan to Landlord for Landlord's approval.  Landlord shall 
approve or disapprove any draft of the Final Space Plan within five (5) business days after Landlord's receipt thereof.  If Landlord 
disapproves any draft of the Final Space Plan, Landlord's disapproval shall indicate the reasonable reasons for such disapproval 
and Tenant shall resubmit the Final Space Plan with the modifications required by Landlord; provided that Landlord shall only 
have two (2) business days to approve or disapprove of re-submissions of the Final Space Plan.  This process shall continue until 
the Final Space Plan is approved by Landlord.  If Landlord fails to timely approve or reasonably disapprove any draft of the Final 
Space Plan, such failure shall constitute Landlord Delay if such failure continues after the notice and cure period set forth in, and 
otherwise subject to the terms and conditions of, Section 3.5 below.  A preliminary space plan for the Improvements as approved 
by Landlord and Tenant is attached as Attachment 4 hereto.

3.3. Final Working Drawings.  Upon Landlord's approval of the Final Space Plan, Tenant shall cause the Architect and 
the Engineers to complete the architectural and engineering drawings for the Premises, and the final architectural working 
drawings in a form which is complete to allow subcontractors to bid on the work and to obtain all applicable permits 
(collectively, the "Final Working Drawings") and shall submit the same to Landlord for Landlord's approval.  Landlord shall 
approve or disapprove any draft of the Final Working Drawings within ten (10) business days after Landlord's receipt thereof.  If 
Landlord disapproves any draft of the Final Working Drawings, Landlord's disapproval shall indicate the reasonable reasons for 
such disapproval and Tenant shall resubmit the Final Working Drawings with the modifications required by Landlord provided 
that Landlord shall only have five (5) business days to approve or disapprove of re-submissions of the Final Working Drawings.
This process shall continue until the Final Working Drawings are approved by Landlord. If Landlord fails to timely approve or 
reasonably disapprove any draft of the Final Working Drawings, such failure shall constitute Landlord Delay if such failure 
continues after the notice and cure period set forth in, and otherwise subject to the terms and conditions of, Section 3.5 below.

3.4. Permits.  The Final Working Drawings shall be approved by Landlord (the "Approved Working Drawings") 
prior to the commencement of the construction of the Improvements.  Tenant shall cause the Architect to immediately submit the 
Approved Working Drawings to the appropriate municipal authorities for all applicable building permits and to any applicable 
third party to obtain approvals under the Underlying Documents as necessary to allow "Contractor," as that term is defined in 
Section 4.1, below, to commence and fully complete the construction of the Improvements (the "Permits").  Landlord shall 
reasonably cooperate, at no out-of-pocket cost to Landlord, with Tenant in obtaining any such third party approvals under the 
Underlying Documents.  No changes, modifications or alterations in the Approved Working Drawings may be made without the 
prior written consent of Landlord, which consent shall not be unreasonably withheld.   

3.5. Landlord Delay.  "Landlord Delay" shall mean the sum of (i) the number of days of an actual delay to Tenant's 
construction of the Improvements caused by Landlord's failure to timely approve the Final Space Plan or Final Working 
Drawings within the time periods expressly set forth in this Tenant Work Letter of the Lease; (ii) the number of days of an actual 
delay caused by any other material interference by Landlord, its agents or contractors (excluding such reasonable actions as such 
parties may take to assure that construction of the Improvements is in compliance with the requirements of this Tenant Work 
Letter and the Lease) with the construction of the Improvements that is caused by such party's entry onto the Premises and is not 
related to the exercise of any of Landlord's rights under this Tenant Work Letter or the Lease, and (iii) the number of days of 
delay beyond the completion date of the completion of any component of Landlord's Work as agreed upon in the Construction 
Schedule for such component of Landlord's Work (other than the Demolition Work) as such completion date may be extended by 
the number of days of Tenant Delays and by the number of days of Force Majeure Delays (as defined in Article 2 of the Lease) in 
each case to the extent that such Tenant Delay or Force Majeure was an actual cause of delay.  Notwithstanding the foregoing, a 
Landlord Delay shall not include any delay to the extent caused by the acts, omissions, or misconduct of Tenant or Tenant's 
agents, employees or contractors or by Tenant's failure to complete any component of the Improvements in accordance with the 
Construction Schedule.  No Landlord Delay shall be deemed to have occurred unless Tenant has given Landlord notice that an act 
on the part of Landlord or its agents, employees 
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or contractors has occurred and is causing a delay in the Substantial Completion of the Improvements and Landlord has failed to 
cure such delay within two (2) business days after Landlord's receipt of such notice, in which case the number of days of delay 
after such notice shall be a Landlord Delay.

3.6. Tenant Delay.  "Tenant Delay" shall mean each day of delay in the performance of any work that Landlord is 
required to perform pursuant to this Tenant Work Letter and/or the Lease that occurs because of (i) Tenant's failure to timely 
deliver or approve any required documentation or plans; (ii) any change requested by Tenant to the scope of any work to be 
performed by Landlord (provided, however, Landlord shall have no obligation to change the scope of such work and any election 
to do so shall be in Landlord's sole and absolute discretion); (iii) any specification by Tenant of materials or installations in 
addition to or other than Landlord's standard finish-out materials or Tenant's requirement for materials, components, finishes, 
equipment or improvements that are not available in a commercially reasonable time given the Estimated Completion Date; (iv) 
postponement of any work at the request of Tenant; (v) the failure by Tenant or Tenant's architect, space planner or other agent or 
contractor, to timely prepare plans, apply for, pursue and pull permits, provide approvals or perform any other act within the time 
required hereunder; (vi) the failure of Tenant to pay, when due, any amounts required to be paid by Tenant; (vii) Tenant's failure 
to attend any meeting with Landlord, any architect, design professional, or any contractor, or their respective employees or 
representatives, as may be required or scheduled hereunder or otherwise necessary in connection with the preparation or 
completion of any construction documents, or in connection with the performance of any work; (viii) a breach by any Tenant 
Parties of the terms of this Tenant Work Letter or the Lease; and (ix) any other acts or omissions of any Tenant Parties.

SECTION 4

CONSTRUCTION OF THE IMPROVEMENTS

4.1. Contractor.  A general contractor shall be retained by the Tenant to construct the Improvements.  Such general 
contractor ("Contractor") shall be selected by Tenant and if not the contractor retained by Landlord for the Landlord's Work, 
shall be subject to the approval of Landlord, such approval not to be unreasonably, withheld, conditioned or delayed.  Landlord 
shall approve or disapprove a proposed general contractor within five (5) business days. If Landlord does not respond within such 
five (5) business day period, Tenant shall notify Landlord (the "Second Notice") in writing that the Contractor shall be deemed 
approved two (2) business days after the Second Notice, if Landlord does not disapprove the same within such two (2) business 
day period.  Landlord shall be deemed to have approved the Contractor if Landlord does not disapprove of the same within such 
two (2) business day period.  Landlord hereby approves of Burger Construction as Tenant's Contractor.

4.2. Tenant's Agents.  All subcontractors, suppliers and vendors (including, but not limited to demountable wall and 
other furniture, fixtures and equipment vendors) used by Tenant (such subcontractors, suppliers, vendors and the Contractor to be 
known collectively as "Tenant's Agents") that are expected to perform services or provide goods in excess of One Hundred 
Thousand Dollars ($100,000.00) must be approved in writing by Landlord, which approval shall not be unreasonably withheld or 
delayed. Landlord shall approve or disapprove a proposed subcontractor or supplier within five (5) business days. If Landlord 
does not respond within such five (5) business day period, Tenant shall deliver a Second Notice to Landlord in writing that the 
subcontractor, supplier or vendor shall be deemed approved two (2) business days after the Second Notice, if Landlord does not 
disapprove the same within such two (2) business day period.  Landlord shall be deemed to have approved the subcontractor, 
supplier or vendor if Landlord does not disapprove of the same within such two (2) business day period.  Notwithstanding the 
foregoing, Tenant has selected the following subcontractors which are hereby approved by Landlord: Pacific Rim Mechanical 
(for mechanical and plumbing) and Ickler Electric (for electrical).

4.3. Construction of Improvements by Contractor.  The Tenant shall independently retain, in accordance with Section 
4.1 above, Contractor to construct the Improvements in accordance with the Approved Working Drawings.  Tenant shall be 
charged a logistical 
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coordination fee (the "Landlord Coordination Fee") to Landlord in an amount equal to one percent (1%) of the total amount of 
the Tenant Improvement Allowance (included as increased by the Additional Tenant Improvement Allowance), and the Tenant 
Improvement Over-Allowance Amount, which may be paid out of such allowances.  Tenant, the Contractor and all of Tenant's 
Agents shall abide by Landlord's construction rules and regulations as set forth on Attachment 5 hereto.

4.4. Indemnification & Insurance.

4.4.1. Reserved.

4.4.2. Requirements of Tenant's Agents.  Tenant shall cause Tenant's Contractor to issue a warranty to Tenant 
and for the benefit of Landlord that the Improvements shall be free from any defects in workmanship and materials for a period 
of not less than one (1) year from the date of completion thereof.  Tenant shall cause all such warranties as to materials or 
workmanship of or with respect to the Improvements to be contained in the contract or subcontract and to be written such that 
such guarantees or warranties shall inure to the benefit of both Landlord and Tenant, as their respective interests may appear, and 
to be directly enforced by either.  Tenant covenants to give to Landlord any assignment or other assurances which may be 
necessary to effect such right of direct enforcement.

4.4.3. Insurance Requirements.

4.4.3.1.General Coverages.  All of Tenant's Agents shall carry worker's compensation insurance covering all of 
their respective employees, and shall also carry public liability insurance, including property damage, all with limits, in form and 
with companies as are required to be carried by Tenant as set forth in Article 14 of this Lease.

4.4.3.2.Special Coverages.  Tenant or the Contractor shall carry "Builder's All Risk" insurance in an amount 
approved by Landlord covering the construction of the Improvements, and such other insurance as Landlord may require.  Such 
insurance shall be in amounts and shall include such extended coverage endorsements as may be reasonably required by 
Landlord.

4.4.3.3.General Terms.  Certificates for all insurance carried pursuant to this Section 4.4.3 shall be delivered to 
Landlord before the commencement of construction of the Improvements and before the Contractor's equipment is moved onto 
the site.  In the event that the Improvements are damaged by any cause during the course of the construction thereof, Tenant shall 
promptly repair the same at Tenant's sole cost and expense.  

4.5. Completion of Improvements.  Within ten (10) days after completion of construction of the Improvements, Tenant 
shall cause Contractor and Architect to cause a Notice of Completion to be recorded in the office of the County Recorder of the 
county in which the Building is located in accordance with Section 8182 of the Civil Code of the State of California or any 
successor statute and furnish a copy thereof to Landlord upon recordation, failing which, Landlord may itself execute and file the 
same on behalf of Tenant as Tenant's agent for such purpose. In addition, within thirty (30) days following completion of the 
Improvements, Tenant shall have prepared and delivered to Landlord two (2) copies signed by Tenant of the "as built" plans and 
specifications (including all working drawings) for the Improvements.

4.6. Punchlist. Upon Substantial Completion of the Improvements, a representative of Landlord and a representative 
of Tenant shall perform a walk-through inspection of the Improvements in the Premises to identify any "punchlist" items (i.e., 
minor defects or conditions in Improvements that do not impair Tenant's ability to utilize the Premises for the purposes permitted 
hereunder), which items Tenant shall repair or correct no later than thirty (30) days after the date of such walk-through (unless the 
nature of such repair or correction is such that more than thirty (30) days are required for completion, in which case Tenant shall 
commence such repair or correction work within such thirty (30) day period and diligently prosecute the same to completion).
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SECTION 5

MISCELLANEOUS

5.1. Tenant's Representative.  Tenant has designated Eric Spoor as its sole representative with respect to the matters set 
forth in this Tenant Work Letter, who, until further notice to Landlord, shall have full authority and responsibility to act on behalf 
of the Tenant as required in this Tenant Work Letter.

5.2. Landlord's Representative.  Prior to commencement of construction of Improvements, Landlord shall designate a 
representative with respect to the matters set forth in this Tenant Work Letter, who, until further notice to the Tenant, shall have 
full authority and responsibility to act on behalf of the Landlord as required in this Tenant Work Letter.

5.3. Time of the Essence in This Tenant Work Letter.  Unless otherwise indicated, all references herein to a "number 
of days" shall mean and refer to calendar days.

5.4. Completion of Improvements After Delivery Date/During the Term.  Tenant hereby agrees and acknowledges that 
Landlord's Work (excluding the Demolition Work) and the Improvements in the Premises and the Project may be constructed 
after the Delivery Date and concurrently with Tenant performing the Improvements and certain of Landlord's Work and the 
Improvements in the Premises and the Project may be constructed during the Term of the Lease, all in accordance with the 
Construction Schedule, and that the performance of such work shall not be deemed a constructive eviction nor shall Tenant be 
entitled to any abatement of Rent in connection therewith (other than as expressly set forth in Section 3(a) of the Lease).
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ATTACHMENT 1 TO TENANT WORK LETTER

PRELIMINARY DEMOLITION PLANS

Interior Tenant Demolition For: CapitaLand Ltd. Office Building at 6055 Lusk Boulevard dated August 15, 2022, 
prepared by HED:

 
SHEET INDEX
NO. SHEET TITLE
T1.0 TITLE SHEET
T1.1 GENERAL NOTES, BLDG. DEPT. NOTES,

FIRE NOTES, DWG. SYMBOLS, ABBRV. 
   
   
  ARCHITECTURAL
AS1.0 SITE PLAN 
D1.10 OVERALL GROUND FLOOR DEMO PLAN
D1.11 ENLARGED GROUND FLOOR DEMO PLAN (1)
D1.12 ENLARGED GROUND FLOOR DEMO PLAN (2)
D1.13 ENLARGED GROUND FLOOR DEMO PLAN (3)
D1.20 OVERALL SECOND FLOOR DEMO PLAN
D1.21 ENLARGED SECOND FLOOR DEMO PLAN (1)
D1.22 ENLARGED SECOND FLOOR DEMO PLAN (2)
D1.23 ENLARGED SECOND FLOOR DEMO PLAN (3)
D2.10 OVERALL GROUND FLOOR DEMO REFLECTED CEILING PLAN
D2.11 ENLARGED GROUND FLOOR DEMO REFLECTED CEILING PLAN (1)
D2.12 ENLARGED GROUND FLOOR DEMO REFLECTED CEILING PLAN (2)
D2.13 ENLARGED GROUND FLOOR DEMO REFLECTED CEILING PLAN (3)
D2.20 OVERALL SECOND FLOOR DEMO REFLECTED CEILING PLAN
D2.21 ENLARGED SECOND FLOOR DEMO REFLECTED CEILING PLAN (1)
D2.22 ENLARGED SECOND FLOOR DEMO REFLECTED CEILING PLAN (2)
D2.23 ENLARGED SECOND FLOOR DEMO REFLECTED CEILING PLAN (3)
D3.10 OVERALL ROOF DEMO PLAN
D3.11 ENLARGED ROOF DEMO PLAN (1)
D3.12 ENLARGED ROOF DEMO PLAN (2)
D3.13 ENLARGED ROOF DEMO PLAN (3)
   
   
  MECHANICAL
M2.1 MECHANICAL PARTIAL FIRST FLOOR DEMOLITION PLAN
M2.2 MECHANICAL PARTIAL FIRST FLOOR DEMOLITION PLAN
M2.3 MECHANICAL PARTIAL FIRST FLOOR DEMOLITION PLAN
M2.4 MECHANICAL PARTIAL SECOND FLOOR DEMOLITION PLAN
M2.5 MECHANICAL PARTIAL SECOND FLOOR DEMOLITION PLAN
M2.6 MECHANICAL PARTIAL SECOND FLOOR DEMOLITION PLAN
M2.7 MECHANICAL REFRIGERANT PIPING FIRST FLOOR PLAN
M2.8 MECHANICAL REFRIGERANT PIPING SECOND FLOOR PLAN
M3.1 MECHANICAL PARTIAL ROOF DEMOLITION PLAN
M3.2 MECHANICAL PARTIAL ROOF DEMOLITION PLAN
M3.3 MECHANICAL PARTIAL ROOF DEMOLITION PLAN
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  PLUMBING
P2.1 PLUMBING PARTIAL FIRST FLOOR DEMOLITION PLAN
P2.2 PLUMBING PARTIAL FIRST FLOOR DEMOLITION PLAN
P2.3 PLUMBING PARTIAL FIRST FLOOR DEMOLITION PLAN
P2.4 PLUMBING PARTIAL SECOND FLOOR DEMOLITION PLAN
P2.5 PLUMBING PARTIAL SECOND FLOOR DEMOLITION PLAN
P2.6 PLUMBING PARTIAL SECOND FLOOR DEMOLITION PLAN
P3.1 PLUMBING PARTIAL ROOF DEMOLITION PLAN
P3.2 PLUMBING PARTIAL ROOF DEMOLITION PLAN
P3.3 PLUMBING PARTIAL ROOF DEMOLITION PLAN
   
   
  ELECTRICAL
ED001 COVER SHEET
ED110 1ST FLOOR OVERALL PLAN
ED111 1ST FLOOR DEMOLITION PLAN - AREA 1
ED112 1ST FLOOR DEMOLITION PLAN - AREA 2
ED113 1ST FLOOR DEMOLITION PLAN - AREA 3
ED120 2ND FLOOR OVERALL PLAN
ED121 2ND FLOOR DEMOLITION PLAN - AREA 1
ED122 2ND FLOOR DEMOLITION PLAN - AREA 2
ED123 2ND FLOOR DEMOLITION PLAN - AREA 3
ED130 ROOF OVERALL PLAN
ED131 ROOF DEMOLITION PLAN - AREA 1
ED132 ROOF DEMOLITION PLAN - AREA 2
ED133 ROOF DEMOLITION PLAN - AREA 3
ED801 SINGLE LINE DIAGRAM - EXISTING
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ATTACHMENT 2 TO TENANT WORK LETTER


 
PRELIMINARY CONSTRUCTION SCHEDULE

Crinetics Pharmaceuticals 6055 Lusk Blvd, San Diego Preliminary Schedule dated August 15, 2022 (Task Name L15-0250 
Crinetics Pharmaceuticals – 6055 Lusk TI, San Diego):
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ATTACHMENT 3 TO TENANT WORK LETTER



LEED CERTIFICATION

LEED Item
(where X's are indicated for both landlord and 

tenant, each is responsible to the extent this item 
is applicable to their lease or work letter 

responsibilities stated elsewhere)
 

Landlord Responsibility Tenant Responsibility

Provide approximately 20 bicycle 
storage spaces, or as otherwise 
required to meet LEED requirement 
for short and long-term bicycle 
storage.
 

X  

Provide parking counts to meet the 
code minimum. 
 

X  

Irrigation and rainwater 
management / xeriscape 
 

X  

If roof replacement is included, 
ensure it meets heat island reduction 
requirements of initial SRI of 82 
and 3-year aged SRI of 64 or 
greater. 
 

X  

Site lighting to meet LEED Gold 
standards
 

X  

Implement demand response energy 
program.
 

X  

Install solar energy capture on site 
to meet 1-5% offset of building 
energy costs.
 

  X

Commitment to purchase 100% 
green power and carbon offsets for 
the project.
 

X
 

X 

Specify environmental material 
specifications around VOCs and 
emissions, building product 
disclosures, health product 
disclosures.
 

X X 
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Provide storage and collection 
receptacles for recycling of paper, 
plastic, cardboard, glass, metal, 
battery. E-waste and lighting lamps.
 
Tenants are required to recycle, at a 
minimum, paper, cardboard, glass, 
metal and plastics.  
 

  X

Include commissioning (Cx) 
process activities for mechanical, 
electrical, plumbing, and renewable 
energy systems and assemblies, in 
accordance with ASHRAE 
Guideline 0-2005 and ASHRAE 
Guideline 1.1–2007 for HVAC&R 
Systems, as they relate to energy, 
water, indoor environmental quality, 
and durability. 
 

X X 

Develop and implement a 
construction and demolition waste 
management plan including a 75% 
waste diversion goal.
 

X X 

Meet LEED requirements for low 
GWP refrigerants in HVAC systems 
and no CFCs in fire suppression 
systems.
 

  X

HVAC systems shall be designed to 
exceed ASHRAE 62.1, 2010 by 
30%  OR Monitor CO2 
concentrations within all densely 
occupied spaces. 
 

  X

HVAC systems shall be designed 
meet requirements of ASHRAE 55-
2010 at a minimum.
 

  X

Install 10' walk off mats on all 
building entrances. 

  X
 

Provide three on-site showers with 
changing facilities.
 

  X
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Meet LEED requirements for full 
height walls and exhausting of all 
spaces where hazardous gases or 
chemicals may be used (janitorial 
closets, copying/ printing rooms, 
etc.) 

  X
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ATTACHMENT 4 TO TENANT WORK LETTER


 
PRELIMINARY SPACE PLAN

Crinetics Preliminary Testfit Option 1_Rev dated August 15, 2022, prepared by HGA (Project No. 4969-001-00):

[***]
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ATTACHMENT 5 TO TENANT WORK LETTER

CONSTRUCTION RULES AND REGULATIONS

1. Contractors and all Subcontractors shall abide by these Landlord's Construction Rules & Regulations at all times.

2. When performing any construction activities, Contractor will be responsible for its Subcontractors and/or vendors actions 
and, subject and to the extent applicable to the waivers set forth in Section 14(d), will reimburse Landlord for any damage caused 
by Contractor's vendors. 

3. Contractor and its Subcontractors and vendors shall hold valid state and local licenses for the type of work to be done. 
Evidence of such shall be provided to the Landlord upon request. 

4. All work will be performed in accordance with applicable laws, codes and ordinances, and building permits, as and to the 
extent required, and such permits will be kept on site and will be made available for inspection by Landlord upon request.  
Landlord will be permitted to post notices of non-responsibility at the construction site.

5. Contractor and all its Subcontractors and Vendors that are expected to perform services or provide goods in excess of One 
Hundred Thousand Dollars ($100,000.00) must be pre-approved by Landlord prior to commencing any construction activities. 

6. Contractor must provide a valid insurance certificate in accordance with Landlord's insurance requirements prior to 
commencing any construction activities.  In addition to any requirements set forth in Lease including Exhibit D, all Contractors 
will be required to maintain the following minimum levels of insurance:

• Commercial General Liability with limits of $5,000,000 per occurrence, with $2,000,000 products and 
completed operations aggregate

• Commercial Automobile Liability with limits of $1,000,000 per accident, including coverage for bodily injury 
and property damage

• Employer's Liability with limited of $1,000,000 per accident, per disease, and per employee

• Workers Compensation as required by applicable law

Commercial General Liability Insurance shall include premises/operations (including explosion, collapse and 
underground coverage if the construction work involves any underground work), independent contractors, 
products and completed operations, and blanket contractual liability on all written contracts, all including broad 
form property damage coverage.  The foregoing policies shall contain a provision that coverages afforded under 
the policies shall not be cancelled or not renewed until at least thirty (30) days' prior written notice has been 
given to the Landlord.  Certificates of insurance including required endorsements showing such coverages to be 
in force shall be filed with Landlord prior to the commencement of any construction work and prior to each 
renewal.  Coverage for completed operations must be maintained for the lesser of ten (10) years and the 
applicable statue of repose following completion of the construction work.  The minimum A.M. Best's rating of 
each insurer shall be A- VIII.  Landlord, its property manager and its mortgagees shall be named as an 
additional insureds under all Commercial General Liability, Commercial Automobile Liability and Umbrella 
Liability Insurance policies as respects liability arising from work or operations performed, or ownership, 
maintenance or use of autos, by or on behalf of such Contractors.  Each Contractor and its insurers shall provide 
waivers of subrogation with respect to any claims covered or that should have been covered by valid and 
collectible insurance, including any deductibles maintained thereunder.
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7. In addition to the above insurance, any Architects, Design Build Subcontractor, Space Planner, Engineers and Consultants 
must provide Landlord and Manager with Professional Liability errors and omissions insurance with a limit not less than 
$1,000,000 prior to commencing any design activities. 

8. Prior to commencement of any physical construction activities on the property, Contractor shall submit a detailed 
construction schedule that will address principal categories of work, the order the work is being done and the commencement and 
completion dates for each category. 

9. Work involving any utilities or services which could impact other tenants at the project shall be coordinated through the 
Landlord's property management office (including, its property manager). 

10. Contractor shall be responsible for replacing or restoring any items removed or modified to facilitate Contractor's 
construction of the Work. Subject and to the extent applicable to the waivers set forth in Section 14(d), Contractor will be 
responsible to repair any damage caused by contractor or the subcontractors to the property or any surrounding owners or tenants.  
All damage must be repaired within 24 hours.

11. Construction materials shall only be moved into and out of the job site and debris shall only be removed from the job site 
using the ingress and egress routes designated by Landlord.  All driveways, parking areas and other portions of the property used 
by other tenants must be kept clear of any construction materials or debris at all times.  Appropriate safety barricades must be in 
place to protect other tenants of the property from any safety issues relating to the construction activities.

12. Utmost consideration will be given to the neighboring tenants. Any activities that promote dust, odors or loud noises such as 
pounding, core drilling, stud shooting, etc., which become disruptive to any neighboring tenant must be performed only between 
the hours of 5:00 pm and 8:00 am Monday through Friday and anytime Saturday and Sunday.  Appropriate precautions must be 
taken to ensure that no dust or fumes accumulate in the common areas, and in the event Landlord determines that additional 
precautions must be taken due to interference with neighboring tenants, Contractor will take such precautions at Contractor's cost, 
or Landlord may implement such measures and charge the cost to Contractor or Tenant.

13. The common areas of the property shall be kept clean at all times. Any construction related dirt, dust, paint, spills or damage 
shall be cleaned up promptly. The common areas shall not be used for storage of materials or for discarding any debris. All 
electrical and telephone rooms are to be kept locked at all times. Construction areas shall be maintained in safe working order. 
Trash shall be gathered daily and removed from the property. Use of the building's or other contractor's trash containers are not 
allowed without prior permission. The location of trash containers provided by contractor shall require prior approval, and any 
damage to the parking areas or common areas due to any trash container or roll off dumpster will be charged to contractor or 
tenant.  The cost to dispose of any construction materials placed within the Landlord's trash containers will be charged to 
Contractor or Tenant.

14. Use of radios, headphones, cigarette smoking, drug use and profanity is strictly prohibited at all times.  Landlord reserves the 
right to exclude any contractor, subcontractor or employee of either who is found to be intoxicated, under the influence of drugs 
or alcohol, or whom Landlord determines to pose a risk of injury to persons or property.

15. Contractors may be provided parking in specific areas of the property.  Any restricted parking zones at or around the 
building must be observed.  Any persons parked outside of designated construction parking areas may be towed at Contractor's 
expense.

16. Contractor must guarantee all materials and equipment to be new (unless specified otherwise), and all work must be of good 
workmanship and quality, free of faults and defects for one year from the date of substantial completion. 

17. Any roof penetrations must be repaired by a roofing subcontractor, pre-qualified and approved by Landlord in writing in 
advance. 
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18. Contractors shall not post any signage on the building or at the project. Any notices pursuant to requirements of a 
governmental agency or Contractor's site policies and Safety Information shall be posted within the area under construction. 
 
19. Contractors and all subcontractors will provide Landlord with a name and phone number of a contact person reachable 24
hours per day during the construction period for emergency situations.
 
20. Contractor will be responsible to secure the job site at all times, and Landlord will have no liability or responsibility for lost, 
damaged or stolen property or personal injuries.
 
21. No employees of Contractor or any Subcontractor will be permitted to loiter at the property and will remain on the property 
only during the performance of work relating to the construction project.
 
22. Contractor will ensure that a supervisor or foreman of the Contractor is on site at all times during the construction process.
 
23. The disposal of any hazardous materials will be done in accordance with all local, state and federal laws and regulations.  
 
24. Landlord will at all times upon prior notice have the right to enter the job site and inspect the construction project.  In the 
event any violation of these rules or proper safety procedures is noted, Landlord may suspend further activities until such 
violations are corrected.
 
25. Any welding or similar activities will be conducted only in accordance with all applicable fire codes and a fire extinguisher 
will be readily accessible during any such activities.
 
26. Landlord's prior written consent is required prior to any digging or trenching on the property.  Any subsurface work will be 
done in a manner which avoids any existing utilities or similar underground equipment and in a manner which avoids damage to 
any of Landlord's property, including driveways, parking lots or landscaping, unless Landlord has agreed in advance to such work 
and the method of restoration of any damage which will be caused by such work.
 
27. The Contractor will cause the Landlord to be notified promptly in the event of any damage or injury on the property.
 
28. Contractor will be responsible for providing restroom facilities for all workers performing work in connection with the 
construction project.  In no event will any construction personnel be permitted to enter any neighboring office building for any 
reason, unless entry is approved in advance by the Landlord in writing.
 
29. Upon completion, Tenant will provide Landlord with a fully signed off permit and any other required approvals or 
certificates for the construction work, final lien releases in accordance with California law from Contractor and all 
subcontractors, copies of final plans and as built drawings, if in Tenant's possession and any other information reasonably 
requested by Landlord.
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EXHIBIT "E" 



LETTER OF CREDIT

San Diego 1 LLC

c/o CapitaLand International USA


Attn: William Bond

575 6th Avenue Suite 3005


New York, NY 10017 
 
APPLICANT
Crinetics Pharmaceuticals, Inc.
10222 Barnes Canyon Road, Bldg. #2
 San Diego, CA 92121
 
Amount:   800,000.00 (Eight Hundred Thousand and 00/100 U.S. Dollars)
Available by:   Payment at this office as herein set forth.
Expiry Date:   (one year form issuance) or any automatically extended date as herein set forth at the close of business of 

this office.

Ladies and Gentlemen:

We hereby issue our irrevocable Letter of Credit No. ______________in favor of SAN DIEGO 1 LLC, a Delaware limited 
liability company ("Beneficiary"), for the account of CRINETICS PHARMACEUTICALS, INC., a Delaware corporation.

We undertake to honor from time to time your draft or drafts at sight drawn on us not exceeding in the aggregate Eight Hundred 
Thousand and 00/100 U.S. Dollars (U.S. $800,000.00).  All drafts hereunder must be marked "Drawn under Irrevocable Letter of 
Credit No. _________, dated ______________, 20_____."

If presentation of drafts and documents for payment is made under this Letter of Credit in conformity with the terms and 
conditions of this Letter of Credit on or before 10:00 a.m. (California time) on any Business Day, payment of the amount 
demanded shall be made in immediately available funds on the next succeeding Business Day. If any demand for payment is 
made under this Letter of Credit in conformity with the terms and conditions of this Letter of Credit after 10:00 a.m. (California
time) on any Business Day, payment of the amount demanded shall be made in immediately available funds on the second 
succeeding Business Day.  If the expiration date of this Letter of Credit shall ever fall on a day which is not a Business Day then 
such expiration date shall automatically be extended to the date which is the next Business Day.

As used herein a "Business Day" shall mean any day other than a Saturday, Sunday or a day on which banks are required or 
authorized to close in the state of California.

Any notice of dishonor must be given within the applicable time period set forth above for payment.

Partial drawings and multiple presentations are permitted, 

 

It is a condition of this Letter of Credit that it shall automatically extend without an amendment for additional one year periods 
beginning on the present expiration date hereof ____________ 20_____ and upon each anniversary of such date, unless at least 
sixty (60) days prior to any such expiration date we have sent you written notice by courier service or overnight mail that we 
elect not to permit this Letter of Credit to be so extended beyond, and will expire on its then current expiry date. If Beneficiary 
receives such notice of non-renewal from us, then Beneficiary may at any time prior to the then current expiry date hereof present 
its draft for payment hereunder.  No presentation made under this Letter of Credit after such expiry date will be honored.
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This Letter of Credit shall finally expire on __________, if it has not previously expired in accordance with the preceding 
paragraph.
 
Any notice to Beneficiary in connection with this Letter of Credit shall be in writing and shall be delivered  by certified mail 
(return receipt requested) or courier service, to San Diego 1 LLC c/o CapitaLand International USA, Attn: William Bond, 575 5th

Avenue Suite 3005, New York, NY 10017 (or such other address for notices provided in writing by Beneficiary during the term 
of this Letter of Credit): A copy of any notices to Beneficiary, including any notice of election not to extend this letter of credit, is 
for information only and shall be sent to: San Diego 1 LLC, Cushman & Wakefield, 5625 Ruffin Road, Suite 210, San Diego, 
California 92123, Attn:  Property Management -Lease (or such other address for copies provided in writing by Beneficiary during 
the term of this Letter of Credit).  However, lack of receipt of such copy or failure to provide copies of such notice does not 
invalidate our notice of non-extension to the beneficiary.

We agree that we shall have no duty or right to inquire as to the basis upon which Beneficiary has determined to present to us any 
draft under this Letter of Credit.  We hereby waive any defense based upon any allegation of fraud by the Applicant.

THIS LETTER OF CREDIT IS TRANSFERABLE SUCCESSIVELY IN ITS ENTIRETY ONLY UP TO THE THEN AVAILABLE AMOUNT IN 
FAVOR OF ANY NOMINATED TRANSFEREE ("TRANSFEREE"), ASSUMING SUCH TRANSFER TO SUCH TRANSFEREE WOULD BE IN 
COMPLIANCE WITH THEN APPLICABLE LAW AND REGULATIONS, INCLUDING BUT NOT LIMITED TO THE REGULATIONS OF THE U.S. 
DEPARTMENT OF TREASURY AND U. S. DEPARTMENT OF COMMERCE. AT THE TIME OF TRANSFER, THE ORIGINAL LETTER OF 
CREDIT AND ORIGINAL AMENDMENT(S), IF ANY, MUST BE SURRENDERED TO US TOGETHER WITH OUR TRANSFER FORM 
(AVAILABLE UPON REQUEST) AND PAYMENT OF OUR TRANSFER COMMISSION.  ANY TRANSFER MADE HEREUNDER MUST 
CONFORM STRICTLY TO THE TERMS HEREOF AND TO THE CONDITIONS OF RULE 6 OF THE INTERNATIONAL STANDBY PRACTICES 
(ISP98), INTERNATIONAL CHAMBER OF COMMERCE, PUBLICATION NO. 590.

This irrevocable Standby Letter of Credit is subject to the International Standby Practices 1998 ("ISP98"), International Chamber 
of Commerce Publication 590 and, to the extent not inconsistent therewith, the Uniform Commercial Code of the State of 
California_______________.
 
Very truly yours,
   
By:  
Title:  
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EXHIBIT "F"

ENVIRONMENTAL QUESTIONNAIRE

ENVIRONMENTAL QUESTIONNAIRE

FOR COMMERCIAL AND INDUSTRIAL PROPERTIES

Tenant Name:    
Lease Address:    
 
Lease Type (check correct box – right click to properties):   Primary Lease/Lessee  
   Sublease from:  
 
Instructions:  The following questionnaire is to be completed by the Lessee representative with knowledge of the planned operations for the specified 
building/location.  Please print clearly and attach additional sheets as necessary.

1.0	 PROCESS INFORMATION

Describe planned site use, including a brief description of manufacturing processes and/or pilot plants planned for this site, if any.
 

 
 
 

 

2.0	 HAZARDOUS MATERIALS – OTHER THAN WASTE

Will (or are) non-waste hazardous materials be/being used or stored at this site?  If so, continue with the next question.  If not, go to Section 3.0.

2.1	 Are any of the following materials handled on the Property?   Yes  No
[A material is handled if it is used, generated, processed, produced, packaged, treated, stored, emitted, discharged, or disposed.] If YES, 
check (right click to properties) the applicable correct Fire Code hazard categories below.

 
 Combustible dusts/fibers  Explosives  Flammable liquids
 Combustible liquids (e.g., oils)  Compressed gas - inert  Flammable solids/pyrophorics
 Cryogenic liquids - inert  Compressed gas - flammable/pyrophoric  Organic peroxides
 Cryogenic liquids - flammable  Compressed gas - oxidizing  Oxidizers - solid or liquid
 Cryogenic liquids - oxidizing  Compressed gas - toxic  Reactives - unstable or water reactive
 Corrosives - solid or liquid  Compressed gas - corrosive  Toxics - solid or liquid
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2-2.	 For all materials checked in Section 2.1 above, please list the specific material(s), use(s), and quantities of each used or stored on the site in 
the table below; or attach a separate inventory.  NOTE:  If proprietary, the constituents need not be named but the hazard information and 
volumes are required.

Material/
Chemical

Physical 
State (Solid, 
Liquid, or 

Gas)
Container Size

Number of 
Containers Used & 

Stored
Total Quantity

Units (pounds 
for solids, 

gallons or liters 
for liquids, & 
cubic feet for 

gases)

           

           

           

           

           

           

           

           

           

           

           

           

           

           

           

           

           

           

           

           

           

           

           

           

2-3.	 Describe the planned storage area location(s) for the materials in Section 2-2 above.  Include site maps and drawings as appropriate.
 

 
 
 

 
2-4.	 Other hazardous materials.  Check below (right click to properties) if applicable.  NOTE:  If either of the latter two are checked (BSL-3 

and/or radioisotope/radiation), be advised that not all lease locations/cities or lease agreements allow these hazards; and if either of 
these hazards are planned, additional information will be required with copies of oversight agency authorizations/licenses as they 
become available.


Risk Group 2/Biosafety 
Level-2 Biohazards 

Risk Group 3/Biosafety 
Level-3 Biohazards  Radioisotopes/Radiation

3.0	 HAZARDOUS WASTE (i.e., REGULATED CHEMICAL WASTE)

Are (or will) hazardous wastes (be) generated?   Yes  No
If YES, continue with the next question.  If not, skip this section and go to section 4.0.
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3.1	 Are or will any of the following hazardous (CHEMICAL) wastes generated, handled, or disposed of (where applicable and allowed) on the 
property?

 

 Liquids  Process 
sludges  PCBs

 Solids  Metals  wastewater

3-2.	 List and estimate the quantities of hazardous waste identified in Question 3-1 above.

HAZARDOUS (CHEMICAL) 
WASTE GENERATED SOURCE 

WASTE TYPE
APPROX.  

MONTHLY 
QUANTITY with 

units

 
DISPOSITION [e.g., off-site 

landfill, incineration, fuel 
blending scrap metal; 

wastewater neutralization 
(onsite or off-site)]

RCRA listed 
(federal)

Non-RCRA 
(Calif-ornia 

ONLY or 
recycle)

         
         
         
         
         

3-3.	 Waste characterization by:  Process knowledge   EPA lab analysis   Both 

3-4.  	 Please include name, location, and permit number (e.g.  EPA ID No.) for transporter and disposal facility if applicable.  Attach  
separate pages as necessary.  If not yet known, write "TBD."

Hazardous Waste 
Transporter/Disposal Facility Name Facility Location Transporter (T) or 

Disposal (D) Facility Permit Number

       

       

       

3-5.	 Are pollution controls or monitoring employed in the process to prevent or minimize the release of wastes into the environment? NOTE:  
This does NOT mean fume hoods; examples include air scrubbers, cyclones, carbon or HEPA filters at building exhaust fans, 
sedimentation tanks, pH neutralization systems for wastewater, etc.

 Yes  No
 

If YES, please list/describe:    
 

 

4.0	 OTHER REGULATED WASTE (i.e., REGULATED BIOLOGICAL WASTE, referred to as "Medical Waste" in California)

4-1.	 Will (or do) you generate medical waste?   Yes  No If NO, skip to Section 5.0.

4-2.	 Check the types of waste that will be generated, all of which fall under the California Medical Waste Act:


Contaminated sharps (i.e., 
if contaminated with ≥ 
Risk Group 2 materials) 

 [***] 
Pathology waste known or 
suspected to be contaminated 
with ≥ Risk Group 2 pathogens)


Red bag biohazardous 
waste (i.e., with ≥ Risk 
Group 2 materials) for 
autoclaving

 [***] 
Trace Chemotherapeutic Waste 
and/or Pharmaceutical waste 
NOT otherwise regulated as 
RCRA chemical waste

4-3.  	 What vendor will be used for off-site autoclaving and/or incineration?
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4-5.	 Do you have a Medical Waste Permit for this site?   Yes  No, not required.  

 No, but an application will be submitted.

5.0	 UNDERGROUND STORAGE TANKS (USTS) & ABOVEGROUND STORAGE TANKS (ASTS)

5-1.	 Are underground storage tanks (USTs), aboveground storage tanks (ASTs), or associated pipelines used for the storage of petroleum 
products, chemicals, or liquid wastes present on site (lease renewals) or required for planned operations (new tenants)?   Yes  No 
NOTE:  If you will have your own diesel emergency power generator, then you will have at least one AST! [NOTE:  If a backup 
generator services multiple tenants, then the landlord usually handles the permits.]

If NO, skip to section 6.0.  If YES, please describe capacity, contents, age, type of the USTs or ASTs, as well any associated leak 
detection/spill prevention measures.  Please attach additional pages if necessary.

 

UST or 
AST

Capacity 
(gallons)

 

Contents
Year 

Installed Type (Steel, Fiberglass, etc.)
Associated Leak Detection / 
Spill Prevention Measures*

           

           

           

*NOTE:  The following are examples of leak detection / spill prevention measures: integrity testing, inventory reconciliation, leak 
detection system, overfill spill protection, secondary containment, cathodic protection.

5-2.	 Please provide copies of written tank integrity test results and/or monitoring documentation, if available. 

5-3.	 Is the UST/AST registered and permitted with the appropriate regulatory agencies?   Yes  No, not yet 

If YES, please attach a copy of the required permit(s).  See Section 7-1 for the oversight agencies that issue permits, with the exception 
of those for diesel emergency power generators which are permitted by the local Air Quality District (Bay Area Air Quality 
Management District = BAAQMD; or San Diego Air Pollution Control District = San Diego APCD).

5-4.	 If this Questionnaire is being completed for a lease renewal, and if any of the USTs/ASTs have leaked, please state the substance  
released, the media(s) impacted (e.g., soil, water, asphalt, etc.), the actions taken, and all remedial responses to the incident.

 
 
 
 
 

5-5.	 If this Questionnaire is being completed for a lease renewal, have USTs/ASTs been removed from the Property?

 Yes  No

If YES, please provide any official closure letters or reports and supporting documentation (e.g., analytical test results, remediation 
report results, etc.).

5-6.	 For Lease renewals, are there any above or below ground pipelines on site used to transfer chemicals or wastes?	  
 Yes  No

For new tenants, are installations of this type required for the planned operations?   Yes  No
If YES to either question in this section 5-6, please describe.
 

 
 
 

 

6.0	 ASBESTOS CONTAINING BUILDING MATERIALS

Please be advised that an asbestos survey may have been performed at the Property.  If provided, please review the information that 
identifies the locations of known asbestos containing material or presumed asbestos containing material.  All personnel and appropriate 
subcontractors should be notified of the presence of these materials, and informed not to disturb these materials.  Any activity 
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that involves the disturbance or removal of these materials must be done by an appropriately trained individual/contractor.

7.0	 OTHER REGULATORY PERMITS/REQUIREMENTS

7-1.	 Does the operation have or require an industrial wastewater permit to discharge into the local National Pollutant Discharge Elimination 
System (NPDES)? [Example:  This applies when wastewater from equipment cleaning is routed through a pH neutralization system 
prior to discharge into the sanitary or lab sewer for certain pharmaceutical manufacturing wastewater; etc.] Permits are obtained 
from the regional sanitation district that is treating wastewater.

 Yes  No, but one will be prepared and submitted to the Landlord property management company.

If so, please attach a copy of this permit or provide it later when it has been prepared.

7-2.	 Has a Hazardous Materials Business Plan (HMBP) been developed for the site and submitted via the State of California Electronic  
Reporting System (CERS)? [NOTE:  The trigger limits for having to do this are ≥ 200 cubic feet if any one type of compressed 
gas(except for carbon dioxide and inert simple asphyxiant gases, which have a higher trigger limit of ≥ 1,000 cubic feet); ≥ 55 gallons 
if any one type of hazardous chemical liquid; and ≥500 pounds of any one type of hazardous chemical solid.  So a full-size gas 
cylinder and a 260-liter of liquid nitrogen are triggers! Don't forget the diesel fuel in a backup emergency generator if the diesel tank 
size is ≥ 55 gallons and it is permitted under the tenant (rather than under the landlord).] NOTE:  Each local Certified Unified 
Program Agency (CUPA) in California governs the HMBP process so start there.  Examples: the CUPA for cities in San Mateo County 
is the County Environmental Health Department; the CUPA for the City of Hayward, CA is the Hayward Fire Department; the CUPA 
for Mountain View is the Mountain View Fire Department; and, the CUPA for San Diego is the County of San Diego Hazardous 
Materials Division (HMD),

 Yes  No, not required.   No, but one will be prepared and submitted, and a copy will be provided to the landlord property 
management company.

If one has been completed, please attach a copy.  Continue to provide updated versions as they are completed.  This is a legal 
requirement in that State law requires that the owner/operator of a business located on leased or rented real property shall notify, in 
writing, the owner of the property that the business is subject to and is in compliance with the Hazardous Materials Business Plan 
requirements (Health and Safety Code Chapter 6.95 Section 25505.1).

7-3.	 NOTE:  Please be advised that if you are involved in any tenant improvements that require a construction permit, you will be asked to 
provide the local city with a Hazardous Materials Inventory Statement (HMIS) to ensure that your hazardous chemicals fall within the 
applicable Fire Code fire control area limits for the applicable construction occupancy of the particular building.  The HMIS will 
include much of the information listed in Section 2-2.  Neither the landlord nor the landlord's property management company 
expressly warrants that the inventory provided in Section 2-2 will necessarily meet the applicable California Fire Code fire control
area limits for building occupancy, especially in shared tenant occupancy situations.  It is the responsibility of the tenant to ensure that 
a facility and site can legally handle the intended operations and hazardous materials desired/ needed for its operations, but the 
landlord is happy to assist in this determination when possible.

CERTIFICATION

I am familiar with the real property described in this questionnaire.  By signing below, I represent and warrant that the answers to the above 
questions are complete and accurate to the best of my knowledge.  I also understand that Lessor will rely on the completeness and accuracy of 
my answers in assessing any environmental liability risks associated with the property.

 

  Signature:      

  Name:      

  Title:      

  Date:        

Telephone:        
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TENANT'S JANITORIAL CLEANING SPECIFICATIONS

 

OFFICE AREAS:

1. NIGHTLY SERVICES - FIVE (5) TIMES PER WEEK (SUNDAY -THURSDAY)

EMPTY WASTEBASKETS AND OTHER TRASH RECEPTACLES.  TRASH IS TO BE REMOVED FROM 
BUILDING TO DESIGNATED PICK-UP AREA.

ALL CHAIRS AND WASTEBASKETS TO BE RETURNED TO PROPER POSITION AFTER CLEANING.

CLEAN, POLISH AND SANITIZE DRINKING FOUNTAINS.

DUST MOP ALL COMPOSITION FLOORS WITH SPECIALLY TREATED MOPS.  VACUUM ALL CARPETED 
AREAS.

THOROUGHLY DUST DESKS, OFFICE FURNITURE AND ACCESSORIES.  DESK TOP PAPERS AND DESK 
ACCESSORIES ARE NOT TO BE MOVED.

REMOVE FINGERPRINTS AND SOIL SMUDGES FROM DOORS, DOOR FRAMES AND WALL-SWITCH 
PLATES.

SPOT-CLEAN ENTRANCE DOOR GLASS AND ALL PARTITION GLASS.

CLEAN GLASS DESKTOPS.  PROVIDING DESKTOPS ARE COMPLETELY CLEARED OF ALL PAPERS.

2. WEEKLY SERVICES

COMPLETELY DUST ALL LOW-REACH AREAS, CHAIR RUNGS, AND INSIDE OF DOORJAMBS.

COMPLETELY DUST WINDOWSILLS, WINDOW LEDGES, DOOR LOUVERS AND WOOD PANELING 
MOLDING, HANDRAILS AND RAILINGS.

DUST LEVEL OR BLINDS WHERE APPLICABLE.

CLEAN AND POLISH ENTRANCE DOOR METAL AND THRESHOLDS.

CLEAN FIRE EXTINGUISHERS AND/OR FIRE HOSE CABINETS, DUST AND CLEAN CABINET GLASS.

REMOVE ALL SPOTS, SMUDGES AND MARKS FROM DOORS, PARTITIONS, WALLS, WOODWORK, 
WINDOW FRAMES, MULLIONS AND LEDGES, WALL SWITCHES AND OUTLET PLUGS ON FLOORS AND WALLS.

POLICE ALL STAIRWAYS THROUGHOUT BUILDING. 

CLEAN ALL BASEBOARDS.

CLEAN AND SANITIZE TELEPHONES.

CLEAN OUTSIDE DOOR MAILBOXES, WHERE APPLICABLE.  SPOT CLEAN CARPETS.

DETAIL VACUUM UNDER DESKS.

DUST ALL PICTURE MOLDINGS AND FRAMES.
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3. MONTHLY SERVICES

DUST ALL HIGH-REACH AREAS; DOOR FRAMES, DOOR TOPS AND PARTITIONS.  VACUUM 
UPHOLSTERED FURNITURE.

EDGE VACUUM CARPETS.  HARD SURFACE FLOORS

SWEEP AND SPOT MOP FLOORS DAILY, ENSURING THE REMOVAL OF SCUFFMARKS.

SCRUB AND REFINISH FLOORS MONTHLY, ENSURING TO WIPE DOWN BASEBOARDS WHEN 
COMPLETED.

SHAMPOO COMMON CORRIDORS OF MULTI-TENANT FLOORS.

4. COMMON AREAS

4.1. NIGHTLY SERVICES-FIVE (5) TIMES PER WEEK (SUNDAY – THURSDAY)

THOROUGHLY VACUUM ALL CORRIDOR CARPETS.

CLEAN AND POLISH ELEVATOR DOORS AND CONTROL PANELS.  THOROUGHLY CLEAN INSIDE OF 
ELEVATOR CABS.  VACUUM DOOR TRACKS AND SADDLES.

EMPTY WASTEBASKETS AND OTHER TRASH RECEPTACLES.  TRASH TO BE REMOVED FROM BUILDING 
TO DESIGNATED PICK-UP AREA.  (TRASH

REMOVAL FROM BUILDING TO BE PROVIDED BY OUTSIDE TRASH-REMOVAL VENDOR.)

DUST-MOP ALL COMPOSITION FLOORS WITH SPECIALLY TREATED DUSTMOP.

CLEAN, POLISH AND SANITIZE DRINKING FOUNTAINS.

REMOVE FINGERPRINTS, SOIL SMUDGES FROM DOORS, DOORFRAMES AND WALL-SWITCH PLATES.

SPOT-CLEAN ENTRANCE DOOR GLASS AND ALL PARTITION GLASS.

5. RESTROOM SERVICE

5.1. NIGHTLY SERVICES - FIVE (5) TIMES PER WEEK (SUNDAY - THURSDAY)

EMPTY WASTEBASKETS AND SANITARY NAPKIN RECEPTACLES.  REFILL TOILET TISSUE, PAPER 
TOWEL, AND SEAT-COVER, SOAP AND

SANITARY NAPKIN DISPENSERS.

WASH, RINSE AND WIPE DRY ALL LAVATORY AND LAVATORY FIXTURES.

THOROUGHLY CLEAN AND DISINFECT TOILETS, TOP AND BOTTOM.  MOP FLOORS WITH A 
GERMICIDAL SOLUTION.

POUR CLEAN WATER DOWN FLOOR DRAINS TO PREVENT SEWER GAS FROM ESCAPING.
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5.2. WEEKLY SERVICES

WASH DOWN URINAL SCREENS AND ADJACENT TILE (REPLACE SCREENS AS NEEDED).

THOROUGHLY CLEAN ALL SOAP DISPENSER NOZZLES.

5.3. B1-MONTHLY SERVICES

CLEAN AND POLISH ALL METALWORK.

5.4. MONTHLY SERVICES

THOROUGHLY CLEAN TOILET BOWLS AND URINALS REMOVING STAINS - KEEP FREE OF SCALE.

DUST TOPS OF PARTITIONS AND WAINSCOTING.

POUR CLEAN WATER DOWN FLOOR DRAINS TO PREVENT SEWER GAS FROM ESCAPING.

6. HARD SURFACE FLOORS

SWEEP AND SPOT MOP FLOORS DAILY, ENSURING THE REMOVAL OF SCUFFMARKS.

SCRUB AND REFINISH FLOORS MONTHLY ENSURING TO WIPE DOWN BASEBOARDS WHEN 
COMPLETED.

7. MISCELLANEOUS SERVICES

ALL CLEANING PERSONNEL WILL BE INSTRUCTED TO IMMEDIATELY REPORT ANY DAMAGES, 
PLUMBING PROBLEMS, ETC.  WHICH THEY ENCOUNTER DURING CLEANING TO THE CREW SUPERVISOR.

ALL NON-AUTO SENSOR LIGHTS WILL BE TURNED OFF - NIGHTLY.  JANITOR'S STORAGE CLOSET AND 
ALL BUILDING SERVICE AREAS WILL BE

KEPT IN A NEAT AND ORDERLY CONDITION AT ALL TIMES.

BOXES AND ANY IRREGULAR TRASH WILL ONLY BE REMOVED WHEN TENANT HAS PLACED A 
ONESOURCE BASURA STICKER ON IT.
 

 
EXHIBIT "G"

-3-  
 



 
EXHIBIT "H"



REPAIR AND MAINTENANCE SPECIFICATIONS

 
1. FIRE/LIFE/SAFETY.

1.1. General Standards.  Tenant shall cause all fire/life/safety equipment to be inspected quarterly, arrange for annual 
testing and maintenance of such equipment, and have equipment maintenance records available for Landlord's review.

1.2. Regular Maintenance.  Tenant shall ensure that an inspection of all exit and emergency lights and a 30-second 
functional test be conducted on all battery powered fixtures, in each case at regular intervals consistent with industry standards, 
local regulations and manufacturer's directions.  If deficiencies are noted, immediate corrective action must be taken.  Personnel 
making inspections must keep records of all units inspected, including those found to require corrective action.  The inspection 
must include at least the following.

1.2.1. Test the integrity of the lamp and battery through test button for 30 seconds.

1.2.2. Check each light for physical damage.

1.2.3. Align beams and tighten if necessary.

1.2.4. Check AC and charge lamps if applicable.

1.2.5. Replace burnt out bulbs.

1.3. Annual Maintenance.  All battery powered exit and emergency lights must be maintained at least annually in 
accordance with applicable code requirements and the manufacturer's directions, and must include a full function test on every 
battery powered exit and emergency lighting system.  Equipment shall be fully operational for the duration of the test.  Steps 
include, but are not limited to the following.

1.3.1. 90 Minute full function test.

1.3.2. Disconnect AC power supply to each unit.

1.3.3. Check battery and lens for sulfation/corrosion.

1.3.4. Clean unit and lens.

1.3.5. Adjust beam for proper alignment.

1.3.6. Check charging system voltage.

1.3.7. Check battery voltage output.

1.3.8. Troubleshooting/repair, which may include, but is not limited to, checking charging system voltage and 
adjusting to correct level, checking battery output voltage and checking line voltage to remote fixtures.

1.4. Recordkeeping.  Tenant shall keep written records of all inspections and tests for review by Landlord and/or any
governmental or quasi-governmental authority having jurisdiction over the Project.

1.5. Removal and Disposition of Old Batteries.  Tenant shall ensure that all discarded batteries are disposed of in an 
appropriate manner, and in keeping with applicable laws and regulations dealing with rechargeable batteries.
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2. HVAC and MEP SYSTEMS.  Tenant shall cause the performance of the following services and maintenance 
specification in connection with the Project's HVAC and mechanical, electrical and plumbing systems.

2.1. Tenant shall employ a staff which shall operate, monitor and maintain in good working order and condition, the 
HVAC, plumbing and electrical systems, and all other equipment related to the mechanical and electrical plant of the building.

2.2. Tenant shall engage contractors when required and shall purchase replacement parts and equipment all, at Tenant's 
expense.

2.3. Develop and maintain in operation, a program for preventative maintenance of the mechanical equipment in the 
building, which program shall include, without limitation, the annual servicing of all HVAC chillers.

2.4. Establish a program of inventory control for replacement parts, supplies, removable tools and equipment.

2.5. Prepare, maintain and regularly review logs having to do with the service, repair and operation of the mechanical 
systems of the Project.

2.6. Develop and implement a comprehensive program of preventive maintenance for the mechanical and electrical 
equipment contained on the site, which program shall include, without limitation, (i) servicing (as needed) and annual 
maintenance of all earthquake motion devices (accelograph) located within the Project; (ii) annual infrared testing of all electrical 
panels and busses contained with the Project; (iii) annual (but more frequently if needed) inspections of the Project's swingstage 
and davit systems; and (iv) annual testing and maintenance of the Project's automatic transfer switches.

2.7. Provide Landlord access to daily engineering logs, periodic management reports and preventive maintenance 
schedules.

2.8. Establish and maintain a maintenance library to include equipment manufacturer owner/operation manuals, 
maintenance manuals, operating logs and similar compilations of information pertaining to the site and its equipment.

2.9. Develop and implement a comprehensive engineering personnel training program addressing:  Safety at the 
Workplace, Preventive Maintenance, Agency Compliance and Quality Customer Service; provided, however, Tenant's 
implementation of its currently existing corporate standards and policies concerning training and safety shall be deemed to satisfy 
the foregoing requirement.

2.10. Prepare and provide Landlord with periodic reports on energy consumption and analysis; provided, however, the 
foregoing requirement shall be deemed satisfied by delivery of copies of any energy consumption reports prepared by the 
applicable utility companies.

3. JANITORIAL SERVICES.  Tenant shall retain a reputable janitorial company to maintain the Building in a manner 
consistent with the Janitorial Cleaning Specifications.

4. ELEVATOR.  Tenant shall maintain a service agreement with a reputable elevator service provider which shall service the 
elevators in a manner consistent with industry standards and manufacturer's directions. 

5. LANDSCAPING.

5.1. General Scope of Work.  Tenant shall retain a reputable landscape company to maintain the Building's landscaping 
in a manner consistent with the Management Standard, which landscape company shall provide all equipment, labor and 
materials, tools, services and skills required to perform the landscape maintenance as set forth in these specifications and in 
keeping with the surrounding community. Maintenance of plant material shall include, but not be limited to, mowing, trimming, 
aeration, pruning, watering, fertilization, weed control, pest control and 
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cleanup.  Irrigation maintenance shall include operation of systems, adjustments and minor repairs.  The walkways shall be 
cleaned to prevent impairment of walking surface from plant materials or standing water.

5.2. Drainage.  Tenant shall be responsible for periodic inspection of surface drains located within the landscaped areas.  
These drains shall be checked to assure proper functioning prior to inclement weather.  Tenant shall remove any debris or 
vegetation that may accumulate at the inlet and prevent proper flow of water.

6. LIGHTING.

6.1. Omitted.  Scheduled Maintenance Services.

6.1.1. Replace failed lamps.

6.1.2. Replace failed ballasts.

6.1.3. Replace failed sockets/ lampholders.

6.1.4. Repair defective wiring within fixture.

7. PARKING.

7.1. Landlord, as part of Operating Costs, shall develop and implement a comprehensive program of maintenance for 
the Project parking area (including, but in no way limited to, preventive maintenance for the concrete slabs and other concrete 
surfaces contained in the Project parking area).  The foregoing maintenance program shall include, without limitation, annual 
steam cleaning of all parking structure slab surfaces and, as needed, repainting of the parking stall striping and directional arrows 
located on all levels of the Project parking area, inspection, repair and replacement of all signs in the Project parking area, as 
needed.

8. EMERGENCY GENERATOR.  Tenant shall engage a service provider for the regular maintenance (as needed) and 
annual servicing of the emergency generator(s) located at the Project and schedules for regular testing and inspection.

9. EXTERIOR WINDOW WASHING.  Landlord, as part of Operating Costs, shall engage a service provider for at least 
annual exterior window cleaning services and annual interior window cleaning services (if the same is not already provided by 
Tenant's janitorial service provider).

10. EXTERIOR PAINTING.  Landlord, as part of Operating Costs, shall engage a service provider for full exterior painting 
of the Project as needed to maintain the same in first class repair and condition but not less than once each seven (7) years.
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EXHIBIT "I"



INTENTIONALLY DELETED. 
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EXHIBIT "J"

LANDLORD'S SUSTAINABILITY PRACTICES
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EXHIBIT "L"

MEMORANDUM OF LEASE

 

THIS MEMORANDUM OF LEASE (this "Memorandum") is executed effective as of ________, 2022 by and
between [SAN DIEGO 1, LLC], a Delaware limited liability company ("Landlord"), and CRINETICS 
PHARMACEUTICALS, INC., a Delaware corporation ("Tenant").

Recitals

Landlord and Tenant entered into that certain Lease Agreement (the "Lease") of even date herewith (the "Effective 
Date"), the terms, provisions and conditions of which are incorporated herein by this reference to the same extent as if recited in 
their entirety herein, whereby Landlord has leased to Tenant, and Tenant has rented and leased from Landlord, on and subject to 
the terms, provisions and conditions of the Lease, certain parcels of real property, including, without limitation, that certain real 
property, together with all buildings, structures, fixtures and improvements now or hereafter located thereon, more particularly 
described in Exhibit "A" attached hereto and incorporated herein by this reference (the "Property").  Unless otherwise 
expressly provided herein, all defined terms used in this Memorandum shall have the same meanings as are ascribed to such 
terms in the Lease. 

NOW, THEREFORE, Landlord and Tenant hereby make specific reference to the following terms, provisions and 
conditions of the Lease:

The term of the Lease commences as of the Effective Date and expires on ___________, unless extended as provided 
below or terminated sooner as provided in the Lease.

Tenant has a right to extend the term of the Lease for up to two (2) additional successive periods of five (5) years each, 
by written notice to Landlord as provided in the Lease, subject to the terms and conditions contained therein.

Original copies of the Lease are in the possession of Landlord and Tenant.  The Lease contains other terms not herein set 
forth but which are incorporated by reference herein for all purposes, and this Memorandum is executed for the purpose of 
placing parties dealing with the Property on notice of the existence of the Lease and, where appropriate, its contents, and shall 
ratify and confirm all other terms of the Lease as fully as if the same had been set forth herein.  Additional information 
concerning the terms of the Lease can be obtained by persons with a legitimate interest therein from Landlord or Tenant at the 
addresses set forth above.  

This Memorandum is intended for recording purposes only, and does not modify, supersede, diminish, add to or change 
all or any of the terms of the Lease in any respect.  To the extent that the terms hereof are inconsistent with the terms of the 
Lease, the terms of the Lease shall control.

This Memorandum may be executed in one or more counterparts, each of which shall be deemed an original.
 

"LANDLORD" [SAN DIEGO 1 LLC,]
a Delaware limited liability company

By:
 
 

Print Name:
 
 

Title:
 
 

 
 

 
EXHIBIT "L"

-1-  
 



 
 

"TENANT" CRINETICS PHARMACEUTICALS, INC.,
a Delaware corporation

By:
 
 

Print Name:
 
 

Title:
 
 

 
 
STATE OF       §
         §
COUNTY OF       §
 

	 BEFORE ME, the undersigned authority, on this day personally appeared __________, _____________, of [SAN DIEGO 1 
LLC], a Delaware limited liability company, known to me to be the person whose name is subscribed to the foregoing instrument, and 
acknowledged to me that he executed the same for the purposes and consideration therein expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this ____ day of May, 2022.
 

 
Notary Public in and for the State of  
     
     
Printed Name of Notary
My Commission Expires:    

 
STATE OF       §
         §
COUNTY OF       §
 

	 BEFORE ME, the undersigned authority, on this day personally appeared __________, _____________, of CRINETICS 
PHARMACEUTICALS, INC., a Delaware corporation known to me to be the person whose name is subscribed to the foregoing 
instrument, and acknowledged to me that he executed the same for the purposes and consideration therein expressed and in the capacity 
therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this ____ day of May, 2022.
 

 
Notary Public in and for the State of  
     
     
Printed Name of Notary
My Commission Expires:    

 
 

 
EXHIBIT "L"

-1-  
 



 

Exhibit 10.2 
Employment Agreement

This Employment Agreement (the "Agreement") is made and entered into as of September 30, 2022, by and between Dana 
Pizzuti, MD (the "Executive") and Crinetics Pharmaceuticals, Inc, a Delaware corporation (the "Company").

WHEREAS, the Company desires to employ the Executive on the terms and conditions set forth herein; and

WHEREAS, the Executive desires to be employed by the Company on such terms and conditions.

NOW, THEREFORE, in consideration of the mutual covenants, promises, and obligations set forth herein, the parties agree 
as follows:

1.Term. The Executive's employment hereunder shall be effective as of September 30, 2022 (the "Effective Date"). The 
period during which the Executive is employed by the Company hereunder is hereinafter referred to as the "Employment 
Term."

2. Position and Duties.

2.1 Position. During the Employment Term, the Executive shall serve as the Chief Development Officer of the 
Company, reporting to Chief Executive Officer. In such position, the Executive shall have such duties, authority, and 
responsibilities as shall be determined from time to time by Chief Executive Officer, which duties, authority, and 
responsibilities are consistent with the Executive's position. The Executive shall, if requested, also serve as a member of the 
board of directors of the Company (the "Board") or as an officer or director of any affiliate of the Company for no 
additional compensation.

2.2 Duties. During the Employment Term, the Executive shall devote substantially all of Executive's business time 
and attention to the performance of the Executive's duties hereunder and will not engage in any other business, profession, 
or occupation for compensation or otherwise which would conflict or interfere with the performance of such services either 
directly or indirectly without the prior written consent of the Board. Notwithstanding the foregoing, the Executive will be 
permitted to (a) with the prior written consent of the Board (which consent can be withheld by the Board in its discretion) 
act or serve as a director, trustee, committee member, or principal of any type of business, civic, or charitable organization 
as long as such activities are disclosed in writing to the Company's CEO in accordance with the Company's Code of 
Conduct and Ethics, and (b) purchase or own less than five percent (5%) of the publicly traded securities of any corporation; 
provided that, such ownership represents a passive investment and that the Executive is not a controlling person of, or a 
member of a group that controls, such corporation; provided further that, the activities described in clauses (a) and (b) do 
not interfere with the performance of the Executive's duties and responsibilities to the Company as provided hereunder, 
including, but not limited to, the obligations set forth in Section 2 hereof.

 



 

3. Place of Performance. The principal place of Executive's employment shall be the Company's principal executive 
office currently located in San Diego, CA; provided that, the Executive may be required to travel on Company business 
during the Employment Term.

4. Compensation.

4.1 Base Salary. The Company shall pay the Executive an annual base salary of $525,000 in periodic installments 
in accordance with the Company's customary payroll practices and applicable wage payment laws, but no less 
frequently than monthly. The Executive's base salary shall be reviewed at least annually by the Board and the Board 
may, but shall not be required to, increase the base salary during the Employment Term. However, the Executive's 
base salary may not be decreased during the Employment Term other than as part of an across-the-board salary 
reduction that applies in the same manner to all senior executives. The Executive's annual base salary, as in effect 
from time to time, is hereinafter referred to as "Base Salary".

4.2 Annual Bonus. 

(a) For each complete calendar year of the Employment Term, the Executive shall be eligible to receive 
an annual bonus (the "Annual Bonus"). As of the Effective Date, the Executive's annual target bonus opportunity 
shall be equal to 40% of Base Salary (the "Target Bonus"), based on the achievement of Company performance 
goals established by the Board; provided that, depending on results, the Executive's actual bonus may be higher or 
lower than the Target Bonus, as determined by the Board. 

(b) The Annual Bonus, if any, will be paid within two and a half (2 1/2) months after the end of the 
applicable calendar year.

(c) Except as otherwise provided in Section 5, (i) the Annual Bonus will be subject to the terms of the 
Company annual bonus plan under which it is granted and (ii) in order to be eligible to receive an Annual Bonus, the
Executive must be employed by the Company on the date that Annual Bonuses are paid.

4.3 Equity Awards. In consideration of the Executive entering into this Agreement and as an inducement to join
the Company, on the Effective Date, the Company will grant the following equity awards to the Executive pursuant to 
the Company's 2018 Incentive Award Plan: a new hire stock option ("Stock Option") of 230,000 shares subject to 
approval by the Crinetics Board of Directors or its designee, which shall vest as follows: one-fourth (1/4th) of the 
shares subject to the option shall vest on the first anniversary of the Effective Date, and the remaining shares subject 
to the option shall vest in thirty-six (36) equal monthly installments over the three-year period thereafter, subject to 
Executive’s continued employment or service with the Company on each such date. All other terms and conditions of 
such awards shall be governed by the terms and conditions of the Company's 2018 Incentive Award Plan and the 
applicable award agreements.

4.4 Fringe Benefits and Perquisites. During the Employment Term, the Executive shall be entitled to fringe 
benefits and perquisites consistent with the practices of the Company and governing benefit plan requirements 
(including plan eligibility 

 



 

provisions), and to the extent the Company provides similar benefits or perquisites (or both) to similarly situated 
executives of the Company.

4.5 Employee Benefits. During the Employment Term, the Executive shall be entitled to participate in all 
employee benefit plans, practices, and programs maintained by the Company, as in effect from time to time 
(collectively, "Employee Benefit Plans"), on a basis which is no less favorable than is provided to other similarly 
situated executives of the Company, to the extent consistent with applicable law and the terms of the applicable 
Employee Benefit Plans. The Company reserves the right to amend or terminate any Employee Benefit Plans at any 
time in its sole discretion, subject to the terms of such Employee Benefit Plan and applicable law.

4.6 Vacation; Paid Time Off. During the Employment Term, the Executive shall be entitled to 20 of paid vacation 
days per calendar year (prorated for partial years) in accordance with the Company's vacation policies, as in effect 
from time to time. The Executive shall receive other paid time off in accordance with the Company's policies for 
executive officers as such policies may exist from time to time.

4.7 Business Expenses. The Executive shall be entitled to reimbursement for all reasonable and necessary out-of-
pocket business, entertainment, and travel expenses incurred by the Executive in connection with the performance of
the Executive's duties hereunder in accordance with the Company's expense reimbursement policies and procedures.

4.8 Indemnification.  

(a) In the event that the Executive is made a party or threatened to be made a party to any action, suit, 
or proceeding, whether civil, criminal, administrative, or investigative (a "Proceeding"), other than any Proceeding 
initiated by the Executive or the Company related to any contest or dispute between the Executive and the Company 
or any of its affiliates with respect to this Agreement or the Executive's employment hereunder, by reason of the fact 
that the Executive is or was a director or officer of the Company, or any affiliate of the Company, or is or was serving 
at the request of the Company as a director, officer, member, employee, or agent of another corporation or a 
partnership, joint venture, trust, or other enterprise, the Executive shall be indemnified and held harmless by the 
Company to the fullest extent applicable to any other officer or director of the Company from and against any 
liabilities, costs, claims, and expenses, including all costs and expenses incurred in defense of any Proceeding 
(including attorneys' fees). Costs and expenses incurred by the Executive in defense of such Proceeding (including 
attorneys' fees) shall be paid by the Company in advance of the final disposition of such litigation upon receipt by the 
Company of: (i) a written request for payment; (ii) appropriate documentation evidencing the incurrence, amount, 
and nature of the costs and expenses for which payment is being sought; and (iii) an undertaking adequate under 
applicable law made by or on behalf of the Executive to repay the amounts so paid if it shall ultimately be determined 
that the Executive is not entitled to be indemnified by the Company under this Agreement.

 



 

(b) During the Employment Term and for a period of six (6) years thereafter, the Company or any 
successor to the Company shall purchase and maintain, at its own expense, directors' and officers' liability insurance 
providing coverage to the Executive on terms that are no less favorable than the coverage provided to other directors 
and similarly situated executives of the Company or any successor.

5.Termination of Employment. The Employment Term and the Executive's employment hereunder may be terminated by 
either the Company or the Executive at any time and for any reason; provided that, unless otherwise provided herein, either 
party shall be required to give the other party at least thirty days advance written notice of any termination of the 
Executive's employment. On termination of the Executive's employment during the Employment Term, the Executive shall 
be entitled to the compensation and benefits described in this Section 5 and shall have no further rights to any compensation 
or any other benefits from the Company or any of its affiliates.

5.1 For Cause or Without Good Reason.

(a) The Executive's employment hereunder may be terminated by the Company for Cause or by the 
Executive without Good Reason. If the Executive's employment is terminated by the Company for Cause or by the 
Executive without Good Reason, the Executive shall be entitled to receive:

(i) any accrued but unpaid Base Salary and accrued but unused vacation which shall be paid 
on the pay date immediately following the Termination Date (as defined below) in accordance with the 
Company's customary payroll procedures; 

(ii) reimbursement for unreimbursed business expenses properly incurred by the Executive, 
which shall be subject to and paid in accordance with the Company's expense reimbursement policy; and

(iii) such employee benefits (including equity compensation), if any, to which the Executive 
may be entitled under the Company's employee benefit plans as of the Termination Date; provided that, in no 
event shall the Executive be entitled to any payments in the nature of severance or termination payments 
except as specifically provided herein.

Items 5.1(a)(i) through 5.1(a)(iii) are referred to herein collectively as the "Accrued Amounts".

(b) For purposes of this Agreement, "Cause" shall mean:

(i) the Executive's failure to perform Executive's duties (other than any such failure resulting 
from incapacity due to physical or mental illness);

(ii) the Executive's failure to comply with any valid and legal directive of the Chief Executive 
Officer;

 



 

(iii) the Executive's willful engagement in dishonesty, illegal conduct, or gross misconduct, 
which is, in each case, injurious to the Company or its affiliates;

(iv) the Executive's embezzlement, misappropriation, or fraud, whether or not related to the 
Executive's employment with the Company;

(v) the Executive's conviction of or plea of guilty or nolo contendere to a crime that constitutes 
a felony (or state law equivalent) or a crime that constitutes a misdemeanor involving moral turpitude, if 
such felony or other crime is work-related, materially impairs the Executive's ability to perform services for 
the Company, or results in reputational or financial harm to the Company or its affiliates;

(vi) the Executive's material violation of the Company's written policies or codes of conduct, 
including written policies related to discrimination, harassment, performance of illegal or unethical 
activities, and ethical misconduct;

(vii) the Executive's willful unauthorized disclosure of Confidential Information (as defined 
below); or

(viii) the Executive's material breach of any material obligation under this Agreement or any 
other written agreement between the Executive and the Company.

For purposes of this provision, no act or failure to act on the part of the Executive shall be 
considered "willful" unless it is done, or omitted to be done, by the Executive in bad faith or without reasonable 
belief that the Executive's action or omission was in the best interests of the Company. Any act, or failure to act, 
based on authority given pursuant to a resolution duly adopted by the Board or on the advice of counsel for the 
Company shall be conclusively presumed to be done, or omitted to be done, by the Executive in good faith and in the 
best interests of the Company.

The Company may place the Executive on paid leave for up to 60 days while it is determining 
whether there is a basis to terminate the Executive's employment for Cause. Any such action by the Company will 
not constitute Good Reason.

(c) For purposes of this Agreement, "Good Reason" shall mean the occurrence of any of the following, 
in each case during the Employment Term without the Executive's written consent:

(i) a material reduction in the Executive's Base Salary other than a general reduction in Base 
Salary that affects all similarly situated executives in substantially the same proportions;

(ii) a relocation of the Executive's principal place of employment by more than 100 miles;

 



 

(iii) any material breach by the Company of any material provision of this Agreement;

(iv) the Company's failure to obtain an agreement from any successor to the Company to
assume and agree to perform this Agreement in the same manner and to the same extent that the Company 
would be required to perform if no succession had taken place, except where such assumption occurs by
operation of law;

(v) a material, adverse change in the Executive's authority, duties, or responsibilities (other 
than temporarily while the Executive is physically or mentally incapacitated or as required by applicable 
law) taking into account the Company's size, status as a public company, and capitalization as of the date of 
this Agreement; or

(vi) a material adverse change in the reporting structure applicable to the Executive.

The Executive cannot terminate employment for Good Reason unless the Executive has provided 
written notice to the Company of the existence of the circumstances providing grounds for termination for Good 
Reason within 30 days of the initial existence of such grounds and the Company has had at least 60 days from the 
date on which such notice is provided to cure such circumstances. If the Executive does not terminate employment 
for Good Reason within 30 days after the first occurrence of the applicable grounds, then the Executive will be 
deemed to have waived the right to terminate for Good Reason with respect to such grounds.

5.2 Without Cause or for Good Reason. The Employment Term and the Executive's employment hereunder may 
be terminated by the Executive for Good Reason or by the Company without Cause. In the event of such termination, the 
Executive shall be entitled to receive the Accrued Amounts and subject to the Executive's compliance with Section 6, 
Section 7, Section 8, and Section 9 of this Agreement and the Executive's execution of a release of claims in favor of the 
Company, its affiliates and their respective officers and directors in a form substantially similar to the release attached as 
Exhibit A (the "Release") and such Release becoming effective within 55 days following the Termination Date (such 55-day 
period, the "Release Execution Period"), the Executive shall be entitled to receive the following:

(a) a lump sum payment equal to nine (9) months of the Executive's Base Salary for the year in which 
the Termination Date occurs, which shall be paid within 60 days following the Termination Date; provided that, if the 
Release Execution Period begins in one taxable year and ends in another taxable year, payment shall not be made 
until the beginning of the second taxable year;

(b) a payment equal to the product of (i) the Target Bonus and (ii) a fraction, the numerator of which is 
the number of days the Executive was employed by the Company during the year of termination and the denominator 
of which is the number of days in such year (the "Pro-Rata Bonus"). This amount shall be paid on the date that 

 



 

annual bonuses are paid to similarly situated executives, but in no event later than two-and-a-half (2 1/2) months 
following the end of the calendar year in which the Termination Date occurs;

(c) If the Executive timely and properly elects health continuation coverage under the Consolidated 
Omnibus Budget Reconciliation Act of 1985 ("COBRA"), the Company shall reimburse the Executive for the 
monthly COBRA premium paid by the Executive for the Executive and the Executive's dependents. Such 
reimbursement shall be paid to the Executive on the first of the month immediately following the month in which the 
Executive timely remits the premium payment. The Executive shall be eligible to receive such reimbursement until 
the earliest of: (i) the nine-month anniversary of the Termination Date; (ii) the date the Executive is no longer eligible 
to receive COBRA continuation coverage; and (iii) the date on which the Executive receives substantially similar 
coverage from another employer or other source. Notwithstanding the foregoing, if the Company's making payments 
under this Section 5.2(c) would violate the nondiscrimination rules applicable to non-grandfathered plans under the 
Affordable Care Act (the "ACA"), or result in the imposition of penalties under the ACA and the related regulations 
and guidance promulgated thereunder), the parties agree to reform this Section 5.2(c) in a manner as is necessary to 
comply with the ACA.

(d) The treatment of any outstanding equity awards shall be determined in accordance with the terms of 
the Company's 2018 Incentive Award Plan and the applicable award agreements.

5.3 Death or Disability.  

(a) The Executive's employment hereunder shall terminate automatically on the Executive's death 
during the Employment Term, and the Company may terminate the Executive's employment on account of the 
Executive's Disability. 

(b) If the Executive's employment is terminated during the Employment Term on account of the 
Executive's death or Disability, the Executive (or the Executive's estate and/or beneficiaries, as the case may be) shall 
be entitled to receive the following:

(i) the Accrued Amounts; and

(ii) a lump sum payment equal to the Pro-Rata Bonus, if any, that the Executive would have 
earned for the calendar year in which the Termination Date occurs based on the achievement of applicable 
performance goals for such year, which shall be payable on the date that annual bonuses are paid to the 
Company's similarly situated executives, but in no event later than two-and-a-half (2 1/2) months following 
the end of the calendar year in which the Termination Date occurs. 

(iii) Notwithstanding any other provision contained herein, all payments made in connection 
with the Executive's Disability shall be provided in a manner which is consistent with federal and state law.

 



 

(c) For purposes of this Agreement, "Disability" shall mean a condition that entitles the Executive to 
receive long-term disability benefits under the Company's long-term disability plan, or if there is no such plan, the 
Executive's inability, due to physical or mental incapacity, to perform the essential functions of the Executive's job,
with or without reasonable accommodation, for one hundred eighty (180) days out of any three hundred sixty-five 
(365) day period; provided, however, in the event that the Company temporarily replaces the Executive, or transfers 
the Executive's duties or responsibilities to another individual on account of the Executive's inability to perform such 
duties due to a mental or physical incapacity which is, or is reasonably expected to become, a Disability, then the 
Executive's employment shall not be deemed terminated by the Company. Any question as to the existence of the 
Executive's Disability as to which the Executive and the Company cannot agree shall be determined in writing by a 
qualified independent physician mutually acceptable to the Executive and the Company. If the Executive and the 
Company cannot agree as to a qualified independent physician, each shall appoint such a physician and those two 
physicians shall select a third who shall make such determination in writing. The determination of Disability made in 
writing to the Company and the Executive shall be final and conclusive for all purposes of this Agreement.

5.4 Change in Control Termination.  

(a) Notwithstanding any other provision contained herein, if the Executive's employment hereunder is 
terminated by the Executive for Good Reason or by the Company without Cause (other than on account of the 
Executive's death or Disability), in each case within twelve (12) months following a Change in Control, the 
Executive shall be entitled to receive the Accrued Amounts and subject to the Executive's compliance with Section 6, 
Section 7, Section 8 and Section 9 of this Agreement and the Executive's execution of a Release which becomes 
effective within 55 days following the Termination Date, the Executive shall be entitled to receive the following: 

(i) a lump sum payment equal to 12 months of the sum of the Executive's Base Salary and 
Target Bonus for the year in which the Termination Date occurs (or if greater, the year immediately 
preceding the year in which the Change in Control occurs), which shall be paid within 60 days following the 
Termination Date; provided that, if the Release Execution Period begins in one taxable year and ends in 
another taxable year, payment shall not be made until the beginning of the second taxable year; and

(ii) a lump sum payment equal to the Executive's Target Bonus for the calendar year in which 
the Termination Date (as determined in accordance with Section 5.6) occurs (or if greater, the year in which 
the Change in Control occurs), which shall be paid within 60 days following the Termination Date; provided 
that, if the Release Execution Period begins in one taxable year and ends in another taxable year, payment 
shall not be made until the beginning of the second taxable year.

 



 

(b) If the Executive timely and properly elects health plan continuation coverage under COBRA, the 
Company shall reimburse the Executive for the monthly COBRA premium paid by the Executive for the Executive 
and the Executive's dependents. Such reimbursement shall be paid to the Executive on the first of the month 
immediately following the month in which the Executive timely remits the premium payment. The Executive shall be 
eligible to receive such reimbursement until the earliest of: (i) the twelve-month anniversary of the Termination Date; 
(ii) the date the Executive is no longer eligible to receive COBRA continuation coverage; and (iii) the date on which 
the Executive receives substantially similar coverage from another employer or other source. [ Notwithstanding the 
foregoing, if the Company's payments under this Section 5.4(b) would violate the nondiscrimination rules applicable 
to non-grandfathered, insured group plans under the ACA, or result in the imposition of penalties under the ACA, the 
parties agree to reform this Section 5.4(b) in a manner as is necessary to comply with the ACA.]

(c) Notwithstanding the terms of any equity incentive plan or award agreements, as applicable:

(i) all outstanding unvested stock options granted to the Executive during the Employment 
Term shall become fully vested and exercisable for the remainder of their full term;

(ii) all outstanding equity-based compensation awards, that do not vest based on the attainment 
of performance goals shall become fully vested and the restrictions thereon shall lapse; provided that, any 
delays in the settlement or payment of such awards that are set forth in the applicable award agreement and 
that are required under Section 409A shall remain in effect; and

(iii) all outstanding equity-based compensation awards, that vest based on the attainment of 
performance goals shall remain outstanding and shall vest or be forfeited in accordance with the terms of the 
applicable award agreements, if the applicable performance goals are satisfied.

(d) For purposes of this Agreement, "Change in Control" shall mean the occurrence of any of the 
following after the Effective Date:

(i) one person (or more than one person acting as a group) acquires ownership of stock of the 
Company that, together with the stock held by such person or group, constitutes more than 50% of the total 
fair market value or total voting power of the stock of such corporation; provided that, a Change in Control 
shall not occur if any person (or more than one person acting as a group) owns more than 50% of the total 
fair market value or total voting power of the Company's stock and acquires additional stock;

(ii) one person (or more than one person acting as a group) acquires (or has acquired during the 
twelve-month period ending on the date of the most recent acquisition) ownership of the Company's stock 
possessing 50% or more of the total voting power of the Company's stock;

 



 

(iii) a majority of the members of the Board are replaced during any twelve-month period by 
directors whose appointment or election is not endorsed by a majority of the Board before the date of 
appointment or election; or

(iv) the sale of all or substantially all of the Company's assets.

Notwithstanding the foregoing, a Change in Control shall not occur unless such transaction
constitutes a change in the ownership of the Company, a change in effective control of the Company, or a change in 
the ownership of a substantial portion of the Company's assets under Section 409A.

5.5 Notice of Termination. Any termination of the Executive's employment hereunder by the Company or by the 
Executive during the Employment Term (other than termination pursuant to Section 5.3(a) on account of the Executive's 
death) shall be communicated by written notice of termination ("Notice of Termination") to the other party hereto in 
accordance with Section 26. The Notice of Termination shall specify: 

(a) The termination provision of this Agreement relied upon; 

(b) To the extent applicable, the facts and circumstances claimed to provide a basis for termination of 
the Executive's employment under the provision so indicated; and

(c) The applicable Termination Date.

5.6 Termination Date. The Executive's "Termination Date" shall be: 

(a) If the Executive's employment hereunder terminates on account of the Executive's death, the date of 
the Executive's death; 

(b) If the Executive's employment hereunder is terminated on account of the Executive's Disability, the 
date that it is determined that the Executive has a Disability;

(c) If the Company terminates the Executive's employment hereunder for Cause, the date the Notice of 
Termination is delivered to the Executive;

(d) If the Company terminates the Executive's employment hereunder without Cause, the date specified 
in the Notice of Termination, which shall be no less than 5 days following the date on which the Notice of 
Termination is delivered; provided that, the Company shall have the option to provide the Executive with a lump sum 
payment equal to 5 days' Base Salary in lieu of such notice, which shall be paid in a lump sum on the Executive's 
Termination Date and for all purposes of this Agreement, the Executive's Termination Date shall be the date on which 
such Notice of Termination is delivered;

(e) If the Executive terminates his employment hereunder with or without Good Reason, the date 
specified in the Executive's Notice of Termination, which shall be no less than 5 days following the date on which the 
Notice of Termination is 

 



 

delivered; provided that, the Company may waive all or any part of the 5 day notice period for no consideration by 
giving written notice to the Executive and for all purposes of this Agreement, the Executive's Termination Date shall 
be the date determined by the Company; and

(f) If the Executive's employment hereunder terminates because either party provides notice of non-
renewal pursuant to Section 1, the Renewal Date immediately following the date on which the applicable party 
delivers notice of non-renewal. 

Notwithstanding anything contained herein, the Termination Date shall not occur until the date on which the 
Executive incurs a "separation from service" within the meaning of Section 409A.

5.7 Resignation of All Other Positions. On termination of the Executive's employment hereunder for any reason, 
the Executive shall be deemed to have resigned from all positions that the Executive holds as an officer or member of the 
Board (or a committee thereof) of the Company or any of its affiliates.

6. Cooperation. The parties agree that certain matters in which the Executive will be involved during the Employment 
Term may necessitate the Executive's cooperation in the future. Accordingly, following the termination of the Executive's 
employment for any reason, to the extent reasonably requested by the Board, the Executive shall cooperate with the Company in 
connection with matters arising out of the Executive's service to the Company; provided that, the Company shall make reasonable 
efforts to minimize disruption of the Executive's other activities. The Company shall reimburse the Executive for reasonable 
expenses incurred in connection with such cooperation. 

7. Confidential Information. The Executive understands and acknowledges that during the Employment Term, the 
Executive will have access to and learn about Confidential Information, as defined below.

7.1 Confidential Information Defined.  

(a) Definition.

For purposes of this Agreement, "Confidential Information" includes, but is not limited to, all 
information not generally known to the public, in spoken, printed, electronic, or any other form or medium, of the 
Company or its businesses, or of any other person or entity that has entrusted information to the Company in 
confidence. 

The Executive understands that the above list is not exhaustive, and that Confidential Information 
also includes other information that is marked or otherwise identified as confidential or proprietary, or that would 
otherwise appear to a reasonable person to be confidential or proprietary in the context and circumstances in which 
the information is known or used. 

 



 

The Executive understands and agrees that Confidential Information includes information 
developed by Executive in the course of employment by the Company as if the Company furnished the same 
Confidential Information to the Executive in the first instance. Confidential Information shall not include information 
that is generally available to and known by the public at the time of disclosure to the Executive; provided that, such 
disclosure is through no direct or indirect fault of the Executive or person(s) acting on the Executive's behalf.

(b) Company Creation and Use of Confidential Information.

The Executive understands and acknowledges that the Company has invested, and continues to 
invest, substantial time, money, and specialized knowledge into developing its resources, creating a customer base, 
generating customer and potential customer lists, training its employees, and improving its offerings in the field of 
Pharmaceutical. The Executive understands and acknowledges that as a result of these efforts, the Company has
created, and continues to use and create Confidential Information. This Confidential Information provides the 
Company with a competitive advantage over others in the marketplace. 

(c) Disclosure and Use Restrictions.

The Executive agrees and covenants: (i) to treat all Confidential Information as strictly confidential; 
(ii) not to directly or indirectly disclose, publish, communicate, or make available Confidential Information, or allow 
it to be disclosed, published, communicated, or made available, in whole or part, to any entity or person whatsoever 
(including other employees of the Company) not having a need to know and authority to know and use the 
Confidential Information in connection with the business of the Company and, in any event, not to anyone outside of 
the direct employ of the Company except as required in the performance of the Executive's authorized employment 
duties to the Company or with the prior consent of CEO acting on behalf of the Company in each instance (and then,
such disclosure shall be made only within the limits and to the extent of such duties or consent); and (iii) not to 
access or use any Confidential Information, and not to copy any documents, records, files, media, or other resources 
containing any Confidential Information, or remove any such documents, records, files, media, or other resources 
from the premises or control of the Company, except as required in the performance of the Executive's authorized 
employment duties to the Company or with the prior consent of CEO acting on behalf of the Company in each 
instance (and then, such disclosure shall be made only within the limits and to the extent of such duties or consent).

(d) Permitted disclosures. Nothing herein shall be construed to prevent disclosure of Confidential 
Information as may be required by applicable law or regulation, or pursuant to the valid order of a court of competent 
jurisdiction or an authorized government agency, provided that the disclosure does not exceed the extent of disclosure 
required by such law, regulation, or order. The Executive shall promptly provide written notice of any such order to 
CEO.

 



 

(e) Permitted Communications. Nothing herein prohibits or restricts the Executive (or the Executive's 
attorney) from initiating communications directly with, responding to an inquiry from, or providing testimony before 
the Securities and Exchange Commission (SEC), the Financial Industry Regulatory Authority (FINRA), any other 
self-regulatory organization, or any other federal or state regulatory authority [regarding a possible securities law 
violation].

(f) Notice of Immunity Under the Economic Espionage Act of 1996, as amended by the Defend Trade 
Secrets Act of 2016 ("DTSA"). Notwithstanding any other provision of this Agreement:

(i) The Executive will not be held criminally or civilly liable under any federal or state trade 
secret law for any disclosure of a trade secret that:

(A)  is made (1) in confidence to a federal, state, or local government official, either 
directly or indirectly, or to an attorney; and (2) solely for the purpose of reporting or investigating a 
suspected violation of law; or 

(B) is made in a complaint or other document filed under seal in a lawsuit or other 
proceeding.

(ii) If the Executive files a lawsuit for retaliation by the Company for reporting a suspected 
violation of law, the Executive may disclose the Company's trade secrets to the Executive's attorney and use 
the trade secret information in the court proceeding if the Executive:

(A)  files any document containing trade secrets under seal; and

(B) does not disclose trade secrets, except pursuant to court order.

The Executive understands and acknowledges that his obligations under this Agreement with regard 
to any particular Confidential Information shall commence immediately upon the Executive first having access to 
such Confidential Information (whether before or after he begins employment by the Company) and shall continue 
during and after his employment by the Company until such time as such Confidential Information has become 
public knowledge other than as a result of the Executive's breach of this Agreement or breach by those acting in 
concert with the Executive or on the Executive's behalf.

8. Restrictive Covenants.

8.1 Acknowledgement. The Executive understands that the nature of the Executive's position gives the Executive 
access to and knowledge of Confidential Information and places the Executive in a position of trust and confidence with the 
Company. The Executive 

 



 

understands and acknowledges that the intellectual or artistic services the Executive provides to the Company are unique, 
special, or extraordinary.

The Executive further understands and acknowledges that the Company 's ability to reserve these for the 
exclusive knowledge and use of the Company is of great competitive importance and commercial value to the Company, 
and that improper use or disclosure by the Executive is likely to result in unfair or unlawful competitive activity.

8.2 Non-Competition. Because of the Company 's legitimate business interest as described herein and the good 
and valuable consideration offered to the Executive, during the Employment Term and for the following two years, to run 
consecutively, beginning on the last day of the Executive's employment with the Company, the Executive agrees and 
covenants not to engage in Prohibited Activity within the in any county, city or part thereof in the United States and/or any 
foreign country in a business which competes directly or indirectly (as determined by the CEO) with the Company’s 
business in such county, city or part thereof.

For purposes of this Section 8, "Prohibited Activity" is activity in which the Executive contributes the 
Executive's knowledge, directly or indirectly, in whole or in part, as an employee, employer, owner, operator, manager, 
advisor, consultant, agent, employee, partner, director, stockholder, officer, volunteer, intern, or any other similar capacity to 
an entity engaged in the same or similar business as the Company, including those engaged in the business of 
Pharmaceutical. Prohibited Activity also includes activity that may require or inevitably requires disclosure of trade secrets, 
proprietary information or Confidential Information.

Nothing herein shall prohibit the Executive from purchasing or owning less than five percent (5%) of the 
publicly traded securities of any corporation, provided that such ownership represents a passive investment and that the 
Executive is not a controlling person of, or a member of a group that controls, such corporation.

This Section 8 does not, in any way, restrict or impede the Executive from exercising protected rights to the 
extent that such rights cannot be waived by agreement or from complying with any applicable law or regulation or a valid 
order of a court of competent jurisdiction or an authorized government agency, provided that such compliance does not 
exceed that required by the law, regulation, or order. The Executive shall promptly provide written notice of any such order 
to CEO.

8.3 Non-Solicitation of Employees. The Executive agrees and covenants not to directly or indirectly solicit, hire, 
recruit, attempt to hire or recruit, or induce the termination of employment of any employee of the Company, or attempt to 
do so, for 12 months, to run consecutively, beginning on the last day of the Executive's employment with the Company.

9. Non-Disparagement. The Executive agrees and covenants that the Executive will not at any time make, publish or 
communicate to any person or entity or in any public forum any defamatory or disparaging remarks, comments, or statements 
concerning the Company or its businesses, or any of its employees, officers. 

 



 

This Section 9 does not, in any way, restrict or impede the Executive from exercising protected rights to the extent 
that such rights cannot be waived by agreement or from complying with any applicable law or regulation or a valid order of a 
court of competent jurisdiction or an authorized government agency, provided that such compliance does not exceed that required 
by the law, regulation, or order. The Executive shall promptly provide written notice of any such order to CEO.

The Company agrees and covenants that it shall direct its officers and directors to refrain from making any 
defamatory or disparaging remarks, comments, or statements concerning the Executive to any third parties.

10. Acknowledgement. The Executive acknowledges and agrees that the services to be rendered by the Executive to the 
Company are of a special and unique character; that the Executive will obtain knowledge and skill relevant to the Company's 
industry, methods of doing business and marketing strategies by virtue of the Executive's employment; and that the restrictive 
covenants and other terms and conditions of this Agreement are reasonable and reasonably necessary to protect the legitimate 
business interest of the Company. 

The Executive further acknowledges that the benefits provided to the Executive under this Agreement, including the 
amount of the Executive's compensation reflects, in part, the Executive's obligations and the Company's rights under Section 7, 
Section 8, and Section 9 of this Agreement; that the Executive has no expectation of any additional compensation, royalties or 
other payment of any kind not otherwise referenced herein in connection herewith; and that the Executive will not suffer undue 
hardship by reason of full compliance with the terms and conditions of Section 7, Section 8, and Section 9 of this Agreement or 
the Company's enforcement thereof.

11. Remedies. In the event of a breach or threatened breach by the Executive of Section 7, Section 8, or Section 9 of this 
Agreement, the Executive hereby consents and agrees that the Company shall be entitled to seek, in addition to other available 
remedies, a temporary or permanent injunction or other equitable relief against such breach or threatened breach from any court 
of competent jurisdiction, and that money damages would not afford an adequate remedy, without the necessity of showing any 
actual damages. The aforementioned equitable relief shall be in addition to, not in lieu of, legal remedies, monetary damages, or 
other available forms of relief.

12. Arbitration. Any dispute, controversy, or claim arising out of or related to this Agreement or any breach of this 
Agreement or the Executive's employment, whether the claim arises in contract, tort, or statute, shall be submitted to and decided 
by binding arbitration. Arbitration shall be administered exclusively by American Arbitration Association and shall be conducted 
consistent with the rules, regulations, and requirements thereof as well as any requirements imposed by state law. Any arbitral 
award determination shall be final and binding upon the parties.

13. Proprietary Rights.

13.1 Work Product. The Executive acknowledges and agrees that all right, title, and interest in and to all writings, 
works of authorship, technology, inventions, discoveries, 

 



 

processes, techniques, methods, ideas, concepts, research, proposals, materials, and all other work product of any nature 
whatsoever, that are created, prepared, produced, authored, edited, amended, conceived, or reduced to practice by the 
Executive individually or jointly with others during the Employment Term and relate in any way to the business or 
contemplated business, products, activities, research, or development of the Company or result from any work performed by 
the Executive for the Company (in each case, regardless of when or where prepared or whose equipment or other resources 
is used in preparing the same), all rights and claims related to the foregoing, and all printed, physical and electronic copies, 
and other tangible embodiments thereof (collectively, "Work Product"), as well as any and all rights in and to US and 
foreign (a) patents, patent disclosures and inventions (whether patentable or not), (b) trademarks, service marks, trade dress, 
trade names, logos, corporate names, and domain names, and other similar designations of source or origin, together with 
the goodwill symbolized by any of the foregoing, (c) copyrights and copyrightable works (including computer programs), 
and rights in data and databases, (d) trade secrets, know-how, and other confidential information, and (e) all other 
intellectual property rights, in each case whether registered or unregistered and including all registrations and applications 
for, and renewals and extensions of, such rights, all improvements thereto and all similar or equivalent rights or forms of 
protection in any part of the world (collectively, "Intellectual Property Rights"), shall be the sole and exclusive property of 
the Company.

For purposes of this Agreement, Work Product includes, but is not limited to, Company information.

13.2 Work Made for Hire; Assignment. The Executive acknowledges that, by reason of being employed by the 
Company at the relevant times, to the extent permitted by law, all of the Work Product consisting of copyrightable subject 
matter is "work made for hire" as defined in 17 U.S.C. § 101 and such copyrights are therefore owned by the Company. To 
the extent that the foregoing does not apply, the Executive hereby irrevocably assigns to the Company, for no additional 
consideration, the Executive's entire right, title, and interest in and to all Work Product and Intellectual Property Rights 
therein, including the right to sue, counterclaim, and recover for all past, present, and future infringement, misappropriation, 
or dilution thereof, and all rights corresponding thereto throughout the world. Nothing contained in this Agreement shall be 
construed to reduce or limit the Company's rights, title, or interest in any Work Product or Intellectual Property Rights so as 
to be less in any respect than that the Company would have had in the absence of this Agreement. 

13.3 Further Assurances; Power of Attorney. During and after the Employment Term, the Executive agrees to 
reasonably cooperate with the Company to (a) apply for, obtain, perfect, and transfer to the Company the Work Product as 
well as any and all Intellectual Property Rights in the Work Product in any jurisdiction in the world; and (b) maintain, 
protect and enforce the same, including, without limitation, giving testimony and executing and delivering to the Company 
any and all applications, oaths, declarations, affidavits, waivers, assignments, and other documents and instruments as shall 
be requested by the Company. The Executive hereby irrevocably grants the Company power of attorney to execute and 
deliver any such documents on the Executive's behalf in his name and to do all other lawfully permitted acts to transfer the 
Work Product to the Company and further the transfer, prosecution, issuance, and maintenance of all Intellectual Property 
Rights therein, to the full 

 



 

extent permitted by law, if the Executive does not promptly cooperate with the Company's request (without limiting the 
rights the Company shall have in such circumstances by operation of law). The power of attorney is coupled with an interest 
and shall not be affected by the Executive's subsequent incapacity.

13.4 No License. The Executive understands that this Agreement does not, and shall not be construed to, grant the 
Executive any license or right of any nature with respect to any Work Product or Intellectual Property Rights or any 
Confidential Information, materials, software, or other tools made available to the Executive by the Company.

14. Security.

14.1 Security and Access. The Executive agrees and covenants (a) to comply with all Company security policies 
and procedures as in force from time to time ("Facilities and Information Technology Resources"); (b) not to access or 
use any Facilities and Information Technology Resources except as authorized by the Company; and (iii) not to access or 
use any Facilities and Information Technology Resources in any manner after the termination of the Executive's 
employment by the Company, whether termination is voluntary or involuntary. The Executive agrees to notify the Company 
promptly in the event the Executive learns of any violation of the foregoing by others, or of any other misappropriation or 
unauthorized access, use, reproduction, or reverse engineering of, or tampering with any Facilities and Information 
Technology Resources or other Company property or materials by others. 

14.2 Exit Obligations. Upon (a) voluntary or involuntary termination of the Executive's employment or (b) the 
Company's request at any time during the Executive's employment, the Executive shall (i) provide or return to the Company 
any and all Company property, including keys, key cards, access cards, identification cards, security devices, employer 
credit cards, network access devices, computers, cell phones, smartphones, PDAs, pagers, fax machines, equipment, 
speakers, webcams, manuals, reports, files, books, compilations, work product, email messages, recordings, tapes, disks, 
thumb drives or other removable information storage devices, hard drives, negatives, and data and all Company documents 
and materials belonging to the Company and stored in any fashion, including but not limited to those that constitute or 
contain any Confidential Information or Work Product, that are in the possession or control of the Executive, whether they 
were provided to the Executive by the Company or any of its business associates or created by the Executive in connection 
with the Executive's employment by the Company; and (ii) delete or destroy all copies of any such documents and materials 
not returned to the Company that remain in the Executive's possession or control, including those stored on any non- 
Company devices, networks, storage locations, and media in the Executive's possession or control.

15. Publicity. The Executive hereby irrevocably consents to any and all uses and displays, by the Company and its agents, 
representatives and licensees, of the Executive's name, voice, likeness, image, appearance, and biographical information in, on or 
in connection with any pictures, photographs, audio and video recordings, digital images, websites, television programs and 
advertising, other advertising and publicity, sales and marketing brochures, books, magazines, other publications, CDs, DVDs, 
tapes, and all other printed and electronic forms and media 

 



 

throughout the world, at any time during or after the Employment Term, for all legitimate commercial and business purposes of
the Company ("Permitted Uses") without further consent from or royalty, payment, or other compensation to the Executive. The
Executive hereby forever waives and releases the Company and its directors, officers, employees, and agents from any and all 
claims, actions, damages, losses, costs, expenses, and liability of any kind, arising under any legal or equitable theory whatsoever 
at any time during or after the Employment Term, arising directly or indirectly from the Company's and its agents', 
representatives', and licensees' exercise of their rights in connection with any Permitted Uses.

16. Governing Law: Jurisdiction and Venue. This Agreement, for all purposes, shall be construed in accordance with the 
laws of California without regard to conflicts of law principles. Any action or proceeding by either of the parties to enforce this 
Agreement shall be brought only in a state or federal court located in the state of California, county of San Diego. The parties 
hereby irrevocably submit to the exclusive jurisdiction of such courts and waive the defense of inconvenient forum to the 
maintenance of any such action or proceeding in such venue.

17. Entire Agreement. Unless specifically provided herein, this Agreement contains all of the understandings and 
representations between the Executive and the Company pertaining to the subject matter hereof and supersedes all prior and 
contemporaneous understandings, agreements, representations, and warranties, both written and oral, with respect to such subject 
matter. The parties mutually agree that the Agreement can be specifically enforced in court and can be cited as evidence in legal 
proceedings alleging breach of the Agreement. 

18. Modification and Waiver. No provision of this Agreement may be amended or modified unless such amendment or 
modification is agreed to in writing and signed by the Executive and by CEO of the Company. No waiver by either of the parties 
of any breach by the other party hereto of any condition or provision of this Agreement to be performed by the other party hereto 
shall be deemed a waiver of any similar or dissimilar provision or condition at the same or any prior or subsequent time, nor shall 
the failure of or delay by either of the parties in exercising any right, power, or privilege hereunder operate as a waiver thereof to 
preclude any other or further exercise thereof or the exercise of any other such right, power, or privilege.

19. Severability. Should any provision of this Agreement be held by a court of competent jurisdiction to be enforceable 
only if modified, or if any portion of this Agreement shall be held as unenforceable and thus stricken, such holding shall not 
affect the validity of the remainder of this Agreement, the balance of which shall continue to be binding upon the parties with any 
such modification to become a part hereof and treated as though originally set forth in this Agreement. 

The parties further agree that any such court is expressly authorized to modify any such unenforceable provision of 
this Agreement in lieu of severing such unenforceable provision from this Agreement in its entirety, whether by rewriting the 
offending provision, deleting any or all of the offending provision, adding additional language to this Agreement, or by making 
such other modifications as it deems warranted to carry out the intent and agreement of the parties as embodied herein to the 
maximum extent permitted by law. 

The parties expressly agree that this Agreement as so modified by the court shall be binding upon and enforceable 
against each of them. In any event, should one or more of the provisions of this Agreement be held to be invalid, illegal, or 
unenforceable in any respect, such 

 



 

invalidity, illegality, or unenforceability shall not affect any other provisions hereof, and if such provision or provisions are not 
modified as provided above, this Agreement shall be construed as if such invalid, illegal, or unenforceable provisions had not 
been set forth herein.

20. Captions. Captions and headings of the sections and paragraphs of this Agreement are intended solely for convenience 
and no provision of this Agreement is to be construed by reference to the caption or heading of any section or paragraph.

21. Counterparts. This Agreement may be executed in separate counterparts, each of which shall be deemed an original, 
but all of which taken together shall constitute one and the same instrument.

22. Tolling. Should the Executive violate any of the terms of the restrictive covenant obligations articulated herein, the 
obligation at issue will run from the first date on which the Executive ceases to be in violation of such obligation.

23. Section 409A.

23.1 General Compliance. This Agreement is intended to comply with Section 409A or an exemption thereunder 
and shall be construed and administered in accordance with Section 409A. Notwithstanding any other provision of this 
Agreement, payments provided under this Agreement may only be made upon an event and in a manner that complies with 
Section 409A or an applicable exemption. Any payments under this Agreement that may be excluded from Section 409A 
either as separation pay due to an involuntary separation from service or as a short-term deferral shall be excluded from 
Section 409A to the maximum extent possible. For purposes of Section 409A, each installment payment provided under this 
Agreement shall be treated as a separate payment. Any payments to be made under this Agreement upon a termination of
employment shall only be made upon a "separation from service" under Section 409A. Notwithstanding the foregoing, the 
Company makes no representations that the payments and benefits provided under this Agreement comply with Section 
409A, and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest, or other expenses 
that may be incurred by the Executive on account of non-compliance with Section 409A.

23.2 Specified Employees. Notwithstanding any other provision of this Agreement, if any payment or benefit 
provided to the Executive in connection with the Executive's termination of employment is determined to constitute 
"nonqualified deferred compensation" within the meaning of Section 409A and the Executive is determined to be a 
"specified employee" as defined in Section 409A(a)(2)(b)(i), then such payment or benefit shall not be paid until the first 
payroll date following the six-month anniversary of the Termination Date or, if earlier, on the Executive's death (the 
"Specified Employee Payment Date"). The aggregate of any payments that would otherwise have been paid before the 
Specified Employee Payment Date and interest on such amounts calculated based on the applicable federal rate published by 
the Internal Revenue Service for the month in which the Executive's separation from service occurs shall be paid to the 
Executive in a lump sum on the Specified Employee Payment Date and thereafter, any remaining payments shall be paid 
without delay in accordance with their original schedule.

 



 

23.3 Reimbursements. To the extent required by Section 409A, each reimbursement or in-kind benefit provided 
under this Agreement shall be provided in accordance with the following:

(a) the amount of expenses eligible for reimbursement, or in-kind benefits provided, during each 
calendar year cannot affect the expenses eligible for reimbursement, or in-kind benefits to be provided, in any other 
calendar year;

(b) any reimbursement of an eligible expense shall be paid to the Executive on or before the last day of 
the calendar year following the calendar year in which the expense was incurred; and

(c) any right to reimbursements or in-kind benefits under this Agreement shall not be subject to 
liquidation or exchange for another benefit.

23.4 Tax Gross-ups. Any tax gross-up payments provided under this Agreement shall be paid to the Executive on or 
before December 31 of the calendar year immediately following the calendar year in which the Executive remits the related 
taxes.

24. Notification to Subsequent Employer. When the Executive's employment with the Company terminates, the Executive 
agrees to notify any subsequent employer of the restrictive covenants’ sections contained in this Agreement. The Executive will 
also deliver a copy of such notice to the Company before the Executive commences employment with any subsequent employer. 
In addition, the Executive authorizes the Company to provide a copy of the restrictive covenants’ sections of this Agreement to 
third parties, including but not limited to, the Executive's subsequent, anticipated, or possible future employer.

25. Successors and Assigns. This Agreement is personal to the Executive and shall not be assigned by the Executive. Any 
purported assignment by the Executive shall be null and void from the initial date of the purported assignment. The Company 
may assign this Agreement to any successor or assign (whether direct or indirect, by purchase, merger, consolidation, or 
otherwise) to all or substantially all of the business or assets of the Company. This Agreement shall inure to the benefit of the 
Company and permitted successors and assigns.

26. Notice. Notices and all other communications provided for in this Agreement shall be in writing and shall be delivered 
personally or sent by registered or certified mail, return receipt requested, or by overnight carrier to the parties at the addresses 
set forth below (or such other addresses as specified by the parties by like notice):

If to the Company:

Crinetics Pharmaceuticals, Inc
10222 Barnes Canyon Rd.  Ste 200
San Diego, CA 92121
Attn: Garlan Adams, General Counsel

 

 



 

If to the Executive:

Dana Pizzuti
10222 Barnes Canyon Rd.  Ste 200
San Diego, CA 92121
 

27. Representations of the Executive. The Executive represents and warrants to the Company that:

(a) The Executive's acceptance of employment with the Company and the performance of duties 
hereunder will not conflict with or result in a violation of, a breach of, or a default under any contract, agreement, or 
understanding to which the Executive is a party or is otherwise bound.

(b) The Executive's acceptance of employment with the Company and the performance of duties 
hereunder will not violate any non-solicitation, non-competition, or other similar covenant or agreement of a prior 
employer.

28. Withholding. The Company shall have the right to withhold from any amount payable hereunder any Federal, state, 
and local taxes in order for the Company to satisfy any withholding tax obligation it may have under any applicable law or 
regulation.

29. Survival. Upon the expiration or other termination of this Agreement, the respective rights and obligations of the 
parties hereto shall survive such expiration or other termination to the extent necessary to carry out the intentions of the parties 
under this Agreement.

30. Acknowledgement of Full Understanding. THE EXECUTIVE ACKNOWLEDGES AND AGREES THAT THE 
EXECUTIVE HAS FULLY READ, UNDERSTANDS AND VOLUNTARILY ENTERS INTO THIS AGREEMENT. THE 
EXECUTIVE ACKNOWLEDGES AND AGREES THAT THE EXECUTIVE HAS HAD AN OPPORTUNITY TO ASK 
QUESTIONS AND CONSULT WITH AN ATTORNEY OF THE EXECUTIVE'S CHOICE BEFORE SIGNING THIS 
AGREEMENT. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
  CRINETICS PHARMACEUTICALS, INC
   

By /s/ R. Scott Struthers
Name: R. Scott Struthers
Title: Chief Executive Officer

  EXECUTIVE
  Signature: /s/ Dana Pizzuti   

Print Name: Dana Pizzuti, MD
 

 



Exhibit 10.3
 

AMENDMENT TO THE
CRINETICS PHARMACEUTICALS, INC. 2021 EMPLOYMENT INDUCEMENT INCENTIVE AWARD PLAN

 
THIS AMENDMENT TO THE CRINETICS PHARMACEUTICALS, INC. 2021 EMPLOYMENT INDUCEMENT INCENTIVE 

AWARD PLAN (this “Amendment”), effective as of September 9, 2022, is made and adopted by Crinetics Pharmaceuticals, Inc., a Delaware 
corporation (the “Company”).  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Plan 
(as defined below).

RECITALS

WHEREAS, the Company maintains the Crinetics Pharmaceuticals, Inc. 2021 Employment Inducement Incentive Award Plan (as 
amended from time to time, the “Plan”); 

WHEREAS, pursuant to Section 10.4 of the Plan, the Plan may be amended by the Administrator of the Plan at any time;

WHEREAS, the Compensation Committee of the Company’s Board of Directors (the “Board”) is the Administrator of the Plan;

 WHEREAS, pursuant to Section 3.1 of the Plan, the Board may re-vest administrative authority over the Plan to itself at any time;

WHEREAS, the Board has re-vested itself administrative authority over the Plan solely with respect to and for purposes of 
approving this Amendment and, pursuant to such authority, adopted and approved this Amendment.

NOW, THEREFORE, in consideration of the foregoing, the Company hereby amends the Plan as follows:

1. Section 11.28 of the Plan is hereby amended and restated in its entirety to read as follows:

“11.28	 ‘Overall Share Limit’ means 3,000,000 Shares.”

2. This Amendment shall be and is hereby incorporated in and forms a part of the Plan.  

3. Except as expressly provided herein, all other terms and provisions of the Plan shall remain unchanged and in full force 
and effect.  

 



	 IN WITNESS WHEREOF, I hereby certify that this Amendment was duly adopted by the Board of Directors of Crinetics  
Pharmaceuticals, Inc. on September 9, 2022.
 
 
Crinetics Pharmaceuticals, Inc.	 	 	
 
By: /s/ Garlan Adams   
Garlan Adams
General Counsel
 
Date: September 11, 2022	 	 	 	
 

 



 
Exhibit 31.1 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, R. Scott Struthers, Ph.D., certify that: 
  
   1. I have reviewed this quarterly report on Form 10-Q of Crinetics Pharmaceuticals, Inc.; 
  

  
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 

the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report; 

  

   3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

  

  
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 

in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 
15d-15(f)) for the registrant and have: 

  

  
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known 
to us by others within those entities, particularly during the period in which this report is being prepared; 

  

  
(b) Designed such internal controls over financial reporting, or caused such internal control over financial reporting to be designed 

under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles;

  

  
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 

about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

  

  
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and 

  

  
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 

reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent 
functions): 

  

  
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which 

are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; 
and 

  

   (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting. 

  
         
Date: November 14, 2022  

 
   

 
/s/ R. Scott Struthers, Ph.D.

   
 

   
 

R. Scott Struthers, Ph.D.

   
 

   
 

President and Chief Executive Officer

 
 



 
Exhibit 31.2 

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, Marc J.S. Wilson, certify that: 
  
   1. I have reviewed this quarterly report on Form 10-Q of Crinetics Pharmaceuticals, Inc.; 
  

  
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 

the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered 
by this report; 

  

   3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

  

  
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 

in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 
15d-15(f)) for the registrant and have: 

  

  
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known 
to us by others within those entities, particularly during the period in which this report is being prepared; 

  

  
(b) Designed such internal controls over financial reporting, or caused such internal control over financial reporting to be designed 

under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles;

  

  
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 

about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

  

  
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and 

  

  
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 

reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent 
functions): 

  

  
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which 

are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; 
and 

  

   (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting. 

  
         
Date: November 14, 2022  

 
   

 
/s/ Marc J.S. Wilson

   
 

   
 

Marc J.S. Wilson

   
 

   
 

Chief Financial Officer

 
 



Exhibit 32.1 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER 

Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Crinetics Pharmaceuticals, 
Inc. (the “Company”) hereby certifies, to his knowledge, that: 

(i) the accompanying Quarterly Report on Form 10-Q of the Company for the fiscal quarter ended September 30, 2022 (the “Report”) fully complies 
with the requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and 

(ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company. 
  

 
/s/ R. Scott Struthers, Ph.D.
R. Scott Struthers, Ph.D.
President and Chief Executive Officer

Date: November 14, 2022 

CERTIFICATION OF CHIEF FINANCIAL OFFICER 

Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Crinetics Pharmaceuticals, 
Inc. (the “Company”) hereby certifies, to his knowledge, that: 

(i) the accompanying Quarterly Report on Form 10-Q of the Company for the fiscal quarter ended September 30, 2022 (the “Report”) fully complies 
with the requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and 

(ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company. 
  

 
/s/ Marc J.S. Wilson
Marc J.S. Wilson
Chief Financial Officer

Date: November 14, 2022




