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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), regarding the future financial performance, business prospects and growth of Summit
Therapeutics Inc., that involve substantial risks and uncertainties. All statements contained in this Quarterly Report on Form 10-Q, other than statements of historical fact, including statements
regarding our strategy, future operations, future financial position, future revenues, projected costs, prospects, plans and objectives of management, are forward-looking statements. The words
“anticipate,” “believe,” “estimate,” “expect,” “intend,” “may,” “plan,” “predict,” “project,” “target,” “potential,” “will,” “would,” “could,” “should,” “continue,” and similar expressions are intended
to identify forward-looking statements, although not all forward-looking statements contain these identifying words. The forward-looking statements in this Quarterly Report on Form 10-Q include,
among other things, statements about:

+ the ability to develop a successful product candidate under the License Agreement (as defined below);

»  our ability to raise sufficient additional funds to make payments under the License Agreement, and fund ongoing operations and capital needs;

+ the timing of and the ability to effectively execute clinical development of ivonescimab;

» the timing, costs, conduct and outcomes of clinical trials for any product candidates, including ivonescimab;

»  our plans with respect to possible future collaborations and partnering arrangements;

+ the potential benefits of possible future acquisitions or investments in other businesses, products or technologies;

*  our plans to pursue research and development of other future product candidates;

*  our estimates regarding the potential market opportunity and patient population for commercializing our product candidates, if approved for commercial use;

*  our sales, marketing and distribution capabilities and strategy;

*  our ability to establish and maintain arrangements with third parties, such as contract research organizations, contract manufacturing organizations, suppliers and distributors;

» the costs and timing of preparing, filing and prosecuting patent applications, maintaining and protecting our intellectual property rights and defending against any intellectual property-related
claims;

*  our estimates regarding expenses, future revenues, capital requirements and needs for additional financing;

+ the impact of government laws and regulations in the United States and in foreign countries;

» the timing and likelihood of regulatory filings and approvals for our product candidates;

*  whether regulatory authorities determine that additional trials or data are necessary in order to accept a new drug application for review and/or approval;

*  our competitive position;

»  our planned use of our existing cash, cash equivalents and short-term investments;

*  our ability to attract and retain key scientific or management personnel;

» the impact of public health epidemics, such as the novel coronavirus pandemic (“COVID-19”), natural disasters or geopolitical instability, the response to such events and the potential
effects of such events on our business, financial results, supply chain and market;

» the outcome of pending, threatened, and future legal proceedings;

*  our expectations regarding the anticipated timeline of our cash, cash equivalents and short-term investments, future financial performance and our ability to continue as a going concern;

*  estimates regarding stock-based compensation;

»  general economic conditions, including economic slowdowns or other adverse economic conditions, such as periods of increased or prolonged inflation; and

»  other risks and uncertainties, including those described under the heading “Risk Factors” included in our most recent Annual Report on Form 10-K for the year ended December 31, 2024,
filed with the U.S. Securities and Exchange Commission (“SEC”) on February 24, 2025 (the “Annual Report”).

We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue reliance on our forward-looking statements. Actual
results or events could differ materially from the plans, intentions and expectations disclosed in the forward-looking statements we make. We have included important factors in the cautionary
statements included in this Quarterly Report on Form 10-Q, particularly in the “Risk Factors” and "Management's Discussion and Analysis of Financial Condition and Results of Operations" sections
in this Quarterly Report on Form 10-Q, that we believe could cause actual results or events to differ materially from the forward-looking statements that we make. Our forward-looking statements do
not reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures or investments we may make.

You should read this Quarterly Report on Form 10-Q and the documents that we have filed as exhibits to this Quarterly Report on Form 10-Q completely and with the understanding that our actual
future results may be materially different from what we expect. We do not assume any obligation to update any forward-looking statements.



Item 1. Financial Statements.

Assets
Current assets:

Cash and cash equivalents

Restricted cash

Short-term investments

Prepaid expenses and other current assets
Total current assets

Non-current assets:
Property and equipment, net
Operating lease right-of-use assets
Goodwill
Other assets

Total assets

Liabilities and stockholders' equity
Current liabilities:
Accounts payable
Accrued liabilities
Accrued compensation
Operating lease liabilities, current portion
Other current liabilities
Total current liabilities

Non-current liabilities:

Operating lease liabilities, net of current portion

Other non-current liabilities
Total liabilities

Commitments and contingencies (Note 13)

Stockholders' equity:

PART I - FINANCIAL INFORMATION

Summit Therapeutics Inc.
Condensed Consolidated Balance Sheets
(in thousands, except share and per share data)
(Unaudited)

Preferred stock, $0.01 par value, 20,000,000 shares authorized; none issued and outstanding at June 30,

2025 and December 31, 2024, respectively

Common stock, $0.01 par value: 1,000,000,000 shares authorized; 742,806,672 and 737,626,004 shares
issued and outstanding at June 30, 2025 and December 31, 2024, respectively

Additional paid-in capital
Accumulated other comprehensive loss
Accumulated deficit

Total stockholders' equity

Total liabilities and stockholders' equity

June 30, 2025 December 31, 2024
$ 297,872 $ 104,862
319 325
— 307,487
11,049 11,076
309,240 423,750
690 254
5,552 7,144
2,039 1,864
6,516 2,548
$ 324,037 $ 435,560
$ 22982 §$ 4,636
26,148 19,554
6,592 11,977
3,118 3,765
1,485 1,797
60,325 41,729
2,435 3,453
1,838 1,630
64,598 46,812
7,428 7,376
2,097,957 1,598,230
(2,752) (2,285)
(1,843,194) (1,214,573)
259,439 388,748
$ 324,037 $ 435,560

The accompanying notes are an integral part of the unaudited condensed consolidated financial statements.



Operating expenses:
Research and development
Acquired in-process research and development
General and administrative

Total operating expenses

Other income, net

Interest expense

Net loss

Net loss per share:
Basic and diluted

Weighted average common shares outstanding:
Basic and diluted

Other comprehensive loss:
Foreign currency translation adjustments

Reclassification of unrealized loss on short-term investments to other expense, net

Unrealized loss on short-term investments

Comprehensive loss

The accompanying notes are an integral part of the unaudited condensed consolidated financial statements.

Summit Therapeutics Inc.
Condensed Consolidated Statements of Operations and Comprehensive Loss
(in thousands, except share and per share data)
(Unaudited)

Three Months Ended June 30,

Six Months Ended June 30,

2025 2024 2025 2024

$ 208,021 $ 30,798 259,286 61,671
= 15,007 - 15,007

360,416 13,812 376,002 25,328

568,437 59,617 635,288 102,006

2,729 2,334 6,667 4371
— (3,102) — (6,223)
$ (565,708)  $ (60,385)  $ (628,621) S (103,858)
$ 0.76) $ 0.09) $ (0.85) $ (0.15)
742,615,007 707,904,643 740,358,044 704,844,946

(189) 92 (334) 82

— 3 3

— (45) (133) (34)

$ (565,897)  $ (60335)  $ (629,088) S (103,807)




Balance at December 31, 2024

Issuance of common stock under stock purchase plans and exercise of stock
options and warrants

Stock-based compensation

Net other comprehensive loss

Net loss

Balance at March 31, 2025

Issuance of common stock upon exercise of stock options and warrants
Stock-based compensation

Net other comprehensive loss

Net loss

Balance at June 30, 2025

Balance at December 31, 2023

Issuance of common stock under stock purchase plans and exercise of stock
options

Stock-based compensation

Net other comprehensive loss

Net loss

Balance at March 31, 2024

Private placement of common stock

Issuance of common stock upon exercise of stock options and warrants
Stock-based compensation

Net other comprehensive loss

Net loss

Balance at June 30, 2024

The accompanying notes are an integral part of the unaudited condensed consolidated financial statements.

Summit Therapeutics Inc.

Condensed Consolidated Statements of Stockholders' Equity
(in thousands, except share data)

(Unaudited)

Common Stock

Accumulated Other

Comprehensive Loss Accumulated Deficit

Total Stockholders'
Equity

388,748

7,677
11,096
278)
(62,913)

344,330
2,222
478,784
(189)

(565,708)

259,439

Accumulated Other

Comprehensive Loss Accumulated Deficit

Total Stockholders'
Equity

77,692

485
9,507
o

(43 473)

44210
200,000
212
11,088
(50)
(60,385)

Shares Amount
737,626,004 ' $ 7,376
3,983,386 40
741,609,390 $ 7,416
1,197,282 12
742,806,672 $ 7,428

Common Stock

Shares Amount
701,660,053 $ 7,017
314,543 3
701,974,596 $ 7,020
22,222,222 222
123,383 1
724,320,201  § 7,243

195,075




Summit Therapeutics Inc.
Condensed Consolidated Statements of Cash Flows
(in thousands)

(Unaudited)
Six Months Ended June 30,
2025 2024
Cash flows from operating activities:
Net loss $ (628,621) $ (103,858)
Adjustments to reconcile net loss to net cash used in operating activities:
Amortization of discount on short-term investments (3,989) (2,007)
Unrealized foreign exchange gain (463) (115)
Depreciation 62 47
Stock-based compensation 489,880 20,595
Acquired in-process research and development expense — 15,007
Change in operating assets and liabilities:
Prepaid expenses and other current assets (81) 1,045
Other assets (3,672) 2,442
Accounts payable 18,287 667
Accrued liabilities 6,452 3,706
Other current liabilities (342) 92
Other non-current liabilities 52 46
Accrued compensation (5,407) (551)
Operating lease right-of-use assets and lease liabilities, net (70) (252)
Net cash used in operating activities (127,912) (63,136)
Cash flows from investing activities:
Purchases of property and equipment (422) (67)
Purchase of short-term investments — (362,995)
Maturities and sales of short-term investments 311,340 182,854
Net cash provided by (used in) investing activities 310,918 (180,208)
Cash flows from financing activities:
Proceeds from the issuance of common stock via private placements, net of offering costs — 200,000
Proceeds received related to the exercise of warrants 7,315 101
Proceeds received related to employee stock awards and purchase plans 2,584 596
Net cash provided by financing activities 9,899 200,697
Effect of exchange rate changes on cash 99 (24)
Increase (decrease) in cash, cash equivalents and restricted cash 193,004 (42,671)
Cash, cash equivalents and restricted cash at beginning of period 105,187 71,425
Cash, cash equivalents and restricted cash at end of period $ 298,191 $ 28,754
Reconciliation of cash, cash equivalents and restricted cash:
Cash and cash equivalents $ 297,872 $ 28,434
Restricted cash 319 320
Cash, cash equivalents, and restricted cash $ 298,191 $ 28,754
Supplemental Disclosure of Cash Flow Information:
Cash paid for interest on related party promissory notes $ — $ 1,501
Supplemental Disclosure of Non-Cash Investing and Financing Activities:
Upfront consideration to Akeso for Second Amendment (Note 4) $ = $ 15,007
Leased assets obtained in exchange for operating lease liabilities $ — $ 4,216
Unpaid amounts related to purchase of property, plant and equipment $ 72 $ —

The accompanying notes are an integral part of the unaudited condensed consolidated financial statements.



Summit Therapeutics Inc.
Notes to Unaudited Condensed Consolidated Financial Statements
(in thousands, except share and per share data)

1. Organization

Summit Therapeutics Inc. (“we”, “Summit” or the “Company”) is a biopharmaceutical company focused on the discovery, development, and commercialization of patient-, physician-, caregiver- and
societal-friendly medicinal therapies intended to improve quality of life, increase potential duration of life, and resolve serious unmet medical needs. The Company’s pipeline of product candidates is
designed with the goal to become the patient-friendly, new-era standard-of-care medicines, in the therapeutic area of oncology.

The Company’s current lead development candidate is ivonescimab, a novel, potential first-in-class bispecific antibody intending to combine the effects of immunotherapy via a blockade of PD-1
with the anti-angiogenesis effects of an anti-VEGF compound into a single molecule. On December 5, 2022, the Company entered into a Collaboration and License Agreement (the “License
Agreement”) with Akeso, Inc. and its affiliates (collectively, “Akeso”) pursuant to which the Company has in-licensed intellectual property related to ivonescimab, as further described in Note 4.
Through the License Agreement, the Company obtained the rights to develop and commercialize ivonescimab in the United States, Canada, Europe, and Japan. The License Agreement and
transaction closed in January 2023 following customary waiting periods. On June 3, 2024, the Company entered into an amendment to the License Agreement (the “Second Amendment”) with Akeso
to expand its territories covered under the License Agreement to also include the Latin America, Middle East and Africa regions (collectively, and as expanded, the “Licensed Territory”). The
Company’s operations are focused on the development of ivonescimab and other future activities, as the Company determines.

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States (“U.S. GAAP”) and
pursuant to the rules and regulations of the SEC. Accordingly, certain information and disclosures required by U.S. GAAP for complete consolidated financial statements are not included herein. All
intercompany accounts and transactions have been eliminated in consolidation. The interim financial data as of June 30, 2025 and for the three and six months ended June 30, 2025 are unaudited;
however, in the opinion of management, the interim data includes all adjustments, consisting of normal recurring adjustments, necessary for a fair statement of the results for the interim periods. The
condensed consolidated balance sheet presented as of December 31, 2024 has been derived from the consolidated audited financial statements as of that date. The results of the period are not
necessarily indicative of full year results or any other interim period. These unaudited interim condensed consolidated financial statements should be read in conjunction with the audited financial
statements and notes thereto of the Company which are included in the Company’s Annual Report. The financial results of the Company’s activities are reported in United States Dollars.

Certain reclassifications have been made to the prior years’ financial statements to conform to current year presentation.
Use of Estimates

The preparation of these unaudited condensed consolidated financial statements requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities at
the date of the unaudited condensed consolidated financial statements and the reported amounts of incomes and expenses during the reporting period. On an on-going basis, management evaluates its
estimates and judgments, including those related to accrued research and development expenses, stock-based compensation, other long-lived assets and income taxes. Management bases its estimates
and judgments on historical experience and on various other factors that are believed to be reasonable under the circumstances, the results of which form the basis for making judgments about the
carrying 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.

Liquidity and Capital Resources
During the three and six months ended June 30, 2025, the Company incurred a net loss of $565,708 and $628,621, respectively, and cash used in operating activities for the six months ended June 30,
2025 was $127,912. As of June 30, 2025, the Company had an accumulated deficit of $1,843,194 and cash and cash equivalents of $297,872. The Company expects to continue to generate operating

losses for the foreseeable future.

The Company’s cash and cash equivalents are not sufficient to fund the Company’s planned operations for a period of at least one year from the date these unaudited condensed consolidated financial
statements are issued.



Summit Therapeutics Inc.
Notes to Unaudited Condensed Consolidated Financial Statements
(in thousands, except share and per share data)

Until the Company can generate substantial revenue and achieve profitability, the Company will need to raise additional capital to fund its ongoing operations and capital needs. The Company
continues to evaluate options to further finance its operating cash needs for its product candidates through a combination of some, or all, of the following: equity and debt offerings, collaborations,
strategic alliances, grants and clinical trial support from government entities, philanthropic, non-government and not-for-profit organizations, and marketing, distribution or licensing arrangements.
There is no assurance, however, that additional financing will be available when needed or that management of the Company will be able to obtain financing on terms acceptable to the Company. If
the Company is unable to obtain funding when required in the future, the Company could be required to delay or reduce research and development programs, product portfolio expansion, or future
commercialization efforts, which could adversely affect its business prospects. These conditions raise substantial doubt about the Company’s ability to continue as a going concern.

The accompanying unaudited condensed consolidated financial statements have been prepared assuming the Company will continue as a going concern, which contemplates the realization of assets
and satisfaction of liabilities in the normal course of the business. The unaudited condensed consolidated financial statements do not include any adjustments relating to the recoverability and
classification of recorded asset amounts or the amounts and classifications of liabilities that might result from the outcome of this uncertainty.

2. Summary of Significant Accounting Policies and Recent Accounting Pronouncements
Significant Accounting Policies

There have been no significant changes to the Company’s significant accounting policies used in the preparation of these unaudited condensed consolidated financial statements for the six months
ended June 30, 2025 as compared with those discussed in Note 4 to the consolidated financial statements in the Company's Annual Report.

Recently Issued Accounting Pronouncements

In December 2023, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update “ASU” No. 2023-09, “Improvements to Income Tax Disclosures”, which requires
disclosure of disaggregated income taxes paid, prescribes standard categories for the components of the effective tax rate reconciliation, and modifies other income tax-related disclosures. ASU No.
2023-09 is effective for fiscal years beginning after December 15, 2024 and allows for adoption on a prospective basis, with a retrospective option. Early adoption is permitted. The Company adopted
ASU 2023-09 on January 1, 2025. The adoption of ASU-2023-09 did not have a material impact on the Company's unaudited condensed consolidated financial statements.

In November 2024, the FASB issued ASU 2024-03, Disaggregation of Income Statement Expenses (“ASU 2024-03”) which requires disclosures about specific types of expenses included in the
expense captions presented on the face of the income statement as well as disclosures. The guidance is to be applied prospectively, with the option for retrospective application and is effective for
public business entities for fiscal years beginning after December 15, 2026, and interim periods beginning after December 15, 2027. Early adoption is permitted. The Company is currently evaluating
the impact of the adoption of this standard on the Company’s consolidated financial statements and related disclosures.

On July 4, 2025, the One Big Beautiful Bill Act (‘OBBBA”) was enacted in the U.S. The OBBBA includes significant provisions, such as the permanent extension of certain expiring provisions of
the Tax Cuts and Jobs Act, modifications to the international tax framework and the restoration of favorable tax treatment for certain business provisions. The legislation has multiple effective dates,
with certain provisions effective in 2025 and others implemented through 2027. The Company is currently evaluating the impact of the OBBBA on the Company’s consolidated financial statements
and related disclosures.

Other recent authoritative guidance issued by the FASB (including technical corrections to the FASB ASC), the American Institute of Certified Public Accountants, and the SEC did not or are not
expected to have a material impact on the Company’s consolidated financial statements and related disclosures.



Summit Therapeutics Inc.
Notes to Unaudited Condensed Consolidated Financial Statements
(in thousands, except share and per share data)

3. Segment Reporting

The Company’s chief operating decision makers (the “CODM function”), which are the Company's Co-Chief Executive Officers, Mr. Duggan and Dr. Zanganeh, and Chief Operating Officer and
Chief Financial Officer, Mr. Soni, utilize consolidated net loss that is reported on the unaudited condensed consolidated statement of operations and comprehensive loss to make decisions about
allocating resources and assessing performance for the entire Company. The CODM function approves key operating and strategic decisions, including key decisions in clinical development and
clinical operating activities, entering into significant contracts, such as revenue contracts and collaboration agreements and approves the Company’s consolidated operating budget. The CODM
function views the Company's operations and manages its business on a consolidated basis and as a single reportable operating segment. The CODM function is regularly provided with the following
significant segment expenses:

Three Months Ended June 30, Six Months Ended June 30,

2025 2024 2025 2024
Oncology clinical trial related costs $ 67,824 $ 19,955 § 104,187  $ 41,852
Acquired in-process research and development — 15,007 — 15,007
Compensation related costs, excluding stock-based compensation 16,800 10,852 32,654 19,911
Stock-based compensation 478,784 11,088 489,880 20,595
Other expenses 5,029 2,715 8,567 4,641
Total segment expenses 568,437 59,617 635,288 102,006
Other income, net 2,729 2,334 6,667 4371
Interest expense — (3,102) — (6,223)
Net loss $ (565,708) $ (60,385) $ (628,621) $ (103,858)

(M Other expenses include general and administrative expenses excluding compensation and stock-based compensation.

As of June 30, 2025 and December 31, 2024, substantially all of the Company’s long-lived assets are located in the United States.



Summit Therapeutics Inc.
Notes to Unaudited Condensed Consolidated Financial Statements
(in thousands, except share and per share data)

4. AKkeso License and Collaboration Agreement

On December 5, 2022, the Company entered into the License Agreement with Akeso pursuant to which the Company is in-licensing its breakthrough bispecific antibody, ivonescimab. The License
Agreement and transaction closed in January 2023 following customary waiting periods.

Ivonescimab, known as AK112 in China and Australia, and also as SMT112 in the United States, Canada, Europe, and Japan, is a novel, potential first-in-class bispecific antibody intending to
combine the effect of immunotherapy via a blockade of PD-1 with the anti-angiogenesis effects of an anti-VEGF into a single molecule. Ivonescimab was engineered to bring two well established
oncology targeted mechanisms together. Ivonescimab is currently in clinical development and, pursuant to the terms of the License Agreement, Summit will design and conduct the clinical trial
activities to support regulatory filings in the Licensed Territory that Summit will submit.

Pursuant to the terms of the License Agreement, Summit will have final decision-making authority with respect to clinical development strategy and execution in the Licensed Territory. For co-joined
studies in which both Summit and Akeso participate, mutual agreement is required for material decisions; Summit retains the exclusive decision making with respect to participating in, and
continuing its participation in, co-joined studies. Pursuant to the terms of the License Agreement, Summit will have final decision-making authority with respect to commercial strategy, pricing and
reimbursement and other commercialization matters in the Licensed Territory. In connection with the License Agreement, the Company agreed to purchase a certain portion of drug substance and/or
drug product for clinical and commercial supply and to enter into a supply agreement with Akeso. Summit is not assuming any liabilities (including contingent liabilities), acquiring any physical
assets or trade names, or hiring or acquiring any employees from Akeso in connection with the License Agreement. Through the License Agreement, the Company obtained the rights to develop and
commercialize ivonescimab in the United States, Canada, Europe, and Japan.

In exchange for the rights obtained, the Company made an upfront payment of $500,000 to Akeso, of which $274,900 was paid in cash and, pursuant to the License Agreement and Issuance
Agreement, Akeso elected to receive 10,000,000 shares of our common stock in lieu of $25,100 in cash. The remaining $200,000 amount of the upfront payment was paid on March 6, 2023.

Effective June 3, 2024, the Company and Akeso entered into the Second Amendment to the License Agreement to expand the Company’s territories covered under the License Agreement to include
the Latin America, Middle East and Africa regions. Pursuant to the Second Amendment, the Company paid an upfront payment to Akeso of $15,000 in the third quarter of 2024. Akeso will also be
eligible to receive up to an additional $55,000 upon the achievement of certain commercial milestones. Except as specifically modified by the Second Amendment, the terms and conditions of the
License Agreement remain in full force and effect.

The Company has accounted for the License Agreement and Second Amendment to acquire the rights to develop and commercialize ivonescimab as the acquisition of an asset. All of the
consideration relates to ivonescimab and technological feasibility of the asset has not yet been established since ivonescimab is in clinical development. As such, the Company has expensed the
consideration as acquired in-process research and development upon closing of the transaction in the unaudited condensed consolidated statement of operations and comprehensive loss. Acquired in-
process research and development expense for the three and six months ended June 30, 2025 was nil. Acquired in-process research and development expense for the three and six months ended June
30, 2024 was $15,007, which is comprised of the upfront payment of $15,000 and immaterial transaction costs.

In addition to the payments already made to Akeso, under the License Agreement and Second Amendment, there are additional potential milestone payments of up to $4,555,000, as Akeso will be
eligible to receive regulatory milestones of up to $1,050,000 and commercial milestones of up to $3,505,000. In addition, Akeso will be eligible to receive low double-digit royalties on net sales.



Summit Therapeutics Inc.
Notes to Unaudited Condensed Consolidated Financial Statements
(in thousands, except share and per share data)

5. Other Income, net

The following table sets forth the components of other income:

Three Months Ended June 30, Six Months Ended June 30,
2025 2024 2025 2024
Foreign currency losses $ 199) $ (244) $ (122) $ 36)
Investment income® 2,981 2,578 6,842 4,407
Other expense (53) — (53) —
Other income, net $ 2,729 $ 2334 § 6,667 $ 4,371

(M Investment income relates to the Company’s money market funds and short-term investments in U.S. treasury securities. Refer to Note 7 for details.

6. Net Loss per Share

The following table sets forth the computation of basic and diluted net loss per share:

Three Months Ended June 30, Six Months Ended June 30,
2025 2024 2025 2024
Net loss $ (565,708) $ (60,385) $ (628,621) $ (103,858)
Basic and diluted weighted average number of shares of common stock
outstanding 742,615,007 707,904,643 740,358,044 704,844,946
Basic net loss per share $ (0.76) $ 0.09) $ (0.85) § (0.15)
Diluted net loss per share $ 0.76) $ 0.09) $ (0.85) § (0.15)

Basic net loss per share is computed by dividing the net loss by the weighted-average number of common shares outstanding for the period. Diluted net loss per share is computed by dividing the
diluted net loss by the weighted-average number of common shares outstanding for the period, including potentially dilutive common shares. Since the Company was in a loss position for all periods
presented, basic net loss per share is the same as diluted net loss per share for all periods, as the inclusion of all potential common share equivalents outstanding would have been anti-dilutive.

The following potentially dilutive securities were excluded from the computation of the diluted net loss per share of common stock for the periods presented because their effect would have been anti-
dilutive:

June 30,
2025 2024
Options to purchase common stock 114,506,229 59,485,356
Warrants — 4,945,669
Shares expected to be purchased under employee stock purchase plan 66,324 121,505
Total 114,572,553 64,552,530

7. Fair Value Measurements and Short-Term Investments

In accordance with the provisions of fair value accounting, a fair value measurement assumes that the transaction to sell an asset or transfer a liability occurs in the principal market for the asset or
liability or, in the absence of a principal market, the most advantageous market for the asset or liability and defines fair value based on the exit price model.

The fair value measurement guidance establishes a fair value hierarchy, which requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when
measuring fair value. The guidance describes three levels of inputs that may be used to measure fair value:
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Level 1

Quoted prices in active markets for identical assets or liabilities as of the reporting date. Active markets are those in which transactions for the asset or liability occur in sufficient frequency and
volume to provide pricing information on an ongoing basis.

Level 2
Observable inputs other than Level 1 prices, such as quoted prices for similar assets or liabilities; quoted prices in markets that are not active; or other inputs that are observable or can be corroborated
by observable market data for substantially the full term of the assets or liabilities. Level 2 assets and liabilities include debt securities with quoted prices that are traded less frequently than exchange-

traded instruments or securities or derivative contracts that are valued using a pricing model with inputs that are observable in the market or can be derived principally from or corroborated by
observable market data.

Level 3

Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities. Level 3 assets and liabilities include financial instruments
whose value is determined using pricing models, discounted cash flow methodologies, or similar techniques, as well as instruments for which the determination of fair value requires significant
management judgment or estimation.

In certain cases, the inputs used to measure fair value may fall into different levels of the fair value hierarchy. In such cases, the Company categorizes such assets and liabilities based on the lowest
level input that is significant to the fair value measurement in its entirety. The Company’s assessment of the significance of a particular input to the fair value measurement in its entirety requires
judgment and considers factors specific to the asset.

The following tables sets forth the Company’s fair value hierarchy for its assets and liabilities that are measured at fair value on a recurring basis as of June 30, 2025 and December 31, 2024:

June 30, 2025
Fair Value
Hierarchy Level ~ Amortized Cost Unrealized Gain  Unrealized (Loss) Credit (Loss) Fair Value
Financial assets included within cash and cash equivalents:
Money market funds Level 1 $ 293,607 $ — 3 — $ — $ 293,607
Total $ 293,607 $ — 3 — 8 — 3 293,607
December 31, 2024
Fair Value
Hierarchy Level ~Amortized Cost  Unrealized Gain  Unrealized (Loss) Credit (Loss) Fair Value
Financial assets included within cash and cash equivalents:
Money market funds Level 1 $ 88,599 § — 3 — 3 — S 88,599
Financial assets included within short-term investments:
U.S. Government treasury bills Level 2 307,387 100 — — 307,487
Total $ 395,986 $ 100 $ — 3 — 3 396,086

The tables above do not include cash at June 30, 2025 and December 31, 2024 of $4,265 and $16,263, respectively.
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The Company believes that the carrying amounts of prepaid expenses, other current assets, accounts payable, and accrued expenses approximates their fair values due to the short-term nature of those
instruments.

Realized gains on short-term investments for the three and six months ended June 30, 2025 and 2024 were immaterial, respectively.
8. Research and Development Prepaid Expenses and Accrued Liabilities

Included within prepaid expenses and other current assets at June 30, 2025 and December 31, 2024 is $8,155 and $8,338, respectively, of prepayments relating to research and development
expenditures. Included within accrued liabilities at June 30, 2025 and December 31, 2024 is $24,584 and $17,441, respectively, relating to research and development expenditures.

These amounts are determined based on the estimated costs to complete each study or activity related to the ongoing clinical trials for ivonescimab, the estimation of the current stage of completion
and the invoices received, as well as predetermined milestones which are not reflective of the current stage of development for prepaid expenses. However, accrued liabilities increase as the activities
progress. The key sensitivity is the estimated current stage of completion of each study or activity, which is based on information received from the supplier and the Company’s operational
knowledge of the work completed under those contracts.

9. Promissory Note Payable to Related Parties
December 2022 Promissory Notes

On December 6, 2022, the Company entered into a Note Purchase Agreement (the “Note Purchase Agreement”), with Mr. Duggan and Dr. Zanganeh, pursuant to which the Company agreed to sell to
each of Mr. Duggan and Dr. Zanganeh unsecured promissory notes in the aggregate amount of $520,000. Pursuant to the Note Purchase Agreement, the Company issued to Mr. Duggan and Dr.
Zanganeh unsecured promissory notes in the amount of $400,000 (the “Duggan February Note”) and $20,000 (the “Zanganeh Note™), respectively, which matured and became due on February 15,
2023 and an unsecured promissory note to Mr. Duggan in the amount of $100,000 (the “Duggan September Note” and together with the Duggan February Note and the Zanganeh Note, the
“December 2022 Notes”), which was originally due on September 15, 2023. The maturity dates of the December 2022 Notes could have been extended one or more times at the Company’s election,
but in no event to a date later than September 6, 2024. In addition, if the Company consummated a public offering, then upon the later to occur of (i) five business days after the Company receives the
net cash proceeds therefrom or (ii) May 15, 2023, the Duggan February Note and the Zanganeh Note were to be prepaid by an amount equal to the lesser of (a) 100% of the amount of the net
proceeds of such offering and (b) the outstanding principal amount on such Notes.

On January 19, 2023, the Company provided notice to extend the term of the Duggan February Note and Duggan September Note to a maturity date of September 6, 2024. Furthermore, on January
19, 2023, the Company and Mr. Duggan rectified the Duggan February Note and Duggan September Note in order to correctly reflect the parties’ intent that the Company may only prepay (i) the
Duggan February Note following the completion of a public rights offering to be conducted by Summit in the approximate amount of $500,000, or a similar capital raise, in an amount equal to the
lesser of (x) the net proceeds of the rights offering or such capital raise or (y) the full amount outstanding of the Duggan February Note, and (ii) Duggan September Note following the completion of
a capital raising transaction subsequent to the rights offering in an amount equal to the lesser of (A) the net proceeds of such capital raise or (B) the full amount outstanding of the Duggan September
Note. Following the issuance of the two new Promissory Notes (the “Revised Duggan February Note” and the “Revised Duggan September Note”, respectively), the Duggan February Note and
Duggan September Note were marked as “cancelled” on their face and replaced in their entirety by the Revised Duggan February Note and the Revised Duggan September Note (together with the
Zanganeh Note, the “Notes”).

On February 15, 2023, the $20,000 Zanganeh Note matured and the Company repaid the outstanding principal balance. In connection with the closing of the rights offering in 2023 (the “2023 Rights
Offering”), the $400,000 Revised Duggan February Note matured and became due, and the Company repaid all principal and accrued interest thereunder using a combination of a portion of the cash
proceeds from the 2023 Rights Offering and the extinguishment of a portion of the amount due equal to the subscription price of shares subscribed by Mr. Duggan in the 2023 Rights Offering.
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The Notes accrued interest at an initial rate of 7.5%. All interest on the Notes was paid on the date of signing for the period through February 15, 2023. Such prepaid interest was paid in a number of
shares of the Company’s common stock, par value $0.01 (“Common Stock™) equal to the dollar amount of such prepaid interest, divided by $0.7913 (the consolidated closing bid price immediately
preceding the time the Company entered into the Note Purchase Agreement, plus $0.01), which was 9,720,291 shares. For all applicable periods following February 15, 2023, interest accrued on the
outstanding principal balance of the Notes at the U.S. prime interest rate, as reported in the Wall Street Journal, plus 50 basis points, as adjusted monthly, for three months immediately following
February 15, 2023, and thereafter at the U.S. prime rate plus 300 basis points, as adjusted monthly. Accrued interest was paid in cash, quarterly in arrears, on each of March 31, June 30, September 30
and December 31. Debt issuance costs associated with the Notes were $44 and were capitalized as part of the carrying value of the promissory notes payable to related parties.

On February 17, 2024, the Revised Duggan February Note was amended to extend the maturity date from September 6, 2024 to April 1, 2025. For all applicable periods commencing February 17,
2024, interest accrued on the outstanding principal balance at the greater of 12% or the U.S. prime interest rate, as reported in the Wall Street Journal plus 350 basis points, as adjusted monthly, and
compounded quarterly. Interest was paid upon maturity of the loan. The debt discount was amortized to interest expense using an effective interest rate method. The effective interest rate of the
Revised Duggan February Note and Zanganeh Note was 8.9% and the effective interest rate of the Revised Duggan September Note was 11.3%.

On September 16, 2024, the Company used some of the proceeds raised from the September 2024 Private Placement (see Note 10 for further details) to repay $75,500 in principal on the Revised
Duggan September Note. On October 1, 2024, the Company repaid the remaining outstanding balance of the Revised Duggan September Note in full, resulting in principal payments of $24,500 and

accrued cash interest of $7,305.

As of June 30, 2025 and December 31, 2024, the Company had no debt. During the three and six months ended June 30, 2025, the Company incurred no interest expense. During the three and six
months ended June 30, 2024, the Company incurred interest expense of $3,102 and $6,223, respectively, related to the Revised Duggan September Note.

10. Stockholders' Equity

Preferred Stock

As of June 30, 2025 and December 31, 2024, the Company had 20,000,000 shares of preferred stock, par value $0.01, authorized and no shares issued and outstanding.
Common Stock

As of June 30, 2025 and December 31, 2024, the Company had authorized 1,000,000,000 shares of Common Stock.

June 2024 Private Investment in Public Equity (PIPE)

On June 3, 2024, the Company entered into a securities purchase agreement (the “Purchase Agreement”) with 667, L.P. and Baker Brothers Life Sciences, L.P., affiliates of Baker Bros. Advisors, L.P.
(the “Investors”), whereby the Company sold 22,222,222 shares of Common Stock, at a purchase price of $9.00 per share, for an aggregate purchase price of approximately $200,000 in a private
placement.

In connection with the Purchase Agreement, the Company entered into a Registration Rights Agreement with the Investors (the “Registration Rights Agreement”). The Registration Rights Agreement
provides, among other things, that the Company will as soon as reasonably practicable, file with the SEC a registration statement registering the resale of the Shares. The Company agreed to use its
reasonable best efforts to have such registration statement declared effective as soon as practicable after the filing thereof. The Company filed the registration statement on August 6, 2024, which was
automatically effective upon filing.

September 2024 PIPE
On September 11, 2024, the Company entered into securities purchase agreements (the “September 2024 Purchase Agreements”) with multiple leading biotech institutional investors and individual
accredited investors (the “September 2024
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Private Placement”). In connection with the September 2024 Private Placement, the Company sold an aggregate of 10,352,418 shares of the Company's Common Stock, at purchase price of $22.70
per share (the closing price on September 11, 2024), for aggregate gross proceeds to the Company of approximately $235,000, with offering costs of $140.

All of the Company's Section 16 officers participated in the capital raise. A total of $79,000 was raised by the Company's Co-Chief Executive Officer (“CEO”), Chairman of the Board and majority
stockholder, its Co-CEO and the President and member of the Company's Board of Directors (the “Board”), its Chief Operating Officer (“COO”), Chief Financial Officer (“CFO”), and member of the
Board, its Chief Accounting Officer (“CAO”), and a member of the Board of Directors, who invested via a controlled entity. The remaining $156,000 was raised with multiple leading biotech
institutional investors. Refer to Note 12 Related Party Transactions for further details regarding related parties' participation.

On September 11, 2024, in connection with the September 2024 Purchase Agreements, the Company entered into Registration Rights Agreements with the Investors (the “September 2024
Registration Rights Agreements”). The September 2024 Registration Rights Agreements provide, among other things, that the Company will as soon as reasonably practicable file with the SEC a
registration statement registering the resale of the Shares. The Company filed the registration statement on September 19, 2024, which was automatically effective upon filing.

At-the-Market Offering (ATM Offering)

On May 13, 2024, the Company entered into an at-the-market (“ATM”) sales agreement (the “ATM Agreement”) pursuant to which the Company may, subject to the terms and conditions set forth in
the agreement offer and sell, from time to time, through or to the agents, acting as agents or principal, shares of the Company's Common Stock, having an aggregate offering price of up to $90,000.

As of June 30, 2025, the Company sold 1,807,093 shares of common stock under the ATM Agreement at a weighted-average price of $24.47 per share, for gross proceeds of $44,223. The Company
received net proceeds of $43,033, which was net of commissions and other offering costs of approximately $1,190. The remaining availability under the ATM Agreement as of June 30, 2025 was
approximately $45,777. The Company plans to use the net proceeds from this offering for working capital and general corporate purposes.

Warrants

As of June 30, 2025 and December 31, 2024, the Company had outstanding and exercisable warrants of nil and 4,629,988, respectively. The outstanding warrants as of December 31, 2024 had a
weighted average exercise price of $1.58. During the three and six months ended June 30, 2025, warrants of 1,048,834 and 4,629,988 respectively with a weighted average exercise price of $1.58
were exercised.

11. Stock-Based Compensation

The Company currently grants stock options to employees and directors under the 2020 Stock Incentive Plan (the “2020 Plan”) and formerly, the Company granted stock options under the 2016 Long
Term Incentive Plan. The 2020 Plan is administered by the Compensation Committee of the Company's Board of Directors. The 2020 Plan is intended to attract and retain employees and directors
and provide an incentive for these individuals to assist the Company to achieve long-range performance goals and to enable these individuals to participate in the long-term growth of the Company.

Based on the provisions of the 2020 Plan, the number of shares available for issuance under the 2020 Plan increased by 6,400,000 shares on January 1, 2025.

On May 3, 2024, the Board adopted the 2024 Inducement Pool (the “Inducement Pool”), which mirrors the terms of the 2020 Plan, with a total of 2,000,000 shares of common stock reserved for
issuance under the Inducement Pool. Effective January 22, 2025, the number of shares of common stock available under the Inducement Pool increased by 2,000,000 shares.
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The following table summarizes the Company’s stock option activity for the six months ended June 30, 2025.

‘Weighted average exercise =~ Weighted average remaining

Number of Options price contractual term

Outstanding at December 31, 2024 * 108,136,310 $ 2.34 8.6

Granted * 7,575,921 19.06

Forfeited (631,050) 9.40

Exercised (474,952) 3.73
Outstanding at June 30, 2025 114,606,229 3.40 8.2
Vested and expected to vest as of June 30, 2025 107,743,839 § 3.36 8.2
Exercisable at June 30, 2025 46,882,326 $ 2.36 7.8

* The stock option activity in the table above includes performance-based options outstanding as of December 31, 2024 of
48,220,320 of which 39,013,976 options were unvested and converted to time-based vesting. During the three months ended March 31, 2025, the company granted 5,475,000 performance-based
options which were modified to time-based vesting during the three months ended June 30, 2025.

During the second quarter of 2025, the Compensation Committee of the Board of Directors approved a modification to the Company's outstanding unvested performance-based stock option awards
for certain employees and executives that will require only the service-based vesting requirements to continue to be satisfied in order to become fully vested, subject to employee consent. The
Company accounted for this change as a Type III modification (improbable-to-probable) in accordance with the requirements of Accounting Standards Codification Topic 718. As a result, 44,488,976
options were valued on the modification date. The Company will recognize the newly assessed measurement date fair value of the awards as compensation expense over the remaining vesting period.
During the three months ended June 30, 2025, the Company recognized expense of $466,641 associated with the modification. As of June 30, 2025, the unrecognized compensation cost associated
with the modification was $454,609 and is expected to be expensed over a weighted-average recognition period of approximately 2.0 years.

The total stock-based compensation expense included in the Company’s unaudited condensed consolidated statements of operations and comprehensive loss was as follows:

Three Months Ended June 30, Six Months Ended June 30,
2025 2024 2025 2024
Research and development $ 128,577 $ 3,513 §$ 132,636 $ 5,927
General and administrative 350,207 7,575 357,244 14,668
Total stock-based compensation expense $ 478,784  § 11,088 § 489,880 $ 20,595

The following summarizes stock-based compensation expense associated with each of the Company’s stock-based compensation arrangements:

Three Months Ended June 30, Six Months Ended June 30,
2025 2024 2025 2024
Time-based stock options $ 478,553 $ 9,696 $ 489416 $ 17,811
Performance-based stock options — 1,301 — 2,622
Employee stock purchase plan 231 91 464 162
Total stock-based compensation expense $ 478,784 8 11,088  § 489,880 § 20,595
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12. Related Party Transactions

Leases

July 25, 2022 First Amendment to Sublease Agreement with Maky Zanganeh and Associates, Inc.

On July 25, 2022 the Company entered into a first amendment, dated July 19, 2022, to its existing sublease agreement with Maky Zanganeh and Associates, Inc. (“MZA”), an entity owned by Maky
Zanganeh, consisting of 4,500 square feet of office space at 2882 Sand Hill Road, Menlo Park, California. The existing sublease term, which was set to expire on September 30, 2022, was extended
for a period of thirty-nine months from October 1, 2022 through December 31, 2025. The rent payable under the terms of the sublease is equivalent to the proportionate share of the net payable by
MZA to the third-party landlord, based on the square footage of office space sublet by the Company, and no mark-up has been applied. The agreement was further amended to include additional
space, as noted below under the August 2, 2024 Third Amendment to Sublease Agreement with Maky Zanganeh and Associates, Inc. During the three and six months ended June 30, 2025, payments
of $207 and $414, respectively, were made pursuant to the first and third amendments to the Sublease Agreement. During the three and six months ended June 30, 2024, payments of $195 and $390,
respectively, were made pursuant to the first amendment to the Sublease Agreement.

July 29, 2022 Second Amendment to Sublease Agreement with Maky Zanganeh and Associates, Inc.

On July 29, 2022, the Company entered into a second amendment to its existing sublease agreement with MZA, described above. The second amendment was effective as of August 1, 2022 and
expires on December 31, 2025. The second amendment includes an additional 1,277 square feet of office space at 2882 Sand Hill Road, Menlo Park, California. The rent payable under the terms of
the sublease is equivalent to the proportionate share of the net payable by MZA to the third-party landlord, based on the square footage of office space sublet by the Company, and no mark-up has
been applied. During the three and six months ended June 30, 2025, payments of $57 and $114, were made pursuant to the second amendment to the Sublease Agreement. During the three and six
months ended June 30, 2024, payments of $55 and $110, were made pursuant to the second amendment to the Sublease Agreement.

April 1, 2024 Miami Sublease Agreements

On April 1, 2024, the Company entered into two sublease agreements of its Miami headquarters location, one with Genius 24C Inc. (“Genius”), an affiliate of the Company’s Co-CEO, Robert W.
Duggan (the “Genius Sublease Agreement”) and one with Duggan Investments Research LLC (“Investments Research”), also an affiliate of the Company's Co-CEO, Robert W. Duggan (the
“Investments Research Sublease Agreement”). Pursuant to the Genius Sublease Agreement, Genius sublet from the Company 848 square feet of office space in the Miami HQ for a sixty-two month
term for total rental payments of approximately $446. Pursuant to the Investments Research Sublease Agreement, Investments Research sublet from the Company 848 square feet of office space in
the Miami HQ for a sixty-two month term for total rental payments of approximately $446. For the three and six months ended June 30, 2025, the Company recognized sublease income of $46 and
$94, respectively, which was recorded net of operating lease expenses. For the three and six months ended June 30, 2024, the Company recognized $48 of sublease income recorded net of operating
lease expense and $48 recognized in other receivables on the unaudited condensed consolidated balance sheet as of June 30, 2024.

August 2, 2024 Third Amendment to Sublease Agreement with Maky Zanganeh and Associates, Inc.

On August 2, 2024, the Company entered into a third amendment to its existing sublease agreement with MZA. The third amendment was effective August 1, 2024 and included an additional space
of 145 square feet of office space located at 2882 Sand Hill Road, Menlo Park, California. The Company continues to be obligated to pay its proportionate share of the net payable by MZA to the
third-party landlord, which is revised to 93.6% as of the effective date, based on the square footage of office space sublet by the landlord.

Promissory Note Payable to Related Parties
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Refer to Note 9 for disclosure of the promissory note payable to related parties issued December 6, 2022 and fully repaid as of October 1, 2024.

Akeso Agreements

Upon the closing of the License Agreement, the Board appointed Dr. Yu (Michelle) Xia to serve as a member of the Board pursuant to the terms of the License Agreement. Dr. Xia is the founder of
Akeso, and has been the chairwoman, president and CEO of Akeso since its inception in 2012. Furthermore, in connection with the License Agreement, the Company also entered into a Supply
Agreement with Akeso, pursuant to which Summit agreed to purchase a certain portion of drug substance for clinical and commercial supply (the “Supply Agreement”). Refer to Note 4 for details on
the License Agreement and Second Amendment. In addition to the License and Second Amendment and supply agreements, the Company also entered into various clinical services agreements with
Akeso. During the three and six months ended June 30, 2025, the Company paid $14,000 and $18,743 to Akeso. For the three and six months ended June 30, 2024, the Company paid $944 and
$10,125 to Akeso. As of June 30, 2025 and December 31, 2024, the Company included in accrued expenses, related to Akeso, $3,366 and $3,956, respectively.

Private Placements
September 2024 PIPE

On September 11, 2024, the Company's Section 16 officers participated in the “September 2024 Purchase Agreements” along with multiple leading biotech institutional investors, whereby the
Company sold an aggregate of 10,352,418 shares of the Company’s Common Stock, at a price per share of $22.70, which was the closing price of the Common Stock on September 11, 2024, for an
aggregate gross proceeds to the Company of approximately $235,000.

The Company’s Co-CEO and Chairman of the Board, Mr. Robert W. Duggan, purchased 3,325,991 shares for an aggregate purchase price of $75,500; Co-CEO, President and member of its Board,
Dr. Mahkam Zanganeh, purchased 44,052 shares for an aggregate purchase price of $1,000; COO and CFO, Manmeet S. Soni, purchased 44,052 shares for an aggregate purchase price of $1,000, and
member of the Board, Jeff Huber, through his controlled entity, Caspian Capital LLC, purchased 44,052 shares for an aggregate purchase price of $1,000. The Company sold a total of 3,458,147
shares of its Common Stock to the aforementioned Section 16 officers for an aggregate purchase price of $78,500.

The Company used some of the proceeds raised from the September 2024 Private Placement to repay $75,500 in principal on the Duggan September Note. Refer to Note 9 for additional details
regarding the promissory note payable to a related party.

Warrants Exercise

In March 2025, Mr. Duggan, our Co-Chief Executive Officer, exercised 2,936,221 of the 3,985,055 warrants which he received in connection with a private placement completed by the Company
with Mr. Duggan and other investors on December 24, 2019, resulting in the purchase of 2,936,221 shares of common stock at an exercise price of $1.58.

On April 8, 2025, Mr. Duggan completed the exercise of the remaining warrants received in the December 24, 2019 private placement, resulting in the purchase of 1,048,834 shares of common stock
at an exercise price of $1.58.

Professional Services

During the six months ended June 30, 2025, the Company engaged the law firm Wilson Sonsini Goodrich & Rosati P.C. (“WSGR”), where Mr. Kenneth A. Clark, a member of the Board, is a partner.
Payments to be made by the Company to WSGR were approved by the Audit Committee in accordance with its Related Party Transaction Policy. For the three and six months ended June 30, 2025,
the Company incurred expenses for legal services rendered by WSGR totaling approximately $0.4 million and $0.6 million, respectively.
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13. Commitments and Contingencies
Lease Commitments

During the three months ended June 30, 2025, the Company entered into a non-cancelable sub-sublease for 36,406 square feet of office space in Palo Alto, California. As of June 30, 2025, the
Company had undiscounted operating lease commitments of $22,336 that have not yet commenced. The operating lease is expected to commence during the first quarter of 2026, with a lease term of
94 months.

Other Commitments

The Company enters into contracts in the normal course of business with various third parties for clinical trials, preclinical research studies and testing, manufacturing and other services and products
for operating purposes. Most contracts provide for termination upon notice, and therefore are cancellable contracts. The majority of these commitments are due within one year. There have been no
material changes to the Company’s other contractual commitments that were disclosed in the Company's Annual Report.

The Company has certain commitments under its agreements with Akeso. The License Agreement also contains certain manufacturing and purchase commitments. As of June 30, 2025, the Company
is unable to estimate the amount, timing or likelihood of achieving the milestones, making future product sales or assessing estimated forecasts for manufacturing and supplied materials which these
contingent payment obligations relate to.

Indemnifications

The Company's certificate of incorporation provides that it will indemnify the directors and officers to the fullest extent permitted by Delaware law. In addition, the Company has entered into
indemnification agreements with all of the directors and executive officers. These indemnification agreements may require the Company, among other things, to indemnify each such director or
executive officer for some expenses, including attorneys’ fees, judgments, fines, and settlement amounts incurred by him or her in any action or proceeding arising out of his or her service as one of
the Company’s directors or executive officers. The Company believes the fair value for these indemnification obligations is minimal. Accordingly, the Company has not recognized any liabilities
relating to these obligations as of June 30, 2025 and December 31, 2024.

Legal Proceedings
Litigation Relating to the December 2022 Notes Entered into in Connection with the License Agreement

On March 17, 2025, Rainaldi Revocable Trust, a purported stockholder of the Company, filed a derivative lawsuit in the Delaware Court of Chancery against certain of the Company’s current and
former directors and the Company, solely as a nominal defendant, concerning the December 2022 Notes entered into by the Company, Mr. Duggan and Dr. Zanganeh in connection with the License
Agreement. The suit asserts claims for breach of fiduciary duty and unjust enrichment and seeks, among other things, unspecified damages, rescission of the shares that Mr. Duggan and Dr. Zanganeh
received as part of prepaid interest payments under the December 2022 Notes, as well as attorneys’ fees and costs. Defendants” motion to dismiss the complaint was filed on May 16, 2025 (the
“Motion to Dismiss”). Plaintiff filed a motion to certify certain constitutional questions to the Delaware Supreme Court on May 29, 2025 (the “Motion to Certify”). Defendants agreed to a stipulation
staying briefing on the Motion to Certify and the Motion to Dismiss pending the Delaware Supreme Court’s decision in another case involving substantially the same constitutional questions. On June
18, 2025, the Court granted such stipulation. Defendants believe that Plaintiff’s allegations are without merit and plan to vigorously defend against its claims.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our unaudited condensed consolidated financial statements and related
notes included herein and our audited consolidated financial statements and related notes for the year ended December 31, 2024 included in our Annual Report. Some of the information contained in
this discussion and analysis or set forth elsewhere in this filing, including information with respect to our plans and strategy for our business, includes forward-looking statements within the meaning
of Section 274 of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, that involve risks and uncertainties. All statements other than
statements relating to historical matters including statements to the effect that we “believe,” “expect,” “anticipate,” “plan,” “target,” “intend” and similar expressions should be considered
forward-looking statements. As a result of many factors, including those factors set forth in the risks identified in the “Risk Factors” section of our other filings with the SEC, our actual results could
differ materially from the results, performance or achievements expressed in or implied by these forward-looking statements.

Company Overview

Summit Therapeutics Inc. (“we”, “Summit” or the “Company”) is a biopharmaceutical company focused on the discovery, development, and commercialization of patient-, physician-, caregiver- and
societal-friendly medicinal therapies intended to improve quality of life, increase potential duration of life, and resolve serious unmet medical needs. The Company’s pipeline of product candidates is
designed with the goal to become the patient-friendly, new-era standard-of-care medicines, in the therapeutic area of oncology.

The Company’s current lead development candidate is ivonescimab, a novel, potential first-in-class bispecific antibody intending to combine the effects of immunotherapy via a blockade of PD-1
with the anti-angiogenesis effects of an anti-VEGF compound into a single molecule. On December 5, 2022, the Company entered into the License Agreement with Akeso pursuant to which the
Company has in-licensed intellectual property rights related to ivonescimab. Through the License Agreement, the Company obtained the rights to develop and commercialize ivonescimab in the
United States, Canada, Europe, and Japan. The License Agreement and transaction closed in January 2023 following customary waiting periods. On June 3, 2024, the Company entered into the
Second Amendment with Akeso to expand its territories covered under the License Agreement to also include Latin America, including Mexico and all countries in Central America and South
America, the Middle East and Africa. The Company’s operations are focused on the development of ivonescimab and other future activities, as the Company determines.

The Company has begun its development for ivonescimab in non-small cell lung cancer (“NSCLC”), specifically conducting Phase III clinical trials in the following proposed indications:

(a) ivonescimab combined with chemotherapy in patients with epidermal growth factor receptor (“EGFR”)-mutated, locally advanced or metastatic non-squamous NSCLC who have
progressed after treatment with a third-generation EGFR tyrosine kinase inhibitor (“TKI”) (“HARMON;i”); and

(b) ivonescimab combined with chemotherapy in first-line metastatic NSCLC patients (“HARMON:i-3").
(c) ivonescimab monotherapy in first-line metastatic NSCLC patients with high PD-L1 expression (“HARMON:i-7").

In October 2024, the Company completed enrollment in its HARMONI clinical trial. In May 2025, we announced topline results from our multiregional, double-blinded, placebo-controlled, Phase ITT
study HARMONI. At the prespecified primary data analysis, ivonescimab in combination with chemotherapy demonstrated a statistically significant and clinically meaningful improvement in
progression-free survival (PFS), with a hazard ratio of 0.52 (95% CI: 0.41 — 0.66; p<0.00001). PFS was measured by blinded independent central radiology review committee (BICR) compared to
placebo in combination with chemotherapy.

A clinically meaningful hazard ratio was observed in both Asia and ex-Asia sub-populations. The primary analysis demonstrated the consistency of the magnitude of the PFS benefit between patients
randomized in Asia and ex-Asia, as well as the consistency in a single-region study (HARMONi-A) with this multiregional study. Ivonescimab in combination with chemotherapy showed a positive
trend in overall survival (OS) in the primary analysis without achieving a statistically significant benefit with a hazard ratio of 0.79 (95% CI: 0.62 — 1.01; p=0.057). This trend provides further
support for its use in 2L+ EGFRm NSCLC, a setting where high unmet need continues to exist with limited approved options in the United States and other western territories. Currently there are no
current FDA-approved regimens that have demonstrated a statistically significant overall survival benefit in this patient setting. Both Asian and North American patients demonstrated a positive trend
in overall survival. The results of the
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primary analysis in this multiregional study were consistent with that of the single-region HARMONI-A study, which demonstrated an overall survival hazard ratio of 0.80 at 52% data maturity in a
similar patient population.

The safety profile of ivonescimab in combination with chemotherapy was acceptable and manageable in the context of the observed clinical benefit. Based on the results of the HARMON:i clinical
trial, Summit, at present time, intends to file a Biologics License Application (BLA) in order to seek approval for ivonescimab plus chemotherapy in this setting. Based on discussions with the United
States Food & Drug Administration (FDA), under our determination and subject to our review, Summit will consider the timing of the filing of this BLA.

A more complete data presentation from HARMON! is intended to be shared at a future major medical conference.
Akeso Collaboration and License Agreement

Pursuant to the License Agreement with Akeso, the Company received the rights to develop and commercialize ivonescimab in the Licensed Territory. Akeso will retain development and
commercialization rights for the rest of the world excluding the Licensed Territory. In exchange for these rights, Summit made an upfront payment during the first quarter of 2023 comprised of
$474.9 million cash and the issuance of 10 million shares of Company common stock in lieu of $25.1 million cash pursuant to a share transfer agreement. Furthermore, on June 3, 2024, the Company
entered into an amendment to the License Agreement with Akeso to expand its territories covered under the License Agreement to also include the Latin America, Middle East and Africa regions for
which Summit paid an upfront payment of $15.0 million cash in the third quarter of 2024. In addition, the Company may also pay Akeso (a) milestone payments tied to achievement of regulatory
approval of ivonescimab with various regulatory authorities in the Licensed Territory, (b) milestone payments tied to achievement of annual revenue from ivonescimab in the Licensed Territory and
(c) royalty payments equal to low-double-digit percentage of annual revenues from ivonescimab in the Licensed Territory. In connection with the License Agreement, the Company agreed to
purchase a certain portion of drug substance and/or drug product for clinical and commercial supply and to enter into a supply agreement with Akeso.

Pursuant to the terms of the License Agreement, Summit has final decision-making authority with respect to commercial strategy, pricing and reimbursement and other commercialization matters in
the Licensed Territory.

Summit has not assumed any liabilities (including contingent liabilities), nor acquired any physical assets or trade names, or hired or acquired any employees from Akeso in connection with the
License Agreement.

Ivonescimab

Ivonescimab is a novel potential first-in-class PD-1 / VEGF bispecific antibody, believed to be the most advanced in clinical development in the Licensed Territory. Engineered with Akeso’s unique
Tetrabody technology, ivonescimab, as a single molecule, blocks programmed cell death protein 1 (“PD-1") from binding to PD-L1 and PD-L2, and blocks vascular endothelial growth factor
(“VEGF”) from binding to VEGF receptors. Ivonescimab is designed to potentially allow cooperative binding of the intended targets, such that the binding of PD-1 increases the binding affinity of
VEGF. In view of the co-expression of VEGF and PD-1 in the tumor micro-environment (“TME”), ivonescimab may block these two pathways more effectively and enhance the antitumor activity, as
compared to combination therapy through what is believed to be a unique cooperative binding mechanism.
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This could differentiate ivonescimab as there is potentially higher expression (presence) of both PD-1 and VEGF in tumor tissue and the TME as compared to normal tissue in the body. As shown in
Akeso’s in-vitro studies, ivonescimab’s tetravalent structure (four binding sites) enables higher avidity (accumulated strength of multiple binding interactions) in the TME with over 10 fold increased
binding affinity to PD-1 in the presence of VEGF in vitro. This tetravalent structure, the intentional novel design of the molecule, and bringing these two targets into a single bispecific antibody with
cooperative binding qualities has the potential to direct ivonescimab to the tumor tissue versus healthy tissue. The intent of this design is to improve upon previously established efficacy thresholds, in
addition to side effects and safety profiles associated with these targets.

Ivonescimab is currently being developed by both Akeso and the Company in multiple Phase IIT clinical trials. There are also multiple early-phase trials being conducted in multiple solid tumors.
Ivonescimab has been dosed in more than 2,800 patients globally.

Akeso-Sponsored Ivonescimab Trials

Akeso is currently developing ivonescimab in NSCLC and other solid tumor settings. Ivonescimab is currently approved in China in combination with chemotherapy for patients with EGFR-mutated
NSCLC whose tumors have progressed following an EGFR-TKI based on the results of the HARMONIi-A clinical trial that was first announced and presented in 2024. In addition, a supplemental
application was submitted in China by Akeso for ivonescimab as monotherapy based on the results of the HARMON;-2 study in first-line, PD-L1 positive NSCLC, and was approved by the National
Medical Products Administration (“NMPA”) in April 2025 for this indication as well. Also in April 2025, Akeso announced positive results for the HARMONI-6 study in first-line squamous NSCLC.
Further details related to these three trials, in addition to other Phase II clinical data presented during 2024, are described further below. Akeso is currently conducting Phase III clinical trials in
combination with chemotherapy in first-line biliary tract cancer (‘HARMONIi-GI1”), in first-line advanced PD-L1 low or negative triple-negative breast cancer (‘HARMONIi-BC1”), in first-line
advanced microsatellite stable colorectal cancer (‘HARMONIi-GI3”) and in NSCLC for patients whose tumors have progressed following PD-(L)1 inhibitor based therapy (“HARMONi-8A”), as well
as in combination with ligufalimab, a proprietary Akeso-owned investigational CD-47 monoclonal antibody, in first-line recurrent / metastatic PD-L1 positive head-and-neck cancer (‘HARMONIi-
HN1”) and in combination with ligufalimab plus chemotherapy in first-line advanced pancreatic cancer (“HARMONi-GI2”).
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HARMONi-A

Based on data published by Akeso at the American Society of Clinical Oncology (“ASCO 2024”) and in a publication in the Journal of the American Medical Association (JAMA) in the HARMONi-
A study, in a single-region (China), randomized, double-blinded Phase III study in patients with NSCLC who have progressed following an EGFR-TKI, ivonescimab achieved its primary endpoint of
PFS when combined with doublet chemotherapy (pemetrexed and carboplatin). Patients experienced a 54% reduction in disease progression or death as compared to placebo plus doublet-
chemotherapy (HR: 0.46, 95% CI: 0.34 - 0.62; p<0.001). In a pre-specified subgroup analysis of patients who received a previous third-generation TKI, a hazard ratio of 0.48 was observed. A median
Overall Survival (“mOS”) in this study of 17.1 months was observed, reflecting a 20% reduction in death as compared to placebo plus chemotherapy in the study (HR: 0.80, 95% CI: 0.59 - 1.08). The
Phase III study was considered to have demonstrated a tolerable safety profile and a low discontinuation rate for adverse events.

HARMONi-2

After announcing positive qualitative results for the HARMONI-2 trial, also referred to as AK112-303, a randomized, single-region (China) Phase III study sponsored by Akeso, on May 30, 2024, the
Company announced, on September 8, 2024, quantitative data from the primary analysis of the Phase IIl HARMONI-2 trial featuring ivonescimab that was presented as part of the Presidential
Symposium at the International Association for the Study of Lung Cancer’s (“IASLC”) 2024 World Conference on Lung Cancer (“WCLC 2024”). The HARMONi-2 presentation evaluated
monotherapy ivonescimab compared to monotherapy pembrolizumab in patients with locally advanced or metastatic NSCLC whose tumors have positive PD-L1 expression. HARMONI-2 is a single
region, multi-center, double-blinded Phase III study conducted in China sponsored by Akeso, with all relevant data exclusively generated, managed, and analyzed by Akeso.

In the HARMONI-2 primary analysis, ivonescimab monotherapy demonstrated a statistically significant improvement in the trial’s primary endpoint, PFS by Independent Radiologic Review
Committee (IRRC), when compared to monotherapy pembrolizumab, achieving a hazard ratio of 0.51 (95% CI: 0.38, 0.69; p<0.0001). A clinically meaningful benefit was demonstrated across
clinical subgroups, including patients with tumors with high PD-L1 expression. Overall survival (“OS”) data was not yet mature at the time of the data cutoff of the primary analysis.

Ivonescimab demonstrated an acceptable and manageable safety profile, which was consistent with previous studies. There were three patients (1.5%) who discontinued ivonescimab due to
treatment-related adverse events (“TRAEs") compared to six patients (3.0%) who discontinued pembrolizumab due to TRAEs. There was one patient in the ivonescimab arm and two patients in the
pembrolizumab arm who died as a result of TRAE:s in this Phase III study.

On April 25, 2025, Akeso announced that ivonescimab was approved in China by the NMPA, the Chinese Health Authority, for a second indication based on the results of the HARMON:i-2 trial. As a
part of the review of the supplemental marketing application submitted by Akeso secking a label expansion of ivonescimab in China, the NMPA requested that Akeso perform an interim analysis of
OS. Akeso announced that the results of this interim overall survival analysis included a clinically meaningful hazard ratio of 0.777. The analysis was conducted at 39% data maturity, with a nominal
alpha level of 0.0001.

HARMONi-6

On April 23, 2025, Akeso announced that ivonescimab administered in combination with platinum-based chemotherapy resulted in a statistically significant improvement in PFS when compared to
tislelizumab (a PD-1 inhibitor) combined with platinum-based chemotherapy in patients with previously untreated advanced NSCLC irrespective of PD-L1 expression. These results were generated
from the HARMON:i-6 study, also referred to as AK112-306, a randomized, single-region (China) Phase III study. Akeso has announced that it intends to release the results from this study at an
upcoming medical conference later in the year. This study was sponsored by Akeso, with all relevant data exclusively generated, managed, and analyzed by Akeso.

Additional Phase II Data Sets

In addition to the HARMONi-2 data announced at WCLC 2024, Akeso also announced Phase I trial results from AK112-205, for patients with Stage II or III resectable NSCLC. Further, the
Company announced data for ivonescimab was presented as a part of the 2024 European Society for Medical Oncology Annual Meeting (“ESMO 2024”) featuring updated Phase II ivonescimab data
in advanced triple-negative breast cancer (“TNBC”), recurrent / metastatic head and neck squamous cell carcinoma (“HNSCC”), and metastatic microsatellite-stable (“MSS”) colorectal cancer
(“CRC”). At ASCO 2024, Akeso presented ivonescimab Phase II data in biliary-tract cancer (“BTC”). Earlier, at the 2024 European Lung Cancer Conference (“ELCC 2024”), Akeso announced
updated data from AK112-201 (Cohort 1), a Phase II study for patients with first-line advanced NSCLC. Each trial from which
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the data was generated was a multi-center Phase II study conducted in China sponsored by Akeso, with data generated and analyzed by Akeso.
Product Pipeline

Summit Sponsored Ivonescimab Trials

Ivonescimab is currently being investigated in global Phase III clinical trials. Phase I and II trials were completed by or are ongoing with our partner Akeso. This pipeline reflects Phase III clinical
trials that have been or are planned to be initiated by Summit in its Licensed Territory.

Indication Treatment Population
HMI 2L+ EGFRm + Chemo vs. chemo
NSCLC HARMONi» 11 + Chemo vs. pembrolizumab (PD-1) + chemo
H PWOI\M 7 1L PD-L1 High Monotherapy vs. pembrolizumab (PD-1)

HARMONI study (NCT05184712) is a Phase III, multi-regional, potentially registration-enabling clinical trial, which enrolled patients in North America, Europe, and China. Patients enrolled in
China were also enrolled as a part of the HARMONIi-A study. We completed enrollment of patients in North America and Europe in October 2024. The two primary endpoints for this study are PFS
and OS, and the study compares ivonescimab plus platinum-based doublet chemotherapy versus placebo plus platinum-based doublet chemotherapy in patients with advanced or metastatic EGFR-
mutated NSCLC whose tumors have progressed following treatment with a third generation EGFR-TKI.

In May 2025, we announced topline results from our multiregional, double-blinded, placebo-controlled, Phase III study HARMONIi. At the prespecified primary data analysis, ivonescimab in
combination with chemotherapy demonstrated a statistically significant and clinically meaningful improvement in progression-free survival (PFS), with a hazard ratio of 0.52 (95% CI: 0.41 — 0.66;
p<0.00001). PFS was measured by blinded independent central radiology review committee (BICR) compared to placebo in combination with chemotherapy.

A clinically meaningful hazard ratio was observed in both Asia and ex-Asia sub-populations. The primary analysis demonstrated the consistency of the magnitude of the PFS benefit between patients
randomized in Asia and ex-Asia, as well as the consistency in a single-region study (HARMONIi-A) with this multiregional study. Ivonescimab in combination with chemotherapy showed a positive
trend in overall survival (OS) in the primary analysis without achieving a statistically significant benefit with a hazard ratio of 0.79 (95% CI: 0.62 — 1.01; p=0.057). This trend provides further
support for its use in 2L+ EGFRm NSCLC, a setting where high unmet need continues to exist with limited approved options in the United States and other western territories. Currently there are no
current FDA-approved regimens that have demonstrated a statistically significant overall survival benefit in this patient setting. Both Asian and North American patients demonstrated a positive trend
in overall survival. The results of the primary analysis in this multiregional study were consistent with that of the single-region HARMONIi-A study, which demonstrated an overall survival hazard
ratio of 0.80 at 52% data maturity in a similar patient population.

The safety profile of ivonescimab in combination with chemotherapy was acceptable and manageable in the context of the observed clinical benefit. Based on the results of the HARMON:i clinical
trial, Summit, at present time, intends to file a Biologics License Application (BLA) in order to seek approval for ivonescimab plus chemotherapy in this setting. Based on discussions with the United
States Food & Drug Administration (FDA), under our determination and subject to our review, Summit will consider the timing of the filing of this BLA.

A more complete data presentation from HARMONI is intended to be shared at a future major medical conference.

HARMONI-3 study (NCT05899608) is a Phase III, multi-regional, potentially registration-enabling clinical trial for which we initiated activating sites in North America and China during the fourth
quarter of 2023 and later in Europe in 2024. The two primary endpoints for this study are PFS and OS, and the study compares ivonescimab plus platinum-based doublet chemotherapy versus
pembrolizumab plus platinum-based doublet chemotherapy in first-line patients with metastatic squamous NSCLC and non-squamous NSCLC. Enrollment is ongoing in all regions for patients with
squamous tumors; the protocol amendment is
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effective and enrollment has begun in United States in the fourth quarter of 2024 for patients with non-squamous tumors. The Company plans to enroll an estimated 1,080 patients.

Based on the results of HARMONI-2, the Company is enrolling in the HARMONi-7 study (NCT06767514). HARMONI-7 is a multi-regional, potentially registration-enabling Phase III clinical trial
that will compare ivonescimab monotherapy to pembrolizumab monotherapy in patients with metastatic squamous and non-squamous NSCLC whose tumors have high PD-L1 expression. The
sample size for this study is currently planned to have an estimated 780 patients with two primary endpoints, PFS and OS.

Summit is conducting its current clinical trials, and plans to design and conduct additional clinical trial activities for ivonescimab within its Licensed Territory, to support and submit relevant
regulatory filings. We intend to explore further clinical development of ivonescimab in solid tumor settings outside of metastatic NSCLC, our current area of focus in its Phase III clinical trials.

In the fourth quarter of 2023, we began collaborating with multiple institutions globally and opened our investigator- sponsored trials program across several disease areas. We continued to expand
this program in 2024 in order to discover additional opportunities for ivonescimab, including in several tumors outside of our current development plan.

We plan to review the data generated from these clinical trials as a part of our consideration for advancing our clinical development pipeline for ivonescimab in the Licensed Territory.

Results of Operations

Amounts reported in millions within this Quarterly Report on Form 10-Q are computed based on the amounts in thousands, and therefore, the sum of components may not equal the total amount
reported in millions due to rounding.

The following table sets forth our results of operations for the three and six months ended June 30, 2025 and 2024:

Six Months Ended
Three Months Ended June 30, June 30,

(in millions) 2025 2024 $ Change 2025 2024 $ Change
Operating expenses:

Research and development $ 2080 $ 308 $ 1772 $ 2593 $ 61.7 $ 197.6

Acquired in-process research and development — 15.0 (15.0) — 15.0 (15.0)

General and administrative 360.4 13.8 346.6 376.0 253 350.7
Total operating expenses 568.4 59.6 508.8 635.3 102.0 5333
Other income, net 2.7 2.3 0.4 6.7 43 2.4
Interest expense — 3.1) 3.1 — (6.2) 6.2
Net loss $ (565.7) $ (604) $ (505.3) $ (628.6) $ (103.9) $ 524.7
Operating Expenses

Research and Development expenses

The table below summarizes our research and development expenses by category for the three and six months ended June 30, 2025 and 2024, respectively.
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Six Months Ended

Three Months Ended June 30, June 30,

(in millions) 2025 2024 $ Change 2025 2024 $ Change
Oncology $ 67.8 § 200 $ 478 $ 1042 $ 419 § 62.3
Acquired in-process research and development — 15.0 (15.0) — 15.0 (15.0)
Compensat_ion related costs, excluding stock-based
compensation 11.6 7.3 43 224 13.9 8.5
Stock-based compensation 128.6 3.5 125.1 132.7 5.9 126.8

Total $ 208.0 $ 458 $ 1622 § 2593 $ 767 $ 182.6

The entry into the License Agreement represents a significant change in our strategy from anti-infectives to the therapeutic area of oncology. We invested our resources in the clinical development of
ivonescimab in the periods presented.

Oncology clinical trial related costs represent our investment in the clinical development of ivonescimab, known as SMT112 in the Licensed Territory.

Research and development expenses increased by $162.2 million and $182.6 million during the three and six months ended June 30, 2025, compared to the same periods in the prior year. This
increase was primarily due to the increase in stock-based compensation expense of approximately $123.7 million as a result of the modification of our outstanding unvested performance-based stock
option awards issued under our 2020 Stock Incentive Plan which removed the performance-based vesting criteria from these awards. Following this modification, the option awards are subject only
to time-based vesting conditions. In addition, our continued investment in oncology expenses for ivonescimab, known as SMT112 in our Licensed Territory, resulting in an increase of $47.8 million
and $62.3 million for the three and six months ended June 30, 2025, respectively, and an increase in compensation related costs of $4.3 million and $8.5 million, respectively, for the three and six
months ended June 30, 2025 to support the clinical development of ivonescimab as we continue to hire additional clinical resources in the oncology field. We expect oncology-related research and
development costs to continue to increase as we progress with the development of ivonescimab.

In June 2024, we entered into a second amendment (the “Second Amendment”) to the License Agreement with Akeso to expand our licensed territories to include Latin America, Middle East and
Africa regions. Considered an extension of the original License Agreement, we agreed to make an upfront payment to Akeso in the amount of $15.0 million for these expanded territories which we

paid in the third quarter of 2024. This was recorded in our unaudited condensed consolidated statement of operations and comprehensive loss as acquired in process research and development
expenses for the three and six months ended June 30, 2024, respectively.

General and Administrative Expenses

The table below summarizes our general and administrative expenses by category for the three and six months ended June 30, 2025 and 2024, respectively.

Six Months Ended

Three Months Ended June 30, June 30,
(in millions) 2025 2024 $ Change 2025 2024 $ Change
Compensation related costs, excluding stock-based compensation ~ § 52§ 35§ 1.7 § 102 $ 6.0 § 42
Stock-based compensation 350.2 7.6 342.6 357.2 14.7 342.5
Legal fees and professional services 32 2.2 1.0 6.0 3.1 2.9
Other general and administrative expenses 1.8 0.5 1.3 2.6 1.5 1.1
Total $ 3604 $ 138 § 346.6 $ 376.0 $ 253 § 350.7

General and administrative expenses increased by $346.6 million and $350.7 million for the three and six months ended June 30, 2025, respectively, compared to the same periods in the prior year.
The increase was primarily due to the increase in stock-based
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compensation expense of approximately $342.9 million as a result of the modification of our outstanding unvested performance-based stock option awards issued under our 2020 Stock Incentive Plan
which removed the performance-based vesting criteria from these awards. Following this modification, the option awards are subject only to time-based vesting conditions. In addition, compensation
related costs, excluding stock-based compensation, increased by $1.7 million and $4.2 million for the three and six months ended June 30, 2025, respectively compared to the same periods in the
prior year as the Company is focused on building its executive management team, and legal fees and professional services increased by $1.0 million and $2.9 million for the three and six months
ended June 30, 2025, respectively, compared to the same periods in the prior year to continue supporting the development of ivonescimab. We expect general and administrative expenses to continue
to increase as we scale our infrastructure and management to support development of ivonescimab.

Other Income, net

The table below summarizes our other income by category for the three and six months ended June 30, 2025 and 2024, respectively.

Six Months Ended
Three Months Ended June 30, June 30,
(in millions) 2025 2024 $ Change 2025 2024 $ Change
Foreign currency losses $ ©02) $ 02) $ — 3 0.1) $ 0.1) $ —
Investment income 3.0 2.6 0.4 6.8 4.4 2.4
Other expense (0.1) (0.1) — —
Other income, net $ 27 $ 23§ 04 § 67 $ 43 3 2.4

Other income increased by $0.4 million and $2.4 million in the three and six months ended June 30, 2025, respectively, compared to the same period in the prior year, primarily due to an increase of
$0.4 million and $2.4 million in interest income due to the higher short-term investments balance in the three and six months ended June 30, 2025, respectively.

Interest Expense

Interest expense decreased for the three and six months ended June 30, 2025 compared to the same period in the prior year, primarily due to the repayment in full of the promissory note in October
2024.

Liquidity, Capital Resources and Going Concern

During the three and six months ended June 30, 2025, we incurred a net loss of $565.7 million and $628.6 million and cash flows used in operating activities for the six months ended June 30, 2025
was $127.9 million. As of June 30, 2025, we had an accumulated deficit of $1,843.2 million, and cash and cash equivalents of $297.9 million. We expect to continue to generate operating losses for
the foreseeable future.

Going Concern
Our cash and cash equivalents are not sufficient to fund our planned operations for a period of at least one year from the date these unaudited condensed consolidated financial statements are issued.

Until we can generate substantial revenue and achieve profitability, we will need to raise additional capital to fund our ongoing operations and capital needs. We continue to evaluate options to further
finance our operating cash needs for our product candidates through a combination of some, or all, of the following: equity and debt offerings, collaborations, strategic alliances, grants and clinical
trial support from government entities, philanthropic, non-government and not-for-profit organizations, and marketing, distribution or licensing arrangements. There is no assurance, however, that
additional financing will be available when needed or that we will be able to obtain financing on terms acceptable to us. If we are unable to obtain funding when required in the future, we could be
required to delay or reduce research and development programs, product portfolio expansion, or future commercialization efforts, which could adversely affect our business prospects. These
conditions raise substantial doubt about our ability to continue as a going concern.
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Sources of Liquidity

To date, we have financed our operations primarily through issuances of our common stock, including our most recent private placement issued in September 2024 for gross proceeds of $235.0
million and the raise of $44.2 million gross proceeds from our ATM Agreement during 2024, issuance of debt, and receipt of payments to us under license, and collaboration arrangements.

‘We have devoted substantially all of our efforts to research and development, including clinical trials. We have not completed the development of any drugs. We expect to continue to incur significant
expenses and increasing operating losses for at least the next few years. The net losses we incur may fluctuate significantly from quarter to quarter and year to year, due to the nature and timing of our
research and development activities. We expect that our research and development and general and administrative expenses will continue to be significant in connection with our ongoing research and
development efforts. In addition, if we obtain marketing approval for any of our product candidates in the United States or other jurisdictions where we retain commercial rights, and if we choose to
retain those rights, we would expect to incur significant sales, marketing, distribution and outsourced manufacturing expenses, as well as ongoing research and development expenses. In addition, our
expenses will increase if and as we:

* invest in clinical development of ivonescimab in our Licensed Territory;

*  conduct research and continue development of additional product candidates;

* maintain and augment our intellectual property portfolio and opportunistically acquire complimentary intellectual property;

» seek further regulatory advancement for ivonescimab;

* invest in our manufacturing capabilities for ivonescimab and any other products for which we may obtain regulatory approval;

» seek marketing approvals for any product candidates that successfully complete clinical development;

» ultimately establish a sales, marketing and distribution infrastructure in jurisdictions where we have retained commercialization rights and scale up external manufacturing capabilities to
commercialize any product candidates for which we receive marketing approval;

»  perform our obligations under our collaboration agreements;

*  pursue business development opportunities, including investing in other businesses, products and technologies;

»  experience any delays or encounter any issues with any of the above, including but not limited to failed studies, complex results, safety issues or other regulatory challenges

*  hire additional clinical, regulatory, scientific and administrative personnel;

» expand our physical presence;

* add operational, financial and management information systems and personnel, including personnel to support our product development and planned future commercialization efforts; and

*  borrow capital to fund our resources and have to pay interest expenses on such borrowings.

From time to time, we may raise additional equity or debt capital through both registered offerings off of a shelf registration, including ATM offerings, and private offerings of securities. On February
20, 2024, we filed a shelf registration statement on Form S-3 with the SEC, which the SEC declared effective on February 27, 2024. Through our shelf registration statement we may, from time to
time, sell up to an aggregate of $450 million of our common stock, preferred stock, debt securities, depository shares, warrants, subscription rights, purchase contracts, or units. Of the $450 million of
liquidity available to us under this shelf registration statement, on May 13, 2024, we had established an ATM offering program with J.P. Morgan Securities LLC, as sales agent, in the amount of up to
$90.0 million, of which $45.8 million remains available for sale as of June 30, 2025.

In addition to the payments already made to Akeso under the License Agreement and Second Amendment, there are additional potential milestone payments of $4.56 billion, as Akeso will be eligible
to receive regulatory milestones of up to $1.05 billion and commercial milestones of up to $3.51 billion. In addition, Akeso will be eligible to receive low double-digit royalties on net sales. Until we
can generate substantial revenue and achieve profitability, we will need to raise additional capital to fund ongoing operations and capital needs, including the payment of the milestone payments
referenced above.

‘We have based the foregoing estimate on assumptions that may prove to be wrong, and we could use our capital resources sooner than we currently expect. This estimate assumes, among other things,
that we do not obtain any additional funding through grants and clinical trial support or through new collaboration arrangements. Our future capital requirements will depend on many factors,
including:
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» the costs, timing and outcome of clinical trials required for clinical development of ivonescimab;

» the number and development requirements of other future product candidates that we pursue;

» the costs, timing and outcome of regulatory review of ivonescimab and/or our other product candidates we develop;

+ the costs and timing of commercialization activities, including product sales, marketing, distribution and manufacturing, for any of our product candidates that receive marketing approval;

+ the extent to which we become liable for milestone payments under the License Agreement and Second Amendment for ivonescimab;

*  subject to receipt of marketing approval, revenue received from commercial sales of any product candidates;

» the costs and timing of preparing, filing and prosecuting patent applications, maintaining and protecting our intellectual property rights and defending against any intellectual property-related
claims;

*  our ability to establish and maintain collaborations, licensing or other arrangements and the financial terms of such arrangements;

+ the extent to which we acquire or invest in other businesses, products and technologies;

» the rate of the expansion of our physical presence; and

»  the extent to which we change our physical presence.

We will need to seek additional funding in the future to fund operations. Additional capital, when needed, may not be available to us on acceptable terms, or at all. To the extent that we raise
additional capital through the sale of equity or convertible debt securities, the ownership interest of our existing stockholders may be diluted, and the terms of these securities may include liquidation
or other preferences that adversely affect the rights of our existing stockholders. Additional debt 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 or other distributions. If we raise additional funds through collaborations, strategic
alliances or marketing, distribution, or licensing arrangements with third parties, we may have to relinquish valuable rights to our technologies, future revenue streams, research programs or product
candidates or to grant licenses on terms that may not be favorable to us. As of the date of this Quarterly Report on Form 10-Q, additional capital has not been secured.

If we are unable to raise additional funds through equity or debt financings or other arrangements 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 product candidates that we would otherwise prefer to develop and market ourselves, which could materially adversely affect our
business, operating results and financial condition and our ability to continue operations.

Cash Flows

The following table summarizes our cash flows for the six months ended June 30, 2025 and 2024:

Six Months Ended June 30,

(in millions) 2025 2024

Net cash used in operating activities $ (127.9) $ (63.1)
Net cash provided by (used in) investing activities $ 3109 § (180.2)
Net cash provided by financing activities $ 99 § 200.7
Operating Activities

Net cash used in operating activities for the six months ended June 30, 2025 was $127.9 million and primarily consisted of a net loss of $628.6 million and a $15.2 million net change in working
capital, partially offset by non-cash charges of $485.5 million. The non-cash charges primarily consisted of $489.9 million of stock-based compensation driven by the modification to outstanding
performance-based stock option awards which removed the performance-based vesting criteria, partially offset by $4.0 million relating to amortization of the discount on short-term investments in
U.S. Treasury securities. The net change in working capital was primarily due to a $18.3 million increase in accounts payable and a $6.5 million increase in accrued liabilities, partially offset by a
$5.4 million decrease in accrued compensation and a $3.7 million increase in other assets.

Net cash used in operating activities for the six months ended June 30, 2024 was $63.1 million and was due to a net loss of $103.9 million, which included non-cash charges of $33.5 million and a net
change in working capital of $7.2 million. The non-cash charges primarily consisted of $20.6 million of stock-based compensation, $15.0 million in accrued acquired in-process research and
development for the upfront payment to Akeso for the Second Amendment signed in June 2024 with expected payment in the third quarter of 2024, partially offset by $2.0 million for amortization of
the discount on short-term investments. The net change
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in working capital was primarily due to an increase of $3.7 million in accrued liabilities, which represents the interest on the current promissory notes payable, an increase of $0.7 million in accounts
payable, a decrease of $2.4 million in other assets, and a decrease of $1.0 million in prepaid expenses and other current assets, partially offset by a decrease of $0.6 million in accrued compensation.

Investing Activities

Net cash provided by investing activities for the six months ended June 30, 2025 was $310.9 million and was primarily due to $311.3 million received from maturities of short-term investments in
U.S. Treasury securities.

Net cash used in investing activities for the six months ended June 30, 2024 was $180.2 million and was primarily due to $182.9 million received from the maturity, redemption and sale of short term
investments in U.S. Treasury securities, offset by $363.0 million related to the purchase of short-term investments.

Financing Activities

Net cash provided by financing activities was $9.9 million for the six months ended June 30, 2025, and was due to $7.3 million of proceeds received related to the exercise of warrants and $2.6
million of proceeds received related to employee stock awards and purchase plans.

Net cash provided by financing activities was $200.7 million for the six months ended June 30, 2024, and primarily consisted of proceeds from a $200.0 million private placement of 22,222,222
shares of our common stock, par value $0.01 per share, at purchase price of $9.00 per share, and proceeds received of $0.6 million related to employee stock awards.

Critical Accounting Policies and Significant Judgments and Estimates

Our management’s discussion and analysis of our financial condition and results of operations are based on our unaudited condensed consolidated financial statements, which have been prepared in
accordance with U.S. GAAP. The preparation of our financial statements requires us to make estimates and judgments that affect the reported amounts of assets, liabilities, and expenses and the
disclosure of contingent liabilities in our financial statements. On an ongoing basis, we evaluate our estimates and judgments, including those related to research and development expenses, stock-
based compensation and income taxes. We base our estimates on historical experience, known trends and events, and various other factors that we believe to be reasonable under the circumstances,
the results of which form the basis for making judgments about the carrying 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 significant accounting policies are described in Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations, and in Critical Accounting Policies and
Significant Judgments and Estimates in our Annual Report. There have been no material changes to our critical accounting policies and estimates that were disclosed in our Annual Report.

Except as set forth in Note 13, Commitments and Contingencies, to our unaudited condensed consolidated financial statements included in this Quarterly Report on Form 10-Q, there have been no
material changes from the contractual obligations and commitments as of December 31, 2024 previously disclosed in our Annual Report on Form 10-K filed with the SEC on February 24, 2025.

We did not have during the periods presented, and we do not currently have, any off-balance sheet arrangements, as defined in the rules and regulations of the SEC.
Recently Issued Accounting Pronouncements

For a discussion of recently issued accounting pronouncements, refer to Note 2, Summary of Significant Accounting Policies and Recent Accounting Pronouncements, to our unaudited condensed
consolidated financial statements included in this Quarterly Report on Form 10-Q.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.
Our primary exposures to market risk are liquidity risk and foreign currency risk.
Liquidity Risk

‘We have funded our operations since inception primarily through the issuance of equity and debt securities. We have also received funding from our license and collaboration arrangements. Until
such time as we can generate significant revenue from product sales, if ever, we expect to finance our operations through a combination of public or private equity or debt financings or other sources.
Adequate additional financing may not be available to us on acceptable terms, or at all. Our inability to raise capital as and when needed would have a negative impact on our financial condition and
our ability to pursue our business strategy.

Foreign Currency Exchange Rate Risk

Foreign currency exchange rate risk refers to the risk that the value of a financial commitment or recognized asset or liability will fluctuate due to changes in foreign currency rates. Our net loss and
financial position, as expressed in U.S. dollars, are exposed to movements in foreign exchange rates against the pound sterling and the euro. The main trading currencies are the pound sterling, the
U.S. dollar, Japanese Yen, and the euro. We are exposed to foreign currency exchange rate risk as a result of entering into operating transactions denominated in currencies other than the functional
currency of our subsidiaries, particularly in relation to our monetary assets and liabilities relating to intercompany transactions, supplier liabilities and the translation of foreign cash balances.
Operating transaction foreign currency gains and losses are included in the determination of net loss in our statements of operations and comprehensive loss. We monitor our exposure to foreign
currency exchange rate risk. Exposures are generally managed through natural hedging via the currency denomination of cash balances and any impact currently is not material to us.

Interest Rate Risk

‘We hold our cash, cash equivalents and short-term investments for working capital purposes. Some of the securities we invest in are subject to market risk. This means that a change in prevailing
interest rates may cause the principal amount of such investments to fluctuate. To minimize this risk, we maintain our portfolio of cash, cash equivalents and short-term investments which are
invested in a variety of short term securities, including money market funds and investments in U.S. treasury securities. Due to the short-term nature of these instruments, we believe that we do not
have any material exposure to changes in the fair value of our investment portfolio as a result of changes in interest rates. Declines in interest rates, however, would reduce future interest income. The
effect of a hypothetical 10% increase or decrease in overall interest rates would not have had a material impact on our operating results or the total fair value of our portfolio.

Credit Risk

‘We consider all of our material counterparties to be creditworthy. We consider the credit risk for each of our counterparties to be low and do not have a significant concentration of credit risk at any of
our counterparties. We have $1.4 million of research and development tax credits outstanding at June 30, 2025. Given that these receivables relate to the United Kingdom research and development
tax credit cash rebate regimes and given our history of collection, it is highly unlikely that these amounts will not be collected.

Item 4. Controls and Procedures.

‘We have performed out an evaluation of the effectiveness of our disclosure controls and procedures under the supervision and the participation of the Company’s management, including our Co-Chief
Executive Officers (our Principal Executive Officers) and our Chief Operating Officer and Chief Financial Officer (our Principal Financial Officer). The term “disclosure controls and procedures,” as
defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, means controls and other procedures of a company that are designed to ensure that information required to be disclosed by a
company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms. Disclosure
controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed by a company in the reports that it files or submits under the
Exchange Act is accumulated and communicated to the company’s management, including its principal executive
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and principal financial officers, as appropriate to allow timely decisions regarding required disclosure. There are inherent limitations to the effectiveness of any system of disclosure controls and
procedures, including the possibility of human error and the circumvention or overriding of the controls and procedures. Accordingly, even effective disclosure controls and procedures can only
provide reasonable assurance of achieving their control objectives. Based upon our evaluation of our disclosure controls and procedures as of June 30, 2025, our Co-Chief Executive Officer and
Chairman of the Board and our Co-Chief Executive Officer, President and Director (our Principal Executive Officers), and our Chief Operating Officer, Chief Financial Officer and Director (our

Principal Financial Officer) concluded that, as of such date, our disclosure controls and procedures were effective at a reasonable level of assurance.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the quarter ended June 30, 2025, that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
Item 1. Legal Proceedings.

From time to time, we may become involved in legal proceedings arising in the ordinary course of our business. Except as described below, we are not aware of any legal proceedings arising outside
the ordinary course of business.

Litigation Relating to the December 2022 Notes Entered into in Connection with the License Agreement

On March 17, 2025, Rainaldi Revocable Trust, a purported stockholder of the Company, filed a derivative lawsuit in the Delaware Court of Chancery against certain of the Company’s current and
former directors and the Company, solely as a nominal defendant, concerning the December 2022 Notes entered into by the Company, Mr. Duggan and Dr. Zanganeh in connection with the License
Agreement. The suit asserts claims for breach of fiduciary duty and unjust enrichment and seeks, among other things, unspecified damages, rescission of the shares that Mr. Duggan and Dr. Zanganeh
received as part of prepaid interest payments under the December 2022 Notes, as well as attorneys’ fees and costs.

Pursuant to the December 2022 Notes, the Company obtained $520 million in bridge financing through three unsecured promissory notes: (1) a $400 million note issued to Mr. Duggan due on
February 15, 2023; (2) a $20 million note issued to Dr. Zanganeh due on February 15, 2023; and (3) a $100 million note issued to Mr. Duggan due on September 15, 2023 (the “$100 Million Note™).
The notes had an interest rate of 7.5% through February 15, 2023, with prepaid interest through that date paid in shares valued at $0.7913 per share. For periods after February 15, 2023, interest
would accrue at the U.S. prime interest rate plus 50 basis points for three months, and thereafter at the U.S. prime rate plus 300 basis points. The notes contained no warrant coverage and no security
interests. The Company announced the 2023 Rights Offering on December 6, 2022, which ran from February 7 through March 1, 2023. The 2023 Rights Offering was fully subscribed, with
stockholders purchasing 476,190,471 shares of the Company’s common stock at $1.05 per share, raising $500 million in gross proceeds. Mr. Duggan and Dr. Zanganeh fully subscribed to their basic
subscription rights, with Mr. Duggan participating by purchasing 376,489,880 shares for approximately $395.31 million. Following the Company’s fully subscribed $500 million 2023 Rights
Offering, Dr. Zanganeh’s $20 million note was repaid on February 15, 2023, and Mr. Duggan's $400 million note was repaid. In the interest of minimizing stockholders dilution, the $100 Million
Note was extended, and eventually the $75.5 million repayment was funded through the proceeds of the September 2024 Private Placement in which Mr. Duggan purchased 3,325,991 shares for an
aggregate purchase price of $75.5 million as a participant in the September 2024 Private Placement at a purchase price of $22.70 per share, and the remaining $24.5 million was repaid in full on
October 1, 2024, along with $7.3 million in accrued interest. Defendants” motion to dismiss the complaint was filed on May 16, 2025 (the “Motion to Dismiss”). Plaintiff filed a motion to certify
certain constitutional questions to the Delaware Supreme Court on May 29, 2025 (the “Motion to Certify”). Defendants agreed to a stipulation staying briefing on the Motion to Certify and the
Motion to Dismiss pending the Delaware Supreme Court’s decision in another case involving substantially the same constitutional questions. On June 18, 2025, the Court granted such stipulation.

European Patent Opposition

On June 18, 2025, an unknown third party filed a notice of opposition against the Company’s in-licensed EP3882275B1 patent (the “275 patent”) in the European Opposition Division of the
European Patent Office (“EPO”). The 275 patent covers Ivonescimab. The notice primarily asserts that the 275 patent lacks inventive step. The Company contests these assertions and intends to work
with its collaboration partner, Akeso, to timely file a response before the European Opposition Division of the EPO.

Item 1A. Risk Factors.

An investment in our common stock or other securities involves a number of risks. In addition to other information set forth in this Quarterly Report on Form 10-Q, you should carefully consider
each of the risks described in our Annual Report, which Annual Report includes a detailed discussion of the Company’s risk factors. If any of the risks described therein or other uncertainties
currently unknown to us, or that we currently deem to be immaterial, develop into actual events, our business, financial condition, or results of operations could be negatively affected, the market
price of our common stock or other securities could decline, and you may lose all or part of your investment.
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We do not currently have sufficient working capital to fund our planned operations for the next twelve months. There is uncertainty regarding our ability to raise additional capital and as such,
there is substantial doubt regarding our ability to continue as a going concern.

Our unaudited financial statements have been prepared under the assumption that we would continue as a going concern. However, we have concluded that there is substantial doubt about our ability
to continue as a going concern, because without additional sources of funding, our cash and cash equivalents at June 30, 2025 is not sufficient for us to fund our working capital needs for the next
twelve months after the date that the unaudited financial statements included in this Quarterly Report on Form 10-Q are issued. Management’s plans concerning these matters, including raising
additional capital, are described in Part I - Item 2 — Management’s Discussion and Analysis of Financial Condition and Results of Operation - Liquidity and Capital Resources — Sources of Liquidity
of our unaudited financial statements included within this Quarterly Report on Form 10-Q. We continue to evaluate options to further finance our operating cash needs for our product candidates
through a combination of some, or all, of the following: equity and debt offerings, collaborations, strategic alliances, grants and clinical trial support from government entities, philanthropic, non-
government and not-for-profit organizations, and marketing, distribution or licensing arrangements. However, we cannot guarantee that we will be able to obtain any or sufficient additional funding
or that such funding, if available, will be obtainable on terms satisfactory to us. If we are unable to raise capital in the near term or on attractive terms, we could be forced to delay or reduce our
research and development programs or any future commercialization efforts, or even curtail or cease operations.

There have been no material changes to the risk factors disclosed in Item 1A of our Annual Report other than disclosed above.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

There were no unregistered sales of equity securities sold during the period covered by this Quarterly Report on Form 10-Q that were not previously included in a Current Report on Form 8-K filed
by the Company.

Item 3. Defaults Upon Senior Securities.
None.

Item 4. Mine Safety Disclosures.

None.

Item 5. Other Information.

10b5-1 Trading Plans.

None.
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Item 6. Exhibits.

Exhibit No.
3.1

32
33
3.4

10.1%+
31.1%

31.2%

31.3*
32.1%*
101.SCH*
101.CAL*
101.DEF*
101.LAB*
101.PRE*
104*

sk

Exhibit Index
Description

5023 Fils No. 00136866) e e e e A A e T i A=
Sub-Sublease Agreement, dated June 2, 2025, by and between Summit Therapeutics Inc. and Ascendis Pharma, Inc.

adopted pursuant to §302 of the Sarbanes-Oxley Act of 2002
Certification of Principal Financial Officer pursuant to Securities Exchange Act Rules 13a-14(a)_and 15d-14(a)_as adopted pursuant to §302 of the Sarbanes-Oxley Act of 2002

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document

XBRL Taxonomy Extension Definition Linkbase Document

XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Document

Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)
Filed herewith.

Furnished herewith.

Portions of this exhibit have been omitted in compliance with Regulation S-K Item 601(b)(10)(iv) because the Registrant has determined that the information is not material
and is the type that the Registrant treats as private or confidential.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Date: August 11, 2025 SUMMIT THERAPEUTICS INC.
By: /s/ Manmeet S. Soni
Name: Manmeet S. Soni
Title Chief Operating Officer, Chief Financial Officer and Director

(Principal Financial Officer)
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Certain confidential information contained in this document, marked by [**], has been
omitted pursuant to Item 601(b)(10)(iv) of Regulation S-K because it is both (i) not material
and (i1) the type of information that the registrant treats as private or confidential.

SUB-SUBLEASE AGREEMENT

This SUB-SUBLEASE AGREEMENT (*“Sub-Sublease”) is dated as of June 2, 2025 (the
“Effective Date”), by and between ASCENDIS PHARMA, INC., a Delaware corporation (“Sub-
Sublandlord”), and SUMMIT THERAPEUTICS SUB, INC. a Delaware corporation (“Sub-
Subtenant”).

RECITALS

A. 1050 Page Mill Road Property, LLC (the “Sublandlord™) leases the project known
as 1050 Page Mill Road, Palo Alto, California (the “Project”) from The Board of Trustees of the
Leland Stanford Junior University, a body having corporate powers under the laws of the State of
California (“Ground Lessor”) pursuant to that certain Ground Lease dated as of June 25, 1998
(“Ground Lease™).

B. Sub-Sublandlord currently subleases certain premises from Sublandlord, pursuant
to the terms and conditions of that certain Sublease dated as of October 26, 2020 (the “Sublease™).
Pursuant to the Sublease, Sub-Sublandlord currently subleases from Sublandlord those certain
premises commonly known as Building 1 located at the Project and consisting of approximately
72,812 rentable square feet of space (“Premises™), as more particularly described in the Sublease.
Sublandlord represents that a true, correct and complete copy of the Sublease is attached hereto as
Exhibit A which may be redacted as to non-material financial terms. All terms capitalized but
undefined herein shall have the meanings ascribed to them in the Sublease.

B. The Initial Term of the Sublease is scheduled to expire by its terms on October 28,
2033 (“Sublease Expiration Date™).

C. Sub-Sublandlord desires to sub-sublease a portion of the Premises consisting of
approximately 36,406 rentable square feet of space located on the west side of the first and second
floors of the Premises (the “Subleased Premises™), as depicted on Exhibit B hereto, to Sub-
Subtenant and Sub-Subtenant desires to sub-sublease the Subleased Premises from Sub-
Sublandlord pursuant to the terms and conditions of this Sub-Sublease.

AGREEMENT

Now, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which is hereby acknowledged, Sub-Sublandlord and Sub-Subtenant hereby agree as follows:

1. Sublease Premises. Sub-Sublandlord hereby sub-subleases to Sub-Subtenant the
Subleased Premises, and Sub-Subtenant hereby sub-subleases the Subleased Premises from Sub-
Sublandlord, pursuant to the terms and conditions of this Sub-Sublease. Sub-Subtenant shall
accept the Subleased Premises in the condition and state of repair on the “Sublease
Commencement Date” (defined below) it its “AS IS” and “WHERE IS” condition. Sub-
Sublandlord shall deliver the Subleased Premises on the Sub-Sublease Commencement Date
broom clean, vacant and free of all trash, occupants and personal property (other than the personal
property set forth on Exhibit C (“FF&E™) which shall remain on the Subleased Premises
throughout the Sublease Term). Except as otherwise provided in this Sub-Sublease, Sub-Subtenant




expressly acknowledges and agrees Sub-Sublandlord shall not have any obligation to perform any
work to prepare the Subleased Premises for Sub-Subtenant’s use and occupancy.

2. Term. Subject to Section 15 herein, the term of this Sub-Sublease (the “Sub-
Sublease Term’) shall commence on the date that is the later of: (i) January 1, 2026, and (ii) the
date on which Sub-Sublandlord obtains the consent of Sublandlord and Ground Lessor to this Sub-
Sublease (“Censent”), in form and substance reasonably satisfactory to Ground Lessor, Sub-
Sublandlord and Sub-Subtenant (the “Sublease Commencement Date”) and shall expire on
October 28, 2033 (“Sub-Sublease Expiration Date”), unless earlier terminated pursuant to the
terms of this Sub-Sublease.

3. Use. Sub-Subtenant shall use the Subleased Premises in compliance with the
Sublease, and solely for conducting Sub-Subtenant’s business, which includes general office and
research development purposes and other legally permitted uses ancillary thereto.

4. Rent. Sub-Sublandlord shall be responsible for the timely payment of Base
Monthly Rent and Additional Rent under the Sublease and otherwise complying with the
obligations of Sub-Sublandlord under the Sublease before and during the Sub-Sublease Term. Sub-
Subtenant shall pay to Sub-Sublandlord the following as Sub-Sublease rent hereunder:

5. Sublease Term Rent; Rent Commencement Date. Beginning on the Sub-
Sublease Rent Commencement Date, and continuing during the Sub-Sublease Term, Sub-
Subtenant shall pay to Sub-Sublandlord, as sublease rent (“Meonthly Sub-Sublease Rent”) and in
lieu of the Base Monthly Rent set forth in the Sublease, in lawful money of the United States of
America, without any deduction, offset, prior notice or demand, in advance on the first business
day of each month of the Sub-Sublease Term from the Sub-Sublease Rent Commencement Date
through the Sublease Expiration Date, the amount of $[**] (based on a rental rate of $[**] per
rentable square foot of the Subleased Premises), plus Sub-Subtenant’s Share (as defined below) of
Additional Rent (as defined in the Sublease) required under the Sublease with respect to the
Subleased Premises in and for the Sublease Term, excluding only utility usage and janitorial
services, any late fees, damages or penalties arising from Sublandlord’s breach of the Master Lease
(other than those, if any, resulting from Subtenant’s failure to comply with this Sublease), and
except as otherwise provided in this Sublease. Sub-Sublandlord shall provide Sub-Subtenant any
documentation actually received by Sub-Sublandlord with respect to such Additional Rent
amounts and will reasonably cooperate to obtain any other documentation reasonably requested
by Sub-Subtenant with respect to such Additional Rents. Notwithstanding anything to the contrary
contained in this Sub-Sublease, Sub-Subtenant’s obligation for payment of Monthly Sub-Sublease
Rent shall be conditionally abated for each of the mitial [**] ([**]) full calendar months of the
Sub-Sublease Term by [**] percent ([**]%) (“Abatement”), provided that in the event of the
termination of this Sub-Sublease due to a breach by Sub-Subtenant under this Sub-Sublease, then,
in addition to all other rights and remedies of Sub-Sublandlord, the amount of Monthly Sub-
Sublease Rent theretofore so conditionally abated shall be immediately due and payable in full to
Sub-Sublandlord (“Inducement Recapture™) and Sub-Subtenant shall not be entitled to any further
conditional abatement of Monthly Sub-Sublease Rent hereunder. Such abatement shall apply to
Monthly Sub-Sublease Rent only and shall not relieve Sub-Subtenant of any other obligations
under this Sub-Sublease including, without limitation, the obligation to pay Additional Rent
hereunder. As used herein, “Sub-Sublease Rent Commencement Date” shall mean the Sub-
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Sublease Commencement Date. On each anniversary of the Sub-Sublease Commencement Date,
Monthly Sub-Sublease Rent shall increase by [**] percent ([**]%) throughout the Sub-Sublease
Term. As used herein, “Sub-Subtenant’s Share” shall mean [**] percent ([**]%).

Subject to the provisions of this Section 5 regarding the Abatement and provided that no
Inducement Recapture is applicable, Sub-Subtenant shall pay to Sub-Sublandlord as Monthly
Sub-Sublease Rent for said Subleased Premises as follows:

Period Monthly Sub-Sublease

Rent

1/1/26-12/31/26 S
1/1/27-12/31/27 $[*]

| 1/1/28-12/31/28 ' $[**]
| 1/1/29-12/31/29 ' $[**]
1/1/30-12/31/30 $[**]
1/1/31-12/31/31 $[**]
1/1/31-12/31/32 $[*]
1/1/33-9/30/33 ' $[**]
10/1/33-10/28/33 S+

*Subject to Inducement Recapture, if applicable.
*#* Final month prorated based on 28 days

5:1 Early Access. Provided the Consent has been obtained and Sub-Subtenant
provides proof of the insurance required under this Sub-Sublease, Sub-Subtenant shall have early
access to the Subleased Premises at least [**] ([**]) days before the Sub-Sublease Commencement
Date to install cabling, furniture fixtures and otherwise prepare the Subleased Premises for Sub-
Subtenant’s occupancy (“Early Access Period”). The terms and conditions set forth in this Sub-
Sublease shall apply during the Early Access Period; provided that Sub-Subtenant shall not be
responsible for Rent during such Early Access Period.

5.2 Other Charges. In addition, Sub-Subtenant shall pay Sub-Sublandlord any
charges, actually incurred, without markup, for services requested by Sub-Subtenant that Sub-
Sublandlord is liable to Sublandlord or Ground Lessor for and which relate to services that
Sublandlord or Ground Lessor, as applicable, are not obligated to provide at no additional cost
under the Sublease or Ground Lease, as applicable (“Other Charges™). Such Other Charges, if not
paid directly to the Sublandlord or Ground Lessor, as applicable, by Sub-Subtenant, shall be paid
to Sub-Sublandlord for remittance within thirty (30) days of being billed to Sub-Subtenant by
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Sub-Sublandlord. Sub-Sublandlord shall provide Sub-Subtenant with documentation actually
received by Sub-Sublandlord with respect to such Other Charges and will reasonably cooperate to
obtain any other documentation reasonably requested by Sub-Subtenant with respect to such Other
Charges.

5.3  “Sub-Sublease Rent” Defined. All monetary obligations of Sub-Subtenant
to Sub-Sublandlord under the terms of this Sub-Sublease are deemed to be rent (“Sub-Sublease
Rent”). Sub-Sublease Rent shall be payable in lawful money of the United States to Sub-
Sublandlord by ACH or wire transfer to an account that Sub-Sublandlord may designate in writing.
Sub-Sublease Rent payable for any partial month during the Sub-Sublease Term shall be prorated
on a daily basis based on the actual number of days in such month.

6. Security Deposit. After receipt of the consent of Sublandlord and Ground Lessor
pursuant to Section 16 herein, Subtenant shall deliver to Sublandlord a security deposit in the
amount of $[**] (the “Security Deposit” to secure the faithful observance and performance by Sub-
Subtenant of the terms and conditions of this Sub-Sublease. If Sub-Subtenant defaults in the
observance or performance of any of such terms and conditions beyond the date of any notice and
cure period for such default, Sub-Sublandlord may use or apply all or any part of the Security
Deposit for the payment of any Sub-Sublease Rent not paid when due or for the payment of any
other amounts due Sub-Sublandlord due to of such default, including any direct costs of Sub-
Sublandlord’s observing or performing such terms or conditions on Sub-Subtenant’s behalf and
any direct costs incurred in reletting or damages incurred by Sub-Sublandlord. If Sub-Sublandlord
shall use or apply all or any part of the Security Deposit, Sub-Subtenant shall, within forty-five
(45) business days following notice from Sub-Sublandlord, deliver to Sub-Sublandlord additional
funds so as to restore the Security Deposit to the amount before such application of funds by Sub-
Sublandlord. The Security Deposit, or so much thereof as shall not have been used or applied in
accordance with this Section 6, shall be returned to Sub-Subtenant no later than thirty (30) days
following the later of: (i) the expiration or sooner termination of this Sub-Sublease, and (i1) the
surrender of the Subleased Premises to Sub-Sublandlord in accordance with this Sub-Sublease.

7. Master Lease.

7.1 Sublease Subordinate to Master Lease; Subtenant’s Covenants. This
Sub-Sublease is in all respects subject and subordinate to all of the terms, provisions, covenants,
stipulations, conditions and agreements of the Sublease and the Ground Lease. Sub-Subtenant
agrees as follows: except as otherwise provided in this Sub-Sublease, all references in such
incorporated provision to the word “Subtenant” shall be deemed to refer to Sub-Subtenant, all
references to the word “Leased Premises™ shall be deemed to refer to the Subleased Premises, all
references to the term “Sublease” shall be deemed to refer to this Sub-Sublease, all references to
the word “Term” shall be deemed to refer to the Sub-Sublease Term, all references to the term
“Landlord” shall be deemed to refer to the Sub-Sublandlord, and all references to the term
“indemnitees” shall be deemed to include reference to the Sub-Sublandlord, each unless expressly
stated, or the context would imply, otherwise):

(a) Basic Lease Provisions. The provisions of the Sublease are hereby
incorporated herein by reference, except for (i) the following provisions of Section 1.1: “Lease
Commencement Date”, “Base Rent Commencement Date”, “Initial Term”, “Lease Expiration
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Date”, “[**]”, “First Month’s Prepaid Rent”, “Tenant’s Security Deposit”, “Lease Guaranty”,
“Lease Guaranty Opinion”, “Tenant’s Broker”, “Leased Premises”, “Tenant’s Building Share”,
“Tenant’s Property Share”, and “Base Monthly Rent”, and (ii) Sections 2.4, 2.5, 3.8(b), 4.6 (other
than Subsection (a) thereof which is incorporated herein), 4.14 (other than the first sentence thereof
which is incorporated herein), 6.1 (proviso in second sentence only to be excluded (Non-Consent
Alterations)), and 7.2(b), Article 15, and Article 17 and Exhibit B and Attachment 1 of the
Sublease.

(b) Signage/Directory. Sub-Subtenant’s right to install signage shall be
governed by Section 4.6(a) of the Sublease.

(c) Alterations. Sub-Subtenant shall not make any alterations, additions
or improvements to the Subleased Premises without the prior written consent of (i) Ground Lessor,
which consent may be granted or withheld as set forth in the Ground Lease, (ii) Sublandlord which
consent may be granted or withheld as set forth in the Sublease, and (111) Sub-Sublandlord which
consent shall not be unreasonably withheld conditioned or delayed if the consent of Ground Lessor
and Sublandlord is obtained. The foregoing notwithstanding, as to any other alterations, additions or
improvements desired to be undertaken by Sub-Subtenant, Sub-Subtenant shall provide all
documentation and information required under the Ground Lease and the Sublease with respect to such
proposed alterations, additions or improvements and Sub-Sublandlord shall promptly submit such
documentation and information to Ground Lessor and Sublandlord for each of their consent to such
alterations, additions or improvements.

(d) Insurance. Subtenant shall obtain the insurance coverages required by
the Ground Lease and Sublease. Each policy of liability insurance shall name Sub-Sublandlord,
Sublandlord and Ground Lessor as an additional insured and the waiver of subrogation
requirements of property policies shall operate between Sub-Sublandlord and Sub-Subtenant, in
the same manner as between Ground Lessor and Sublandlord.

(e) Assignment and Subletting. Sub-Subtenant shall not assign or sub-
sublet the Subleased Premises without the prior written consent of (i) Ground Lessor, which may
be granted or withheld as set forth in the Ground Lease, (ii) Sublandlord, which may be granted
or withheld as set forth in the Sublease, and (iii) Sub-Sublandlord which consent shall not be
unreasonably withheld, conditioned, or delayed (and in any case, provided or rejected no later than
ten (10) business days from the date of the request) if the consent of Ground Lessor and
Sublandlord is obtained. Further, Sub-Subtenant may, without Sub-Sublandlord’s prior written
consent: (1) sublet the Subleased Premises or assign this Sub-Sublease to a wholly owned
subsidiary, or an affiliate with respect to which Sub-Subtenant has a controlling percentage
interest, (2) an entity surviving Sub-Subtenant by merger or other consolidation, or (3) an entity
that acquires all or substantially all of Sub-Subtenant’s business or assets, provided that (A) such
transaction is not a subterfuge to avoid Sub-Subtenant 's assignment and subletting obligations
under this Subsection (e), (B) the assignee shall have unconditionally assumed Sub-Subtenant’s
obligations under this Sub-Sublease in a form acceptable to Sub-Sublandlord, or in the case of a
sublease, the subtenant shall have executed Sub-Sublandlord’s standard sublease consent form,
and (C) the assignee or subtenant has a liquid net worth and EBITDA which is (i) equal to or
greater than the liquid net worth and EBITDA of Sub-Subtenant as of the Effective Date and as of
the date of such transfer, and (i1) sufficient for Sub-Subtenant to continually perform its obligations
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under the Sub-Sublease. Nothing contained in this Sub-Sublease including, without limitation, this
subsection (e) shall be construed as a waiver of any consent required from Sublandlord or Ground
Lessor, as applicable.

(f) Consents. Any consent or approval requested from Sub-Sublandlord
in accordance with this Sub-Sublease shall be deemed reasonably withheld if Ground Lessor
and/or Sublandlord withholds its consent or approval.

(g) FF&E. During the Sub-Sublease Term, Sub-Subtenant shall have the
right to use the FF&E, at no additional cost or expense to Sub-Subtenant. Such FF&E shall be in
its AS-IS;: WHERE-IS condition and Sub-Sublandlord makes no representation or warranty
regarding the fitness of such FF&E for Sub-Subtenant’s intended use. So long as Sub-Subtenant
is not in default under this Sub-Sublease, Sub-Subtenant shall purchase the FF&E from Sub-
Subtenant for [**] ($[**]) by delivery of written notice to Sub-Sublandlord given no earlier than
six (6) months prior to the Sub-Sublease Expiration Date and no later than two (2) months prior to
the Sub-Sublease Expiration Date (‘Exercise Period”). 1f Sub-Subtenant fails to deliver such
written notice during the Exercise Period, the notice shall be deemed to have been given on the
last day of the Exercise Period unless Sub-Subtenant is in default under this Sub-Sublease, in which
case, Sub-Subtenant’s right to acquire the FF&E shall terminate and be of no further force or effect.
Title to the FF&E shall be conveyed by a Bill of Sale substantially in the form attached hereto as
Exhibit D.

(h) Notices. Notice shall be provided to Sub-Subtenant consistent with
the terms of Section 13.10 of the Sublease to the address included below:

If to Sub-Subtenant: Summit Therapeutics Sub, Inc.
601 Brickell Key Drive
Suite 1000
Miami, FL 33131
Attn; [¥*]

With a copy to: Summit Therapeutics Inc.
601 Brickell Key Drive
Suite 1000
Miami, FL 33131
Attn: Head of Legal

[**]

Except as set forth above, the provisions of the Sublease are hereby incorporated into this
Sub-Sublease except as otherwise provided in this Sub-Sublease. Neither party shall take any
action or do or permit to be done anything in violation of or default under any of the terms,
covenants, conditions or provisions of the Ground Lease, the Sublease or any other instrument to
which this Sub-Sublease is subordinate; or (ii) which could result in any additional cost or other
liability to Sub-Sublandlord unless Sub-Subtenant assumes and pays such cost or liability.
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Sub-Subtenant expressly agrees that, if Sub-Sublandlord’s tenancy, control or right to
possession shall terminate by expiration or any other cause not due to the fault of Sub-Sublandlord,
this Sub-Sublease shall thereupon immediately cease and terminate (including Sub-Subtenant’s
obligations to pay Sub-Sublandlord Sub-Sublease Rent) and Sub-Subtenant shall give immediate
possession to Sub-Sublandlord; provided however, that the liability of the Sub-Subtenant to the
Sub-Sublandlord or the liability of the Sub-Sublandlord to the Sub-Subtenant for termination
caused by the applicable party's default under this Sub-Sublease shall not be discharged by reason
of such termination.

7.2 Sub-Sublandlord Not Responsible for Representations and Covenants
of Ground Lessor under Ground Lease or Sublandlord under Sublease. Sub-Sublandlord shall
not be deemed to have made any representation made by Ground Lessor in the Ground Lease or
of Sublandlord in the Sublease. Moreover, during the Sub-Sublease Term, Sub-Subtenant
acknowledges and agrees that Sub-Sublandlord shall not be responsible for Ground Lessor’s
breach of its covenants and obligations under the Ground Lease or Sublandlord’s breach of its
covenants and obligations under the Sublease. Without limiting the generality of the foregoing and
subject to Section 9 of this Sub-Sublease, Sub-Sublandlord shall not be obligated (i) to provide
any of the services or utilities that Ground Lessor or Sublandlord has agreed to provide pursuant
to the Ground Lease or Sublease, as applicable, (ii) to make any of the repairs or restorations that
Ground Lessor has agreed in the Ground Lease to make or which Sublandlord has agreed in the
Sublease to make, (iii) to comply with any laws or requirements of public authorities with which
Ground Lessor has agreed in the Ground Lease to comply or which Sublandlord has agreed in the
Sublease to comply, or (iv) to take any action with respect to the operation, administration or
control of the Project that (a) the Ground Lessor has agreed in the Ground Lease to take, and/or
(b) the Sublandlord has agreed in the Sublease to take, and Sub-Sublandlord shall have no liability
to Sub-Subtenant on account of any failure of Ground Lessor or Sublandlord, as applicable, to do
s0, or on account of any failure by Ground Lessor or Sublandlord to observe or perform any of the
terms, covenants or conditions of the Ground Lease or Sublease, as applicable, required to be
observed or performed thereunder.

8. Indemnity. The indemnification provisions included in sections 8.2 and 8.3 of the
Sublease shall apply to this Sub-Sublease as if Sub-Sublandlord was the “Landlord” and Sub-
Subtenant was the “Tenant” described in the Sublease.

9. Sub-Sublandlord’s Covenants. Sub-Sublandlord covenants to do the following:

9.1 Sub-Sublandlord shall not (1) surrender or terminate the Sublease prior to
its scheduled expiration date without the consent of Sub-Subtenant, or (2) amend or modify the
Sublease without Sub-Subtenant’s consent which shall not be unreasonably withheld, conditioned

or delayed if such amendment would materially affect Sub-Subtenant’s rights or obligations under
this Sub-Sublease;

9.2 Sub-Sublandlord shall comply with all the terms and provisions of the
Sublease, except to the extent Sub-Subtenant has assumed the same, and




9.3  Sub-Sublandlord shall, promptly following receipt thereof, deliver to Sub-
Subtenant a copy of any and all written notices received by Sub-Sublandlord from Sublandlord
which would have any material effect upon the Subleased Premises or this Sub-Sublease.

10.  Sub-Sublandlord’s Right to Cure Sub-Subtenant Default/Sub-Subtenant’s
Right to Cure Sub-Sublandlord Default. Upon a default by Sub-Subtenant under this Sub-
Sublease (after lapse of any applicable notice and cure periods), Sub-Sublandlord may, without
waiving or releasing any obligation of Sub-Subtenant hereunder and without waiving any rights
or remedies at law or otherwise, make such payment or perform such act. All sums so paid or
incurred by Sub-Sublandlord, together with interest thereon, from the date such sums were paid or
incurred, at the annual rate equal to [**]% per annum or the highest rate permitted by law, whichever
is less, shall be payable to Sub-Sublandlord on demand as additional Sub-Sublease Rent. In the
event of Sub-Sublandlord’s failure to pay rent under the Sublease by the date due, Sub-Subtenant
shall have the right, (but not the obligation, unless so required by the Sublease) on written notice,
to provide such payments to Sublandlord unless Sub-Sublandlord, at its sole election, (a) provides
Sub-Subtenant with reasonable assurances that such failure will not cause Sub-Sublandlord to be
in default under the Sublease, or (b) establishes an escrow account to hold such unpaid rent pending
resolution of such failure by Sub-Sublandlord and Sublandlord. In the event that Sub-Subtenant
provides such payment hereunder, Sub-Sublandlord shall reimburse Sub-Subtenant for such
payments on demand.

11.  Brokers. Sub-Sublandlord and Sub-Subtenant acknowledge and agree that [*¥*],
Inc. (“/**/”") has been used by Sub-Subtenant to represent Sub-Subtenant in connection with this
Sub-Sublease and [**] will be compensated solely by Sub-Sublandlord for this Sub-Sublease. Sub-
Sublandlord and Sub-Subtenant acknowledge and agree that [**] (“/**") has been used by Sub-
Sublandlord to represent Sub-Sublandlord in connection with this Sub-Sublease and [**] will be
compensated, if at all, solely by Sub-Sublandlord for this Sub-Sublease. Each party represents to
the other that it has dealt with no broker other than [**] and [**]. Each party shall indemnify,
defend and hold the other party harmless on demand from and against any liability of the other
party for claims of any broker based upon breach by the indemnifying party of its representations
contained in this paragraph.

12.  Entire Agreement/Modification. This Sub-Sublease, including the Exhibits,
contains all of the agreements of the parties hereto with respect to any matter covered or mentioned
in this Sub-Sublease, and no prior agreements or understanding or letter or proposal pertaining to
any such matters shall be effective for any purpose. This Sub-Sublease may only be modified by
a writing signed by Sub-Sublandlord and Sub-Subtenant. No provisions of this Sub-Sublease may
be amended or added to, whether by conduct, oral or written communication, or otherwise, except
by an agreement in writing signed by the parties hereto or their respective successors-in-interest.

13.  Interpretation, The title and paragraph headings are not a part of this Sub-Sublease
and shall have no effect upon the construction or interpretation of any part of this Sub-Sublease.
Unless stated otherwise, references to paragraphs and subparagraphs are to those in this Sub-
Sublease. This Sub-Sublease shall be strictly construed neither against Sub-Sublandlord nor Sub-
Subtenant.




14. Representations. Sub-Sublandlord represents to Sub-Subtenant that to Sub-
Sublandlord’s actual knowledge:

(a) the copy of the Sublease delivered by Sub-Sublandlord to Sub-
Subtenant is a complete and accurate copy of the Sublease, which is in effect and has not otherwise
been amended and there are no other agreements between Sublandlord and Sub-Sublandlord relating
to the leasing, use, and occupancy of the Subleased Premises; and

(b) that the Subleased Premises has not been sublet or licensed to any third
party, in whole or in part, by Sub-Sublandlord and the Sublease has not been assigned by Sub-
Sublandlord; and

(c) that no circumstance exists and no event has occurred which, with the
giving of notice, the passage of time, or both, would constitute a breach or default of either party
to the Sublease; and

(d)  Sub-Sublandlord is not the debtor, defendant or respondent in any
pending receivership, insolvency, bankruptcy, foreclosure, lease termination or other creditors’
action or proceeding.

15.  Quiet Possession. Provided Sub-Subtenant has performed all its obligations, Sub-
Subtenant shall peaceably and quietly hold and enjoy the Premises for the Sub-Sublease Term,
subject to the provisions of this Sub-Sublease.

16. FAILURE TO OBTAIN CONSENT. This Sub-Sublease shall constitute a valid
and binding obligation of the parties on and after the date that it has been signed and delivered by
them despite the fact that the Sub-Sublease Term and Sub-Subtenant’s rights to possession will
not have commenced. Within five (5) days after Sub-Subtenant has signed and delivered this Sub-
Sublease, Sub-Sublandlord shall submit a fully executed original of this Sub-Sublease to the
Sublandlord for Sublandlord’s consent in accordance with the Sublease and Ground Lessor’s
consent in accordance with the Ground Lease. The parties shall cooperate reasonably in connection
with the application for consent by Sublandlord and Ground Lessor and furnish such available
documents and information as Sublandlord and Ground Lessor Landlord may reasonably require for
such purpose. This Sub-Sublease is subject to and conditioned upon the consent of the Sublandlord
and Ground Lessor. Ifeither Sublandlord or Ground Lessor refuses to consent to this Sub-Sublease
or each consent is not obtained on or prior to the date that is sixty (60) days after the Effective Date,
this Sub-Sublease shall be deemed canceled, and Sub-Sublandlord shall have no liability to Sub-
Subtenant in connection herewith and Sub-Subtenant shall have no liability or obligations in
connection herewith.

[signature page follows]




IN WITNESS WHEREOF, Sub-Sublandlord and Sub-Subtenant have executed this
Sublease as of the Effective Date.

SUB-SUBLANDLORD: SUB-SUBTENANT:
ASCENDIS PHARMA, INC., SUMMIT THERAPEUTICS SUB, INC.
a Delaware Corporation a Delaware corporation
By: /s/ Jan Moller Mikkelsen By: /s/ Manmeet Soni
Name: Jan Moller Mikkelsen Name: Manmeet Soni
Title: Chief Executive Officer & President Title: Chief Operating Officer

[Signature Page to Sublease]
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SUBLEASE

BY AND BETWEEN

1050 Page Mill Road Property, LLC,
a Delaware limited liability com pany

as Landlord
and

Ascendis Pharma, Inc.
a Delaware corporation
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October 26, 2020
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SUBLEASE

THIS SUBLEASE, defined as the “Lease™ herein and dated October 26. 2020 for reference
purposes only. is made by and between 1050 PAGE MILL ROAD PROPERTY, LLC. a Delaware limited
liability company (“Landlord™) and ASCENDIS PHARMA, INC.. a Delaware corporation (“Tenant™), to
be effective and binding upon the partics as of the date the last of the designated signatories to this Lease
shall have executed this Lease (the “Effective Date of this Lease™).

A Ground Lessor is the fee owner of the Property (as such terms are defined below in
Article 1).

B. Landlord leases the Property from Ground Lessor pursuant to the Ground Lease (as such
terms are defined below in Article 1).

o Tenant desires to sublease Building 1 from Landlord, and Landlord desires to sublease
Building 1 to Tenant. on the terms and conditions set forth in this Lease.

NOW, THEREFORE, Landlord and Tenant hereby agree as follows:

ARTICLE 1
REFERENCE

1.1 References. All references in this Lease (subject to any further clarifications contained
in this Lease) to the following terms shall have the following meaning or refer to the respective address,
person, date, time period, amount, percentage, calendar year or fiscal year as below set forth:

Landlord’s Representative: [*%]
Phone Number: > *]
Lease Commencement Date; The date that Landlord delivers the Leased Premises to

Tenant, which shall be one (1) business day after the
Effective Date,

Base Rent Commencement Date: The first day of the twenty-fifth (25™) month of the
Lease Term, postponed on a day-for-day basis for cach
day that Tenant’s completion of the Tenant
Improvements (as defined in Paragraph 2.5 below) is
delayed by Covid-19-Related Delays.

Covid-19-Related Delays: If and when applicable, the delays described below in
Tenant’s ability to commence and or complete the
Tenant Improvements notwithstanding the exercise of
commercially reasonable ¢fforts to do so, caused by the
worldwide Coronavirus SARS-CoV-2 (also known as
COVID-19) pandemic: lack of availability of labor.
prohibition of at least 75% of m-person workforces at
the Leased Premises, disrupted supply chains, inability
to receive permits or have inspections performed by
relevant governmental agencies as a result of the
closure of governmental offices, or unusual delays in

102122357v.4

US-DOCS!158638212.9 [Exhibit A]




DocuSign Envelope ID) 81 FAREDF-1075-47 AS-B508-FEOGCOD2T18T

Buildmg |

Ininal Term

Lebse Expiration Date:

Cptions o Exlend

Fust Month s Prepaid Rent:

Tenant’s Sceunty Deposit;

Lease Guaranty:

Lease Guaranty Opimnion;

Late Charge Amount:

Tenant’s Reyuired Liability
Coverage:

Tenant's Brokeris):

Property:

102122357v 4
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receiving such permits as a vesult of staif shortages,
hacklogs in permil applications as a resulf ol such
pandemic. and or any other delay directly resulimg
from any governmental laws. ordmances or regulations
voneerning COVID-19,

Thirteen ( 13) years,

Thirteen ( 13) years afler the Lease Commencernent
Date, unless carlier lermmated by Landlond in
aceordance wilth the tarms of lhis Lease, or extended by
Tenant pursuant o Article 13,

Two (2) option 1o extend, cach for a lem of five (3)
years,

s [**] « compristl of the first month's payable
Base Monthly Rent in the amount of S [*%] and
estumated first month’s Additional Rent in the amount
of § [#%]

< [**]

A guaranty of this Lease in the form of Attachment |
attached herato. Landlord’s obligations under this
lLease are conditioned upon Ascendis Pharma A'S
[NASD: ASND| (*Guarantor”) signing and delivening
the same (o Landlord on or prior W the Effective Dale
of thes Lease. famhing which Landlord shall have ihe
unilatcral right to lerminate this Lease.

Al legal opinton of Demmark counsel Tor Grugrantor
addressed Lo Landlord. m form teasonably scceptable
to Landlord taking wio account customary opimon
practice, assumptions. and gqualilications i the
jurisciction of said counsel, permittmg reliance by
Landlord and its successors, assignees, and lenders.
confaiming the opimons st forth on Attachment 2
attached hereto. Tenant <hall cause the Lease Guaranty
Cipinion fo be delivered to Landlord within thirty (30)
days after the Effective Date of this Leasc.

[**] Percent [**] of the Delinquent Amaunt
$[**]  Combined Single Linsit
|

That certain real property situated in the City of Palo
Alto, County of Sanla Clara. State of California. as

[Exhibit A]
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Building |

Building 1:

Common Areas:

Parking Ralio:

102122357y 4
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presently improyved with four 2-story buildings. which

real property s shown on the Site Plan attsched hereto
as Exhibit A and 1 commonly knowa as or otherwise

deseribed as follows: 1050 Page Mill Road. Palo Alto,
California.

That certain building under construction on the
Property and i which the Leased Premises are 1o be
located identified as Building 1, with an address of
1000 Page Mill Road m Palo Alto, California
(*“Building 17). which Building s denoted on the Site
Plan as Building |

The term “Common Areas™ shall mean all sreas within
the Property from hune 1o time not seserved for the
exclusive use of Landlord, Tenant or any other lenant,
wuch as entranceways. surface parking areas, cireulation
roads, and cerfain landscaped arcas. Landlord reserves
the right to make changes (0 the Commen Arcas as it
deems reasonably necessary: provided that no such
changes shall matenally interfore with Tenant's use of
or access to the Leased Premises. Common Areas shall
not include the imterior of any Other Buildings. other
than such portions thereof as Landlord may designate
lor the use of all occupants of the ropenty,  Landlord
reservies Lhe right to grant nghts in the Common Areas
as more fully deseribed w Paragraph 4.10 below,

Wilh respect to the Leased Premuses, Tenant shall be
entilled fo utilize 3.2 unreserved and unassigned
parking spaces for cach ane thousand (1.000) net
rentable squire feel of Leased Premises (as the same
may change from ime (o lime in aceordance with Lhe
terms of thi Lease or an amendment herelo), such
spaces (o be located in the Common Arcas and in the
Building 1 underground parking garage. Eight (8) of
the parking spaces shall be located adjacent (o condun
for mstallation of Level 2 eleetrie vehicle charging
stations. and of these, fowr (4) of such spaces shall be
located in the Building 1 parking garage (collectively,
the “EV Available Spaces™)  The location of the EV
Available Spaces shall be determined by Landlord. 1
Tenant desires (o install electric vehicle charging
stations for the EV Available Spaces. such installation
shall be at Tunant’s sole cost and expense, and Tenant
must comply with Article 6 of the Lease m making any
such mstallations, Parking » provided to Tenant by
Landlord without additional charge for the entire Liease
Term including any expansion and/or extension
periods,
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FIVAC: Heating, ventilating, and'or air conditioning.

Leased Premises: The mtenior of Building | (including the Building |
underground parking garage) and all the intenior space
within Bailding 1. including but not lhimited to
stairwells, elevator shafls, covered halcony space,
upper portions of epen lobbies, and amenitics space.
The Leased Premuses contan approximately 72,812
rentable square feel ax determined by Landlord utilizing
the Building Owners and Managers Association Gross
Area of @ Building: Standard Methods of Measurement
(ANSUBONMA 765 3-2009). Construction Gross Are,
and ineludes exterior covered decks, balconies, and
upper portions of open lobbies (the “Measurement
Method ™). and for purposes of this Lease. the | cased
Premises 1s agreed 1o contain said mumber of rentable
square feet. The Building and the Leased Premises are
not sebyeet o resmeasurement unless. pursuant o a
wrilten amendment o this Lease, space 18 subtracted
therefrom or additional space is added therato. Tenani
herehy confirms that it s m agrecment with the
foregoing number of rentable square Teel.

Tnitials

Tenant’s Building Share: The term “Tenant’s Building Share™ shall mean the
pereentage obtamed by dividing the rentable square
footage of the Leased Premises at the tune of
caleulation by the rentable square footage of Building |
at the time of caleulation. Such percentage s curvently

[*%] %,

Tenant's Properly Share: The term “Tenant’s Property Share™ shall mean the
percentage obtained by dividing the rentable square
footage ol the Leased Premises al the time of
caleulation by the rentable square footage of Butlding 1
and the Other Buildings at the time of calculation,
Such pereentage is cumently [*%] “o. [n the event that
any portion of the Property s sold by Landlord, or if
new improvements are constructed on the Property. or
if the rentable square footage of the Teased Premises.
Bwnlding 1, or the Other Buildings s otherwise
changed. Tenant™s Propaty Share shall be recalculated
to equal the percentage desenbed in the first sentence
of this paragraph. o that the aggregate Tenant's
Property Share of all tenunts of the Property shall cqual

[**] "

Standard Inleres] [ale. The term “Standard Interest Rate™ shall mean the
greater of (a][*+ or (b) the sum of that e quoted by

o
10Z122357v 4
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Wells Fargo Bank, N.T. & 5. A.. from time to time as
its prime rate, plus [**1percent [** ), but in no event

more than the maximum rate of interest permitted by

applicable law.

Default Interest Rate: The term “Default Interest Rate™ shall mean the
Standard Interest Rate, plus five percent (5%), but in no
event more than the maximum rate of interest permitted
by applicable law.

GAAP: Generally accepted accounting principles, consistently
applied.

Building 2: That certain building constructed on the Property
identified as Building 2. with an address of 1100 Page
Mill Road in Palo Alto, California (“Building 27),
which Building is denoted on the Site Plan as Building
2. The rentable square footage of Building 2, as
determined in accordance with the Measurement
Method, 1s 82,662,

Building 3: That certain building constructed on the Property
identified as Building 3, with an address of 1200 Page
Mill Road in Palo Alto, California (“Building 37),
which Building is denoted on the Site Plan as Building
3. The rentable square footage of Building 3, as
determined in accordance with the Measurement
Method, is 82,662.

Building 4: That certain building to be constructed on the Property
identified as Building 4. with an address of 1250 Page
Mill Road in Palo Alto, California (“Building 47),
which Building is denoted on the Site Plan as Building
4. The rentable square footage of Building 4, as
determined in accordance with the Measurement
Method, is 72,812.

Other Buldings: Buildings 2. 3, and 4 and such other buildings as may
be built on the Property from time to time.

Ground Lease: That certain Lease dated as of June 25, 1998, but
effective as of December 28, 1955 (as amended to
date). between Ground Lessor and Beckman Coulter.
Inc., predecessor in interest to BC Palo Alto, LLC
(which is the predecessor in interest to Landlord),
pursuant to which Landlord leases the Property from
Ground Lessor.

wn
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Ground Lessor:

Base Monthly Rent:

Permutted Use:

Exhibits:

The Board of Trustees of the Leland Stanford Junior
University, a body having corporate powers under the
laws of the State of California.

The term “Base Monthly Rent” shall mean the
following:

Period Base Monthly Rent
Months 1-12 § e
Months 13-24 $[**]
Months 25-36 §*¥]
Months 37-48 $ [**]
Months 49-60 S1**
Months 61-72 §##]
Months 73-84 s [**]
Months 85-96 §[**]
Months 97-108 ged
Months 109-120 §[*#]
Months 121-132 5 [**]
Months 133-144 $[**]
Months 145-156 S [**]

General office and research and development purposes
any other legally permitted uses ancillary thereto, to the
extent in compliance with the Ground Lease, all Laws
and Restrictions.

The term “Exhibits™ shall mean the Attachments and
Exhibits of this Lease which are described as follows:

Attachment 1 - Form of Lease Guaranty.

Exhibit A - Site Plan showing the Property and
delineating Building 1 in which the Leased Premises
are located.

Exhibit B - Work Letter

Exhibit C — Pre-Approved Form of Ground Lessor’s
Consent

Exhibit D - Subordination, Nondisturbance and
Attornment Provisions

Exhibit E — Form of Tenant Estoppel Certificate

ARTICLE 2

LEASED PREMISES, TERM AND POSSESSION

1021

(]
(]

3

L¥ ]
~1

v.4d
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2.1 Demise Of Leased Premises. Landlord hereby leases to Tenant and Tenant hereby
leases from Landlord. for the Lease Term and upon the terms and subject to the conditions of this Lease.
that certain interior space described in Article 1 as the Leased Premises, reserving and excepting to
Landlord the right to | [**]percent ( [**] ) of all Assignment Consideration and Excess Rentals as provided
in Article 7 below. Tenant’s lease of the Leased Premises, together with the appurtenant right to use the
Common Areas as described in Paragraph 2.2 below, shall be conditioned upon and be subject to the
continuing compliance by Tenant with (i) all the terms and conditions of this Lease. (ii) the Ground Lease
and all Laws and Restrictions governing the use or occupancy of the Leased Premises and the Property.,
(iii) all easements and other matters now of public record respecting the use of the Leased Premises and
Property. and (iv) all reasonable rules and regulations from time to time established by Landlord.
Notwithstanding any provision of this Lease to the contrary, Landlord hereby reserves to itself and its
designees all rights of access, use and occupancy of the Building roof. and Tenant shall have no right of
access, use or occupancy of the Building roof except (if at all) to the extent required in order to enable
Tenant to perform Tenant’s maintenance and repair obligations pursuant to this Lease. In no event shall
Landlord’s use of the Building roof materially interfere with Tenant’s use of or aceess to the Leased
Premises.

2.2 Right To Use Common Areas. As an appurtenant right to Tenant’s right to the use and
occupancy of the Leased Premises. Tenant shall have the right to use the Common Areas. in conjunction
with its use of the Leased Premises solely for the purposes for which they were designed and iniended and
for no other purposes whatsoever. Tenant’s right to so use the Common Areas shall be subject to the
limitations on such use as set forth in Article 1 and shall terminate concurrently with any termination of
this Lease. Further, Landlord shall have the right. from time to time, to reconfigure the Common Arcas or
modify the size of the Common Areas in connection with new construction on the Property or transfers of
portions of the Property. provided that Tenant’s access to and use of the Premises is not materially
adversely afTected thereby. Lease Commencement Date And Lease Term. The term of this Leasc shall
begin on the Lease Commencement Date, as set forth in Article 1. The term of this Lease shall in all
events end on the Lease Expiration Date (as set forth in Article 1). The Lease Term shall be that period of
time commencing on the Lease Commencement Date and ending on the Lease Expiration Date (the
“Lease Term™).

2.4 Delivery Of Possession. Landlord shall deliver possession of the Leased Premises to
Tenant one (1) business day after the Effective Date of this Lease, such delivery date constituting the
Lease Commencement Date. Landlord represents and warrants to Tenant that upon delivery of Building 1
to Tenant on the Lease Commencement Date: (i) Building 1 will be in compliance with the building code
requirements (including those relating to scismic and structural strength, the Americans With Disabilitics
Act, and Title 24) in effect on January 25. 2016 (i.c.. the date the building permit was issued for the
construction of Building 1), (ii) the mechanical, electrical. plumbing, sewer, window, and roofing
systems, and the foundation. structural walls, and windows, installed in Building 1 by Landlord, as well
as the Common Areas, will be in good operating condition and repair, and (iii) to Landlord s actual
knowledge. without a duty to investigate, there are no damages or defects to the Leased Premises that
would not be discoverable during a visual inspection of the Leased Premises, It is agreed that by
accepting possession of the Leased Premises on the Lease Commencement Date, Tenant formally accepts
same and acknowledges that the Leased Premises are in the condition called for hereunder, subject only to
the foregoing representations and warranties of Landlord.

25 Performance Of Tenant Improvements; Acceptance Of Possession. Tenant shall.
pursuant to the Work Letter attached hereto as Exhibit B and hereby incorporated herein (the “Work

Letter™), perform the work and make the installations in the Leased Premises substantially as set forth in
the Work Letter (such work and installations hereinafier referred to as the “Tenant Improvements™).

102122357v.4
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2.6 Surrender Of Possession. Immediately prior to the expiration or upon the sooner
termination of this Lease, Tenant shall remove all of Tenant’s signs from the exterior of Building 1 and
shall remove all of Tenant’s equipment (including telecommunications wiring and cabling, unless
Landlord otherwise eleets), trade fixtures, fumiture, supplies, wall decorations and other personal
property from within the Leased Premises, Building 1 and the Common Areas, and shall vacate and
surrender the Leased Premises, Building 1. the Common Areas and the Property to Landlord in the same
condition, broom clean, as existed at the Lease Commencement Date, reasonable wear and tear excepted:
provided that Tenant shall not be required to remove the Tenant Improvements (other than Non-Standard
Tenant Improvements) or any other alterations and’or modifications not required to be removed pursuant
to Article 6. As used herein, “Non-Standard Tenant Improvements” shall mean any of the Tenant
Improvements that (i) affect any of Building 1's structures or materially affect any of the Building’s
systems, or (ii) are visible from outside Building 1. or (iii) contain Hazardous Materials (as defined in
Paragraph 4.11 below), or (iv) are of a type or quantity that would not typically be installed by or for a
typical tenant using space for general office purposes. Tenant shall repair all damage to the Leased
Premises. the exterior of Building 1 and the Common Arcas caused by Tenant’s removal of Tenant’s
property. If Landlord elects by written notice to Tenant not later than ten (10) business days prior to the
termination or expiration of the Term to require Tenant to surrender Tenant’s telecommunications wiring
and cabling, then Tenant shall leave the same in good condition and repair and labeled and/or coded
sufficiently so that Landlord can readily determine the origin, destination and function of the wires and
cables: otherwise the same shall be removed. Tenant shall patch and refinish, to Landlord’s reasonable
satisfaction, all penctrations made by Tenant or its employees to the floor, walls or ceiling of the Leased
Premises, whether such penetrations were made with Landlord’s approval or not. Tenant shall repair or
replace all stained or damaged ceiling tiles. wall coverings and floor coverings to the reasonable
satisfaction of Landlord. Tenant shall repair all damage. to the extent caused by Tenant or a Tenant Party,
to (a) the exterior surface of Building 1, and/or (b) the paved surfaces of the Common Areas and. where
necessary. replace or resurface same.  Additionally. to the extent that Landlord shall have notified or is
deemed to have notified Tenant in writing at the time Landlord approved such improvements that it
desired to have certain non-standard improvements made by Tenant or at the request of Tenant removed
at the expiration or sooner lermination of the Lease, Tenant shall. upon the expiration or sooner
termination of the Lease. remove any such improvements constructed or installed by Tenant and repair all
damage caused by such removal. If the Leased Premises. Building 1, the Common Areas and the
Property are not surrendered to Landlord in the condition required by this paragraph at the expiration or
sooner termination of this Lease, Landlord may, at Tenant’s expense, so remove Tenant’s signs, property
and/or improvements not so removed and make such repairs and replacements not so made or hire, at
Tenant's expense, independent contractors to perform such work. Tenant shall be liable to Landlord for
all costs incurred by Landlord in retuming the Leased Premises, Building 1 and the Common Arcas to the
required condition. together with interest on all costs so incurred from the date paid by Landlord at the
Default Interest Rate until paid. Tenant shall pay to Landlord the amount of all costs so incurred plus
such interest thereon. within ten (10) business days of Landlord’s billing Tenant for same.
Notwithstanding the foregoing, Landlord may consent (in its sole and absolute diseretion, which consent
may be withheld for any reason or no reason) to accept a cash payment from Tenant in licu of Tenant
completing all or any portion of the work required pursuant to this paragraph, such consent to be in a
written notice specifving the work from which Tenant shall be excused. Tenant shall indemnify Landlord
against loss or liability resulting from delay by Tenant in surrendering the Leased Premises, including,
without limitation, any claims made by any succeeding Tenant or any losses to Landlord with respect to
lost opportunitics to lease to succceding tenants.

2.7 Accessibility. In accordance with California Civil Code Section 1938, Landlord hereby
informs Tenant that as of the Effective Date, the Leased Premises has not been inspected by a Certified
Access Specialist (as defined in California Civil Code Section 55.52(3)) (“CASp”). California Civil Code
Section 1938(e) provides:

102122357v.4
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“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 polential 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 aceessibility standards within the premises.”

Accordingly. Landlord and Tenant hereby mutually agree that if Tenant desires to obtain a CASp
inspection, (i) the CASp inspection shall be at Tenant’s sole cost and expense, (i1) the inspection shall be
performed by a CASp that is currently certified in California and has been reasonably approved by
Landlord. (iii) the CASp inspection shall take place prior to commencement of work on the Tenant
Improvements, during regular business hours with at least five (53) business days” prior written notice to
Landlord. (iv) the CASp inspection shall be limited 1o the Building shell and core constructed by
Landlord. and (v) Tenant shall promptly provide Landlord with a copy of the final report prepared in
connection with the CASp inspection (the “CASp Report™), and (vi) Landlord shall be solely responsible
for promptly making any repairs or modifications necessary to correct violations of construction-related
accessibility standards that are noted in the CASp Report (the “Required Modifications™).

Tenant hereby acknowledges and agrees that the CASp Report is to be kept strictly confidential,
except as necessary for Tenant to complete repairs and correct violations of construction-related
accessibility standards as noted in the CASp Report. Accordingly, except as provided above or as may be
required by law or court order, Tenant shall not release, publish or otherwise distribute (and shall not
authorize or permil any other person or entity to release. publish or otherwise distribute) any information
contained in the CASp Report. Tenant’s obligations hereunder shall survive the expiration or earlier
termination of the Lease.

ARTICLE 3
RENT, LATE CHARGES AND SECURITY DEPOSITS

31 Base Monthly Rent. Commencing on the Base Rent Commencement Date and
continuing throughout the Lease Term, Tenant shall pay to Landlord. without prior demand therefor, in
advance on the first day of each calendar month. cash or other immediately available good funds in the
amount set forth as “Base Monthly Rent” in Article 1 (the “Base Monthly Rent™). With respect to the
Base Monthly Rent due on the Base Rent Commencement Date and for each of the next eleven (11)
months thereafter, Tenant shall be entitled to receive an invoice from Landlord stating the amount and
due date of the applicable payment of Base Monthly Rent. Tenant agrees that Landlord may deliver all
twelve (12) of such invoices simultancously. at any time from and after the Effective Date of this Lease,
and thereafter, Landlord shall have no obligation to deliver and Tenant shall have no right to receive
invoices for Base Monthly Rent.

3.2  Additional Rent. Commencing on the first day of the thirteenth (13™) month of the
Lease Term and continuing throughout the Lease Term, in addition to the Base Monthly Rent and to the
extent not required by Landlord to be contracted for and paid directly by Tenant, Tenant shall pay to
Landlord as additional rent (the “Additional Rent™). cash or other immediately available good funds in
the following amounts:

102122357v.4
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(a) An amount equal to all Property Operating Expenses (as defined in Article 13)
incurred or to be incurred by Landlord. Payment shall be made by whichever of the following methods
{or combination of methods) is {are) from time to time designated by Landlord:

(1) Landlord may bill to Tenant, on a periodic basis not more frequently than
monthly. the amount of such expenses (or group of expenses) as paid or incurred by Landlord,
and Tenant shall pay to Landlord the amount of such expenses within ten ( 10) business days after
receipt of a written bill therefor from Landlord. and/or

(1) Landlord may deliver to Tenant Landlord’s reasonable estimate of any
given expense (such as Landlord’s Insurance Costs or Real Property Taxes), or group of
expenses, which it anticipates will be paid or incurred for the ensuing calendar or fiscal year, as
Landlord may determine, and Tenant shall pay to Landlord an amount equal to the estimated
amount of such expenses for such vear in equal monthly installments during such year with the
installments of Base Monthly Rent. Landlord reserves the right to reasonably revise such estimate
from time to time.

Landlord reserves the right, acting in its reasonable discretion, to change from time to time the methods of
billing Tenant for any given expense or group of expenses or the periodic basis on which such expenses
are billed.

(b) Landlord’s share of the consideration received by Tenant upon certain
assignments and sublettings as required by Article 7.

(c) Any legal fees and costs that Tenant is obligated to pay or reimburse to Landlord
pursuant to Article 13; and

(d) Any other charges or reimbursements due Landlord from Tenant pursuant to the
terms of this Lease,

33 Year-End Adjustments. If Landlord shall have clected to bill Tenant for the Property
Operating Expenses (or any group of such expenses) on an estimated basis in accordance with the
provisions of Paragraph 3.2(a)(i1) above, Landlord shall furnish to Tenant within four months following
the end of the applicable calendar or fiscal year, as the case may be. a statement setting forth (i) the
amount of such expenses paid or incurred during the just ended calendar or fiscal year, as appropriate. and
(ii) the amount that Tenant has paid to Landlord for credit against such expenses for such period. If
Tenant shall have paid more than its obligation for such expenses for the stated period. Landlord shall. at
its election. either (1) credit the amount of such overpayment toward the next ensuing payment or
payments of Additional Rent that would otherwise be due or (i1) refund in cash to Tenant the amount of
such overpayment. If such vear-end statement shall show that Tenant did not pay its obligation for such
expenses in full, then Tenant shall pay to Landlord the amount of such underpayment within thirty (30)
days from Landlord’s billing of same to Tenant.

Tenant may, at Tenant’s sole cost and expense. cause an audit of Landlord’s books and records to
determine the accuracy of Landlord’s billings for Property Operating Expenscs under this Lease, provided
Tenant completes (and delivers to Landlord the written results of) such audit within thirty (30) days after
Tenant’s receipt of the year-end statement described above setting forth the annual reconciliation of the
Property Operating Expenses. and provided further that the person or entity performing such audit is an
unaffiliated, third party certified public accounting firm and is not compensated on any type of contingent
basis. If such audit reveals that the actual Property Operating Expenses for any given vear were less than
the amount that Tenant paid for Property Operating Expenses for any such year, then unless Landlord
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contests such audit results as provided below, Landlord shall credit the excess to Tenant’s next pavment
of Additional Rent. If such audit reveals that the actual Property Operating Expenses for any given vear
were more than the amount that Tenant paid for Property Operating Expenses for any such vear, Tenant
shall pay such amount to Landlord within thirty (30) days after completion of the audit. Landlord shall
have the right to contest the results of Tenant’s audit and thereafler promptly have an audit performed
(“Landlord’s Audit”) by an unaffiliated. third party certified public accounting firm which is not
compensated on any type of contingent basis, selected by Landlord and acceptable to Tenant in Tenant's
reasonable discretion. In such case. the results of Landlord’s audit shall be binding and conclusive on
Landlord and Tenant, and any resulting overpayment or underpayment shall be handled as provided
above, Landlord and Tenant shall cach pay for its own audit. However, if it is determined as a result of
the foregoing that the sums charged to Tenant in respect of Property Operating Expenses for any year: (a)
exceeded the actual Operating Payment for such year by more than [**]percent [##], then, in addition to
amounts payable by Landlord as provided above, Landlord shall reimburse Tenant tor the out-of-pocket
cost of Tenant’s audit; or (b) were equal to or less than the actual Operating Pavment for such vear,
Tenant shall reimburse Landlord for the out-of-pocket cost of Landlord’s Audit. The provisions of this
Paragraph shall survive the expiration or sooner termination of this Lease.

35 Late Charge, And Interest On Rent In Default. Tenant acknowledges that the late
payment by Tenant of any monthly installment of Base Monthly Rent or any Additional Rent will cause
Landlord to incur certain costs and expenses not contemplated under this Lease, the exact amounts of
which are extremely difficult or impractical to fix. Such costs and expenses will include without
limitation, administration and collection costs and processing and accounting expenses. Therefore, if any
installment of Base Monthly Rent is not received by Landlord from Tenant within five (5) calendar days
after the same becomes due, Tenant shall immediately pay to Landlord a late charge in an amount equal
to the amount set forth in Article 1 as the “Late Charge Amount.” and if any Additional Rent is not
received by Landlord when the same becomes due, Tenant shall immediately pay to Landlord a late
charge in an amount equal to [**]»f the Additional Rent not so paid; provided, however, that once but
only once in any twelve (12) month period during the Lease Term, Tenant shall be entitled to written
notice of non-receipt of Base Monthly Rent or Additional Rent from Landlord, and Tenant shall not be
liable for any Late Charge Amount or other late charge hereunder with respect thereto if such installment
of Base Monthly Rent or Additional Rent is received by Landlord within five (5) days afier Tenant’s
receipt of such notice from Landlord. Landlord and Tenant agree that this late charge represents a
reasonable estimate of such costs and expenses and is fair compensation to Landlord for the anticipated
loss Landlord would suffer by reason of Tenant's failure to make timely payment. In no event shall this
provision for a late charge be deemed to grant to Tenant a grace period or extension of time within which
to pay any rental installment or prevent Landlord from exercising any right or remedy available to
Landlord upon Tenant’s failure to pay each rental installment due under this Lease when due, including
the right to terminate this Lease. If any rent remains delinquent for a period in excess of five (5) days
after receipt of written notice from Landlord. then. in addition to such late charge, Tenant shall pay to
Landlord interest on any rent that is not so paid from said fifth day at the Default Interest Rate until paid

3.6 Payment Of Rent. Excepl as specifically provided otherwise in this Lease, all rent shall
be paid in lawful money of the United States, without anv abatement, reduction or offset for any reason
whatsoever. to Landlord at such address as Landlord may designate from time to time. Tenant’s
obligation to pay Base Monthly Rent and all Additional Rent shall be appropriately prorated at the
commencement and expiration of the Lease Term. The failure by Tenant to pay any Additional Rent as
required pursuant to this Lease when due shall be treated the same as a failure by Tenant to pay Base
Monthly Rent when due, and Landlord shall have the same rights and remedies against Tenant as
Landlord would have had Tenant failed to pay the Base Monthly Rent when due.
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3.7 Prepaid Rent. Tenant shall, upon execution of this Lease, pay to Landlord the amount
set forth in Article 1 as First Month’s Prepaid Rent. as prepayment of rent for credit against the
installment of Base Monthly Rent and Additional Rent due hereunder for the twenty fifth (25™) month of

the Lease Term.
38  Security Deposit,

(a) Tenant shall deposit concurrently with Tenant’s execution of this Lease, with
Landlord the amount set forth in Article 1 as the “Security Deposit™ as security for the performance by
Tenant of the terms of this Lease to be performed by Tenant, and not as prepayment of rent. Tenant
hereby grants to Landlord a securily interest in the Security Deposit, including but not limited to
replenishments thereof. Landlord may apply such portion or portions of the Security Deposit as are
reasonably necessary for the following purposes: (i) to remedy any default by Tenant in the payment of
Base Monthly Rent or Additional Rent or a late charge or interest on defaulted rent, or any other
monetary payment obligation of Tenant under this Lease: (ii) to repair damage to the Leased Premises,
the Building or the Common Arcas caused or permitted to occur by Tenant; (iii) to clean and restore and
repair the Leased Premises, the Building or the Common Areas following their surrender to Landlord if
not surrendered in the condition required pursuant to the provisions of Article 2, (iv) to remedy any other
default of Tenant including, without limitation. paying in full on Tenant’s behalf any sums claimed by
malerialmen or contractors of Tenant to be owing to them by Tenant for work done or improvements
made at Tenant’s request to the Leased Premises, and (v) to cover any other expense, loss or damage
which Landlord may at any time suffer due to Tenant’s default. In this regard, Tenant hereby waives any
restriction on the uses to which the Security Deposit may be applied as contained in Section 1950.7(c) of
the California Civil Code and/or any successor statute. In the event the Security Deposit or any portion
thereof is so used. Tenant shall pay to Landlord, promptly upon demand, an amount in cash sufficient to
restore the Security Deposit to the full original sum. Landlord shall not be deemed a trustee of the
Security Deposit. Landlord may use the Security Deposit in Landlord’s ordinary business and shall not
be required to segregate it from Landlord’s general accounts. Tenant shall not be entitled to any interest
on the Security Deposit. If Landlord transfers the Building or the Property during the Lease Term.
Landlord may pay the Security Deposit to any subsequent owner in conformity with the provisions of
Scetion 1950.7 of the California Civil Code and/or any successor statute, in which cvent the transferring
landlord shall be released from all liability for the returmn of the Security Deposit. Tenant specifically
grants to Landlord (and Tenant hereby waives the provisions of California Civil Code Section 1950.7 to
the contrary) a period of sixty (60) days following a surrender of the Leased Premises by Tenant to
Landlord within which to inspect the Leased Premises, make required restorations and repairs. receive
and verify workmen’s billings therefor, cure any other defaults. deduct any damages. and prepare a final
accounting with respect to the Security Deposit. In no event shall the Security Deposit or any portion
thereof, be considered prepaid rent.

(b) Notwithstanding the foregoing, Tenant may deliver to Landlord a clean,
unconditional. irrevocable. transferable. letter of credit in licu of cash for the Security Deposit (the
“Letter of Credit™) in form and issued by [**] or another financial institution
(“Issuer™) satisfactory to Landlord in its sole discretion. Tenant hereby waives any right to protest the
Issuer’s honoring of the Letter of Credit. The Letter of Credit shall permit partial draws, and provide that
draws thereunder will be honored upon presentation by Landlord. The Letter of Credit shall have an
expiration period of one (1) year but shall automatically renew by its terms unless affirmatively cancelled
by either Issuer or Tenant, in which case Issuer must provide Landlord thirty (30) days’ prior written
notice of such expiration or cancellation. The Letter of Credit shall remain in effect until sixty (60) afier
the Lease Expiration Date. Any amount drawn under the Letter of Credit and not utilized by Landlord for
the purposes permitted by this Lease shall be held in accordance with subparagraph (a) of this Paragraph
3.7. If the Tenant fails to renew or replace the Letter of Credit as required under this Lease at least thirty
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(30) days before its stated expiration date, Landlord may draw upon the entire amount of the Letter of
Credit. No fees applicable to the Letter of Credit shall be charged to Landlord.

ARTICLE 4
USE OF LEASED PREMISES AND COMMON AREA

4.1 Permitied Use. Tenant shall be entitled to use the Leased Premises on a 24/7/365 basis,
solely for the “Permitted Use” as set forth in Article 1 and for no other purpose whatsoever, Any
discontinuance of such use for a period of sixty (60) consecutive calendar days shall be, at Landlord’s
election, a default by Tenant under the terms of this Lease: provided that no such default shall exist if
such discontinuance is a result of (a) alterations and/or modifications, (b) remediation, (¢) Force Majeure
(as defined below), or (d) casualty. Tenant shall have the right to use the Common Areas in conjunction
with its Permitted Use of the Leased Premises solely for the purposes for which they were designed and
intended and for no other purposes whatsoever.

42 General Limitations On Use. Tenant shall not do or permit anything to be done in or
about the Leased Premises, Building 1, the Common Areas or the Property which does or could
reasonably be expected 1o (i) jeopardize the structural integrity of Building 1 or (i1) cause damage to any
part of the Leased Premises, Building 1, the Common Areas or the Property. Tenant shall not operate any
equipment within the Leased Premises which does or could (A) injure, vibrate or shake the Leased
Premises or Building 1. (B) damage. overload or impair the efficient operation of any electrical,
plumbing, and HV AC systems within or servicing the Leased Premises or Building 1. or (C) damage or
impair the efficient operation of the sprinkler system (if any) within or servicing the [eased Premises or
Building 1. Tenant shall not install any equipment or antennas on or make any penetrations of the
exterior walls or roof. Tenant shall not affix any ¢quipment to or make any penetrations or cuts in the
structural elements of the floor, ceiling, walls or roof of the Leased Premises. Tenant shall not place any
loads upon the floors. walls, ceiling or roof systems which could endanger the structural integrity of
Building 1 or damage its floors, foundations or supporting structural components. Tenant shall not place
any explosive. flammable or harmful fluids or other waste materials in the drainage systems of the Leased
Premises, Building 1, the Common Arcas or the Property. Tenant shall not drain or discharge any fluids
in the landscaped areas or across the paved arcas of the Property. Tenant shall not use any of the
Common Areas for the storage of its materials. supplies, inventory or equipment and all such materials,
supplies. inventory or equipment shall at all times be stored within the Leased Premises. Tenant shall not
commit nor permit to be committed by any of its employees, agents, vendors, invitees, guests. permittees,
assignees, sublessees, or contractors (the “Tenant Parties™), any waste in or about the Leased Premises,
Building 1. the Common Areas or the Property.

43  Noise And Emissions. All noise generated by Tenant in its use of the Leased Premises
shall be confined or muffled so that it does not interfere with the businesses of or annoy the occupants
and/or users of adjacent properties. All dust. fumes. odors and other emissions generated by Tenant’s use
of the Leased Premises shall be sufficiently dissipated in accordance with sound environmental practice
and exhausted from the Leased Premises in such a manner so as not to interfere with the businesses of or
annoy the occupants and/or users of adjacent properties, or cause any damage to the Leased Premises,
Building 1. the Common Areas or the Property or any component part thereof or the property of adjacent
property owners.,

4.4 Trash Disposal. Tenant shall provide trash bins or other adequate garbage disposal
facilities within the trash enclosure areas provided or permitted by Landlord eutside the Leased Premises
sufficient for the interim disposal of all of its trash. garbage and waste. All such trash, garbage and waste
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temporarily stored in such arcas shall be stored in such a manner so that it is not visible from outside of
such areas, and Tenant shall cause such trash, garbage and waste to be regularly removed from the
Property. Tenant shall keep the Leased Premises and the Common Areas in a clean, safe and neat
condition free and clear of all of Tenant's trash, garbage, waste and/or boxes, pallets and containers
containing same at all times,

45  Parking. Tenant shall not, at any time, park or permit to be parked any recreational
vehicles, inoperative vehicles or equipment in the Building 1 underground parking garage or the Common
Arcas, or on any portion of the Property. If Tenant or any of the Tenant Parties park any vehicle within
the Property in violation of these provisions, then Landlord may. upon prior written notice to Tenant
giving Tenant one (1) business day (or any applicable statutory notice period, if longer than one (1)
business day) (the “Removal Period”) to remove such vehicle(s), in addition to any other remedies
Landlord may have under this Lease, charge Tenant, as Additional Rent, and Tenant agrees to pay, as
Additional Rent, [**] (S [**] ser day for each day or partial day beyond the Removal
Period that each such vehicle is so parked within the Property. Tenant agrees to assume responsibility for
compliance by the Tenant Parties with the parking provisions contained herein. Landlord reserves the
right to grant easements and access rights to others for use of the parking areas on the Property. and to
designate specific parking arcas for particular tenants of the Property, provided that such granis do not
materially interfere with Tenant's use of the parking arcas or reduce the number of parking spaces allotted
to Tenant under this Lease,

4.6 Signs. (a) Except as provided in the following paragraph. Tenant shall not place or
install on or within any portion of the Leased Premises. the exterior of Building 1, the Common Areas or
the Property any sign. advertisement, banner, placard, or picture which is visible from the exterior of the
Leased Premises or Building. Except as provided in the following paragraph, Tenant shall not place or
install on or within any portion of the Leased Premises. the exterior of Building 1, the Common Areas or
the Property any business identification sign which is visible from the exterior of the Leased Premises or
Building until Landlord shall have approved in writing and in its sole discretion the location, size,
content. design, method of attachment and material to be used in the making of such sign: provided,
however, that so long as such signs are normal and customary business directional or identification signs
within Building 1. Tenant shall not be required to obtain Landlord’s approval. Any sign. once approved
by Landlord, shall be installed at Tenant’s sole cost and expense and only in strict compliance with
Landlord’s approval and any applicable Laws and Restrictions. using a person approved by Landlord to
install same. Landlord may remove any signs (which have not been approved in writing by Landlord),
advertisements. banners. placards or pictures so placed by Tenant on or within the Leased Premises. the
exterior of Building 1. the Common Areas or the Property and charge to Tenant the cost of such removal,
together with any costs incurred by Landlord to repair any damage caused thereby, including any cost
incurred to restore the surface (upon which such sign was so affixed) to its original condition.

(b) Subject to the terms of this Paragraph 4.6, Tenant will be permitted to install the
maximum exterior signage identifying Tenant on the Leased Premises and Building 1 permitted by
applicable Laws and Restrictions, subject. however, to the rights of certain current tenants of the Property
to have the top-most position on the monument signs on the Property (collectively, *“Tenant’s Pre-
Approved Signage”). Tenant’s Pre-Approved Signage (including. without limitation, the size. design.
colors and material thereof) shall not be installed without Tenant having first obtained any approval
required by Ground Lessor and/or the City of Palo Alto. Tenant’s Pre-Approved Signage shall be subject
each of the following conditions:

(i) Tenant’s Pre-Approved Signage shall be designed. maintained and
installed in accordance with all applicable laws. rules and regulations.
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(1) Tenant may not change Tenant's Pre-Approved Signage without the
prior written consent of Landlord, which shall not be unreasonably withheld, conditioned,
or delayed.

(i)  All approvals and permits required to be obtained for the installation and
maintenanee of Tenant’s Pre-Approved Signage shall be obtained and maintained at
Tenant’s sole cost and expense.

(iv)  Tenant’s Pre-Approved Signage will be constructed, nstalled and
maintained at Tenant’s sole cost and expense.

(v) Tenant shall install, operate. insure, maintain, repair and replace Tenant’s
Pre-Approved Signage (and the lighting therefor. if any) at Tenant’s sole cost and
expense subject to applicable code and such reasonable rules and regulations as Landlord
may require, including, without limitation, Building 1's construction rules and
regulations.

Tenant must remove Tenant’s Pre-Approved Signage at Tenant's sole cost and expense upon the
earliest to oceur of (i) any termination of this Lease or (ii) the expiration of the Term. Upon such removal
by Tenant, Tenant shall fully repair and restore the area where Tenant’s Pre-Approved Signage was
installed and located, including. without limitation, the restoration and replacement of any Building
surfaces. If Tenant does not remove all of Tenant’s Pre-Approved Signage as and when required under
the terms of the Lease, Landlord may remove it and perform such restoration, repair and replacement. and
Tenant shall reimburse Landlord for Landlord’s costs and expenses of such removal restoration and
replacement within thirty (30) days of demand.

The exterior and monument signage rights provided in this Section 4.6 hereof are personal to the
original Tenant named herein (Ascendis Pharma, Inc.). except that Tenant’s signage rights hereunder may
be transferred in connection with a transfer permitied under Paragraph 7.2(b) of this Lease.
Notwithstanding the signage rights granted to Tenant pursuant to this Paragraph 4.6, Landlord reserves
and retains the right to place Landlord’s name and/or ownership affiliation in or on the Leased Premises,
Building 1. the Common Areas or the Property, or on any of the signs located thercon, as determined in
Landlord’s sole discretion.

4.7 Compliance With Laws And Restrictions. Tenant shall abide by and shall promptly
observe and comply with. at its sole cost and expense. all Laws and Restrictions respecting the use and
occupancy of the Leased Premises. Building 1. the Common Areas or the Property including. without
limitation, Title 24, building codes, the Americans with Disabilities Act and the rules and regulations
promulgated thereunder, and all Laws governing the use and or disposal of hazardous materials. and shall
defend with competent counsel, indemnify and hold Landlord harmless from any claims, damages or
liability resulting from Tenant’s failure to so abide, observe, or comply. Tenant’s obligations hercunder
shall survive the expiration or sooner termination of this Lease. Notwithstanding the foregoing, any work
required for Americans With Disabilities Act comphance of parking and paths of travel to Building 1 and
the Leased Premises will be performed and paid by Landlord, except to the extent triggered by Tenant’s
particular use, as distinguished from general office use. or Tenant’s alterations.

48  Compliance With Insurance Requirements. With respect to any insurance policics
required or permitted to be carried by Landlord in accordance with the provisions of this Lease, Tenant
shall not conduct nor permit any other person to conduct any activities nor keep, store or use (or allow
any other person to keep., store or use) any item or thing within the Leased Premises, Building 1, the
Common Areas or the Property which (i) is prohibited under the terms of any such policies. (ii) could
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result in the termination of the coverage afforded under any of such policies, (ii1) could give to the
insurance carrier the right to cancel any of such policies, or (iv) could cause an increase in the rates (over
standard rates) charged for the coverage afforded under any of such policies. Tenant shall comply with
all requirements of any insurance company, insurance underwriter, or Board of Fire Underwriters which
are necessary Lo maintain, at standard rates, the insurance coverages carried by either Landlord or Tenant
pursuant to this Lease,

4.9 Landlord’s Right To Enter. Landlord and its agents shall have the right to enter the
Leased Premises during normal business hours after giving Tenant reasonable notice (which shall not be
less than one (1) business days” prior notice except in a circumstance which Landlord in good faith
believes to be an emergency) and subject to Tenant’s reasonable security measures for the purpose of (i)
inspecting the same: (ii) showing the Leased Premises to prospective purchasers, mortgagees or (in the
last twelve (12) months of the Term or during any peried that Tenant is in material default under this
Lease) tenants; (ii1) making necessary alterations, additions or repairs: and (iv) performing any of
Tenant’s obligations when Tenant has failed to do so after receipt of written notice and an opportunity to
cure. Landlord shall have the right to enter the Leased Premises during normal business hours (or as
otherwise agreed). subject to Tenant’s reasonable security measures. for purposes of supplying any
maintenance or services agreed to be supplied by Landlord. Landlord shall also have the right. upon
reasonable advance notice to Tenant (which shall not be less than one (1) business days® prior notice
except in a circumstance which Landlord in good faith believes to be an emergency). to access the
Building’s vertical risers and the interstitial space above Tenant’s acoustical ceiling to connect new utility
and communications lines from other floors to the base Building utility lines. Landlord shall have the
right to enter the Common Areas during normal business hours for purposes of (i) inspecting the exterior
of Building 1 and the Common Areas: (ii) posting notices of nonresponsibility (and for such purposes
Tenant shall provide Landlord at least thirty (30) days™ prior wrilten notice of any work to be performed
on the Leased Premises as well as notice within one (1) business day after the commencement of such
work). and (i11) supplying any services to be provided by Landlord: provided that such entry shall not
materially interfere with Tenant’s use of or access to the Leased Premises. Any entry into the Leased
Premises or the Common Areas obtained by Landlord in accordance with this paragraph shall not under
any circumstances be construed or deemed to be a forcible or unlawful entry into, or a detainer of, the
Leased Premises, or an eviction, actual or constructive of Tenant from the Leased Premises or any portion
thereof. During any such access. Landlord shall use commercially reasonable efforts to minimize any
interference with Tenant’s business. If requested by Tenant. Landlord shall only access the Leased
Premises with a representative of Tenant.

410  Use Of Common Areas. Tenant, solely in connection with its use of the Common
Arcas, shall at all times keep the Common Areas in a safe condition free and clear of all materials,
equipment, debris, trash (except within existing enclosed trash areas), inoperable vehicles, and other items
which are not specifically permitted by Landlord to be stored or located thereon by Tenant. If, in the
opinion of Landlord, unauthorized persons are using any of the Common Areas by reason of, or under
claim of. the express or implicd authority or consent of Tenant, then Tenant, upon demand of Landlord,
shall restrain, to the fullest extent then allowed by Law, such unauthorized use, and shall initiate such
appropriate proceedings as may be required to so restrain such use. Landlord reserves the right to grant
easements and access rights to others for use of the Common Areas and shall not be liable to Tenant for
any diminution in Tenant’s right to use the Common Areas as a result; provided that such grants shall not
materially interfere with Tenant’s use of or access to the Leased Premises,

411  Environmental Protection. Tenant’s obligations under this Paragraph 4.11 shall survive
the expiration or termination of this Lease.
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(a) As used herein, the term “Hazardous Materials™ shall mean any toxic or
hazardous substance, material or waste or any pollutant or infectious or radioactive material, including but
not limited to those substances, materials or wastes regulated now or in the future under any of the
following statules or regulations and any and all of those substances included within the defimitions of
“hazardous substances,” “hazardous materials,” “hazardous waste.” “hazardous chemical substance or
mixture,” “imminently hazardous chemical substance or mixture,” *“toxic substances.” “hazardous air
pollutant.” *“toxic pollutant,” or “solid waste™ in the (a) Comprehensive Environmental Response.
Compensation and Liability Act of 1990 (“*CERCLA™ or *“Superfund™). as amended by the Superfund
Amendments and Reauthorization Act of 1986 (“SARA™). 42 U.S.C. § 9601 et seq.. (b) Resource
Conservation and Recovery Act of 1976 (“RCRA"). 42 US.C. § 6901 ef seq.. (¢) Federal Water Pollution
Control Act (“FSPCA™), 33 U.S.C. § 1251 ef seq.. (d) Clean Air Act (“CAA”), 42 U.S.C. § 7401 ef seq..
(e) Toxic Substances Control Act (*TSCA™), 14 U.S.C. § 2601 ef seq., (f) Hazardous Materials
Transportation Act, 49 U.S.C. § 1801. et seq.. (g) Carpenter-Preslev-Tanner Hazardous Substance
Account Act (“California Superfund™). Cal. Health & Safety Code § 25300 ef seg.. (h) California
Hazardous Waste Control Act, Cal. Health & Safety code § 25100 ef seq.. (i) Porter-Cologne Water
Quality Control Act (“Porter-Cologne Act™), Cal. Water Code § 13000 et seq., (j) Hazardous Waste
Disposal Land Use Law, Cal. Health & Safety codes § 25220 et seq.. (k) Safe Drinking Water and Toxic
Enforcement Act of 1986 (“Proposition 65™), Cal. Health & Safety code § 25249.5 et seq.. (1) Hazardous
Substances Underground Storage Tank Law, Cal. Health & Safety code § 25280 ef seq.. (m) Air
Resources Law, Cal. Health & Safety Code § 39000 ef seq., and (n) regulations promulgated pursuant to
said laws or any replacement thereof, or as similar terms are defined in the federal, state and local laws,
statutes, regulations, orders or rules. Hazardous Materials shall also mean any and all other biohazardous
wastes and substances, materials and wastes which are, or in the future become, regulated under
applicable Laws for the protection of health or the environment. or which are classified as hazardous or
toxic substances, materials or wastes, pollutants or contaminants, as defined, listed or regulated by any
federal. state or local law. regulation or order or by common law decision. including. without limitation,
(i) trichloroethylene, tetrachloroethylene, perchloroethylene and other chlorinated solvents, (i) any
petroleum products or fractions thereof. (iii) asbestos. (iv) polychlorinated biphenyls, (v) flammable
explosives. (vi) urea formaldehyde. (vii) radioactive materials and waste, and (viii) materials and wastes
that are harmful to or may threaten human health. ecology or the environment.

M 7 s

(b) Notwithstanding anything to the contrary in this Lease, subject to paragraph
4.11(f) below, Tenant, at its sole cost, shall comply with, and shall cause the Tenant Parties to comply
with, all Laws relating to the storage, use and disposal of Hazardous Materials at the Properly: provided,
however, that Tenant shall not be responsible for contamination of the Leased Premises and/or the
Building. the Property. or the Project (including the parking garage) by Hazardous Materials existing as
of the date the Leased Premises are delivered to Tenant (whether before or after the Lease
Commencement Date) excepting only contamination caused by Tenant or the Tenant Partics. Tenant
shall not store, use or dispose of any Hazardous Materials except for cleaning solvents and other
Hazardous Materials customarily used in an office setting and these Hazardous Materials listed in a
Hazardous Materials management plan (“HMNMP") which Tenant shall deliver to Landlord upon
execution of this Lease and update at least annually with Landlord (“Permitted Materials™) which may be
used, stored and disposed of provided (1) such Permitted Materials are used, stored, transported, and
disposed of in strict compliance with applicable laws, (ii) such Permitted Materials shall be limited to the
materials listed on and may be used only in the quantities specified in the HMMP, and (i) Tenant shall
provide Landlord with copies of all material safety data sheets and other documentation required under
applicable Laws in connection with Tenant’s use of Permitted Materials as and when such documentation
is provided to any regulatory authority having jurisdiction. In no event shall Tenant or any of the Tenant
Parties conduct any invasive or destructive environmental tests of the Leased Premises or cause or permit
to be discharged into the plumbing or sewage system of the Building or onto the land underlying or
adjacent to the Building any Hazardous Materials. Tenant shall be solely responsible for and shall
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defend, indemnify, and hold Landlord and its agents harmless from and against all claims, costs and
liabilities, including attoreys’ fees and costs, arising out of or in connection with Tenant’s storage, use
and/or disposal of Hazardous Materials. If the presence of Hazardous Materials on the Leased Premises
caused or permitted by Tenant or any of the Tenant Parties results in contamination or deterioration of
water or soil, then Tenant shall promptly take any and all action necessary to clean up such
contamination. but the foregoing shall in no event be deemed to constitute permission by Landlord to
allow the presence of such Hazardous Materials. Tenant shall further be solely responsible for, and shall
defend. indemnify. and hold Landlord and its agents harmless from and against all claims. costs and
liabilities. including attorneys” fees and costs, arising out of or in connection with any removal, cleanup
and restoration work and matenals required hereunder to retum the Leased Premises and any other
property of whatever nature to their condition existing prior to the appearance of the Hazardous Materials
released by Tenant or a Tenant Party.

(c) Upon termination or expiration of the Lease Term. Tenant at its sole expense
shall cause all Hazardous Materials placed in or about the Leased Premises, the Building and/or the
Property by Tenant or any of the Tenant Partics. and all installations (whether interior or exterior) made
by or on behalf of Tenant or any of the Tenant Parties relating to the storage. use, disposal or
transportation of Hazardous Materials to be removed from the property and transported for use, storage or
disposal in accordance and compliance with all Laws and other requirements respecting Hazardous
Materials used or permitted to be used by Tenant. Tenant shall apply for and shall obtain from all
appropriate regulatory authorities (including any applicable fire department or regional water quality
control board) all permits, approvals and clearances necessary for the closure of the Property and the
Project and shall take all other actions as may be required to complete the closure of the Building, the
Property. and the Project. In addition. if Landlord reasonably believes that contamination of the Leased
Premises or Property has been caused or permitted by Tenant or a Tenant Party, then at Landlord’s
request. prior to vacating the Leased Premises. Tenant shall undertake and submit to Landlord an
environmental site assessment from an environmental consulting company reasonably acceptable to
Landlord which site assessment shall evidence Tenant’s compliance with this Paragraph 4.11.

(d) At any time prior to expiration of the Lease Term. subject to reasonable prior
notice (not less than forty-cight (48) hours) and Tenant’s reasonable security requirements and provided
such activities do not unreasonably interfere with the conduct of Tenant’s business at the Leased
Premises. Landlord shall have the right to enter in and upon the Property. Building and Leased Premises
in order to conduct appropriate tests of water and soil to determine whether levels of any Hazardous
Materials in excess of legally permissible levels has occurred as a result of Tenant’s use thereof.
Landlord shall furnish copies of all such test results and reports to Tenant and, at Tenant’s option and
cost, shall permit split sampling for testing and analysis by Tenant. Such testing shall be at Tenant’s
expense if Landlord has a reasonable basis for suspecting and confirms the presence of Hazardous
Materials in the soil or surface or ground water in, on, under, or about the Property, the Building or the
Leased Premises, which has been caused by or resulted from the activities of Tenant or any of the Tenant
Partics.

(e) Landlord may voluntarily cooperate in a reasonable manner with the efforts of all
governmental agencies in reducing actual or potential environmental damage. Tenant shall not be entitled
to terminate this Lease or to any reduction in or abatement of rent by reason of such veluntary
cooperation, nor for any required compliance: provided that such efforts do not materially interfere with
Tenant’s use of or access o the Leased Premises. Tenant agrees at all times to cooperate fully with the
requirements and recommendations of governmental agencies regulating, or otherwise involved in, the
protection of the environment with respect to the Leased Premises,
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(H) Landlord represents and warrants to Tenant that to Landlord’s actual knowledge
based solely on that certain “Phase 1 Environmental Site Assessment - Final” for 1000 Page Mill Road,
Palo Alto, California dated October 2020, prepared by WSP USA Corp., a copy of which has been
dehvered to and reviewed by Tenant (the “Phase 17), as of the Lease Commencement Date, except as
otherwise disclosed by the Phase 1, there are no Hazardous Materials on or about the Leased Premises,
Building or Property in violation of Laws. If any remediation work is required by governmental
authorities based on any release of Hazardous Materials occurring prior to the Lease Commencement
Date which was not caused by Tenant or any of the Tenant Parties. Landlord shall cause such work to be
performed by Landlord at Landlord’s sole cost and expense and the same shall not constitute a Property

Operating Expense.

412  Rules And Regulations. Landlord shall have the right from time to time to establish
reasonable rules and regulations and/or amendments or additions thereto respecting the use of Building 1
and the Common Areas for the care and orderly management of the Property. Upon delivery to Tenant of
a copy of such rules and regulations or any amendments or additions thereto. Tenant shall comply with
such rules and regulations so long as such rules and regulations are applicable to all tenants on a non-
diseriminatory manner. A violation by Tenant of any of such rules and regulations shall constitute a
default by Tenant under this Lease. If there is a conflict between the rules and regulations and any of the
provisions of this Lease, the provisions of this Lease shall prevail. Landlord shall not be responsible or
liable to Tenant for the violation of such rules and regulations by any other tenant of the Property.

4.13  Reservations. Landlord reserves the right from time to time to grant, without the consent
or joinder of Tenant. such casements. rights of way and dedications that Landlord deems necessary, and
to cause the recordation of parcel maps and restrictions. so long as such casements, rights of way and
dedications do not unreasonably interfere with the use of or access to the Leased Premises by Tenant.
Tenant agrees to execute any documents reasonably requested by Landlord to effectuate any such
casement rights. dedications, maps or restrictions: provided that such documents shall not increase
Tenant’s obligations under this Lease or reduce any rights of Tenant under this [Lease,

4.14 Roof. Notwithstanding any provision of this Lease to the contrary, Landlord hereby
reserves to itself and its designees all rights of access. use and occupancy of the Building 1 roof. and
Tenant shall have no right of access. use or occupancy of the Building 1 roof except (if at all) to the extent
provided in this Paragraph 4.14 or as otherwise required in order to enable Tenant to perform Tenant's
maintenance and repair obligations pursuant to this Lease. Subject to Tenant’s restoration and repair
obligations under Paragraph 2.6, Tenant at its sole cost and expense shall have the right to install on the
roof of Building 1, satellite dishes, television antennas, supplemental HV AC equipment, and related
receiving equipment, related cable connections and any and all other related equipment (collectively,
“Rooftop Equipment™) required in connection with Tenant’s communications and data transmission
network, in an area to be designated by Landlord, provided such installation does not impact the structural
integrity of Building 1 nor void or negatively impact any applicable warranties. Tenant shall supply
Landlord with detailed plans and specifications of the Rooftop Equipment prior to the installation thereof
for Landlord’s review and approval. Furthermore. Tenant shall have secured Landlord’s approval (not to
be unreasonably withheld, conditioned or delayed) and the approval of all governmental authorities and
all permits required by governmental authorities having jurisdiction over such approvals and permits for
the Rooftop Equipment, and shall provide copies of such approvals and permits to Landlord prior to
commencing any work with respect to such Rooftop Equipment. Tenant shall pay for any and all costs
and expenses in connection with, and shall repair all damage to the roof resulting from, the installation,
maintenance, use and removal of the Rooftop Equipment.

4.15 Compliance with Ground Lease; Ground Lessor’s Consent to Sublease. Tenant’s
occupancy of the Leased Premises is subject to the requirements of the Ground Lease. Tenant shall
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comply with the requirements of the Ground Lease at all times and shall not conduct any activities which
would constitute a breach of the Ground Lease. Whenever in this Lease the consent or approval of
Landlord or a governmental agency is required, the consent of Ground Lessor shall also be deemed
required if and to the extent Ground Lessor’s consent is required under the Ground Lease, and there shall
be no “deemed consent” of Ground Lessor under this Lease. This Lease and the parties” obligations
hereunder are subject to the receipt of the consent of the Ground Lessor (the “Ground Lessor’s
Consent™) within thirty (30) days afier the Effective Date of this Lease. If the Ground Lessor’s Consent.
in form and substance reasonably acceptable to Landlord and Tenant. is not received within thirty (30)
days afier the Effective Date of this Lease, each of Landlord and Tenant shall have the right to terminate
this Lease by delivery of written notice to the other delivered within an additional ten (10) days. in which
case, this Lease shall terminate and Landlord shall promptly retumn to Tenant the Security Deposit. all pre-
paid Monthly Base Rent and any other sums previously delivered to Landlord by Tenant. Without
limiting the foregoing, Landlord and Tenant hereby approve the form of Ground Lessor’s Consent
attached hereto as Exhibit C. No release by Tenant of Ground Lessor shall relieve Landlord of any
liability it may have to Tenant under this Lease. After full execution of this Lease by Landlord and
Tenant. Landlord will promptly provide a fully exccuted copy to Ground Lessor and seek Ground
Lessor’s consent hereto. If there is a conflict between the requirements of the Ground Lease and of this
Lease such that compliance with this Lease would result in a breach of the Ground Lease or compliance
with the Ground Lease would result in a breach of this Lease, the Ground Lease shall be controlling:
otherwise Tenant shall comply with the provisions of both this Lease and the Ground Lease to the extent
applicable to Tenant’s sublease of the Leased Premises.

ARTICLES
REPAIRS, MAINTENANCE, SERVICES AND UTILITIES

A1 Repair And Maintenance, Except in the case of damage to or destruction of the Leased
Premises, Building 1, the Common Arcas or the Property caused by Force Majeure, an act of God, or
other peril, in which case the provisions of Article 10 shall control, the parties shall have the following
obligations and responsibilities with respect to the repair and maintenance of the Leased Premises,
Building 1. the Common Areas, and the Property.

(a) Tenant’s Obligations. Tenant shall, at all times during the Lease Term and at its
sole cost and expense. regularly clean and continuously keep and maintain in good order, condition and
repair the Leased Premises and Building 1 and every part thereof which is not the responsibility of
Landlord under Section 5.1(b) hereof including, without limiting the generality of the foregoing. (i) all
interior walls, floors and ceilings, (i) all windows, doors and skylights. (ii1) all electrical wiring, conduits,
connectors and fixtures, (iv) all plumbing. pipes. sinks. toilets, faucets and drains, (v) all ighting fixtures,
bulbs and lamps. elevators. and all HV AC equipment, and (vi) all doors to the Leased Premises which are
not part of the Common Areas. Tenant. if requested to do so by Landlord. shall hire. at Tenant’s sole cost
and expense. a licensed HVAC contractor to regularly and periodically (not less frequently than every
three months) inspect and perform required maintenance on the HV AC equipment and systems serving
the Leased Premises, or alternatively, Landlord may, at its election, contract in its own name for such
regular and periodic inspections of and maintenance on such HVAC equipment and systems and charge to
Tenant. as Additional Rent. the cost thereof. Tenant shall. at its sole cost and expense. repair all damage
to the Leased Premises, Building 1. the Common Areas or the Property caused by the activities of Tenant
or any of the Tenant Parties promptly following written notice from Landlord to so repair such damages.
If Tenant shall fail to perform the required maintenance or fail to make repairs required of it pursuant to
this paragraph within a reasonable period of time following notice from Landlord to do so. then Landlord
may, at its election and without waiving any other remedy it may otherwise have under this Lease or at
law, perform such maintenance or make such repairs and charge to Tenant. as Additional Rent, the costs
so incurred by Landlord for same. All glass within or a part of the Leased Premiscs, both interior and
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exterior, is at the sole risk of Tenant and any broken glass shall promptly be replaced by Tenant at
Tenant’s expense with glass of the same kind, size and quality.

(b) Landlord’s Obligation. Landlord shall. at all times during the Lease Tam,
maintain in good condition and repair the Common Areas and the foundation, roof structure and
membrane, load-bearing and exterior walls of Building 1 (excluding paint and scalant). The provisions of
this subparagraph (b) shall in no way limit the right of Landlord to charge to Tenant, as Additional Rent
pursuant to Article 3 (to the extent permitted pursuant to Article 3). the costs incurred by Landlord in
performing such maintenance and/or making such repairs,

52 Utilities. Tenant shall arrange at its sole cost and expense and in its own name, for the
supply of gas, water, and clectricity to the Leased Premises. Tenant shall be responsible for determining
if the local supplier of water. gas and electricity can supply the needs of Tenant and whether or not the
existing water. gas and electrical distribution systems within Building 1 and the Leased Premises are
adequate for Tenant’s needs. Tenant shall be responsible for determining if the existing sanitary and
storm sewer systems now servicing the Leased Premises and the Property are adequate for Tenant’s
needs. Tenant shall pay all charges for water, gas, electricity and storm and sanitary sewer services as so
supplied to the Leased Premises, irrespective of whether or not the services are maintained in Landlord’s
or Tenant’s name.

53 Security. Tenant acknowledges that Landlord has not undertaken any duty whatsoever
to provide security for the Leased Premises. Building 1, the Common Areas or the Property and.
accordingly, Landlord is not responsible for the security of same or the protection of Tenant or any of the
Tenant Partics (or any of their property) from any cause whatsoever, including but not limited to criminal
and/or terrorist acts. To the extent Tenant determines that such security or protection services are
advisable or necessary, Tenant shall arrange for and pay the costs of providing same. In the event
Landlord in its sole and absolute discretion agrees to provide any security services, whether it be guard
service or access systems or otherwise, Landlord shall do so strictly as an accommodation to Tenant and
Landlord shall have no liability whatsoever in connection therewith, whether it be for failure to maintain
the secure access system, or for failure of the guard service to provide adequate security, or otherwise.
Without limitation. Paragraph 8.1 below is intended by Tenant and Landlord to apply to this
Paragraph 5.3,

54 Energy And Resource Consum ption,

(a) Landlord may veluntarily cooperate in a reasonable manner with the efforts of
governmental agencies and/or utility suppliers in reducing energy or other resource consumption within
the Property. Tenant shall not be entitled to terminate this Lease or to any reduction in or abatement of
rent by reason of such cooperation, Tenant agrees at all times to cooperate fully with Landlord and to
abide by all reasonable rules established by Landlord (i) in order to maximize the efficient operation of
the electrical and HV AC systems and all other energy or other resource consumption systems with the
Property, provided that the amounts paid by Tenant for such services shall not increase as a result thercof,
and/or (ii) in order to comply with the requirements of utility supplicrs and govemmental agencics
regulating the consumption of energy and/or other resources:.

(b) If Tenant is billed directly by a utility company with respeet to Tenant’s
clectricity and natural gas/propane usage data at the Leased Premises, then, promptly following
Landlord’s written request. Tenant shall provide its monthly electricity and natural gas/propane usage
data for the Leased Premises to Landlord for the period of time requested by Landlord (in electronic or
paper format): provided that Tenant shall not be required to provide any such usage data to the extent
previously requested by Landlord and delivered by Tenant.
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55 Limitation Of Landlord’s Liability. Landlord shall not be lable to Tenant for njury to
Tenant or any of the Tenant Parties, damage to the property of Tenant or any of the Tenant Parties, or loss
of business or profits by any of the Tenant Parties, nor shall Tenant be entitled to terminate this Lease or
to any reduction in or abatement of rent by reason of (i) Landlord s failure to provide security services or
systems within the Property for the protection of the Leased Premises, Building 1 or the Common Areas,
or the protection of the property of Tenant or any of the Tenant Parties. or (i1) Landlords failure to
perform any maintenance or repairs to the Leased Premises, Building 1, the Common Areas or the
Property until Tenant shall have first notified Landlord, in writing. of the need for such maintenance or
repairs, and then only after Landlord shall have had a reasonable period of time following its receipt of
such notice within which to perform such maintenance or repairs, or (ii1) any failure, interruption,
rationing or other curtailment in the supply of water. electric current. gas or other utility service to the
Leased Premises, Building 1. the Common Areas or the Property from whatever cause (other than
Landlord’s active gross negligence or willful misconduct), or (iv) the unauthorized intrusion or entry into
the Leased Premises by third parties (other than Landlord). Notwithstanding the foregoing, if any utility
service is interrupted for five (5) consecutive business days or more and restoration is in the sole control
of Landlord, Monthly Base Rent shall abate on a day-for-day basis commencing on such fifth (53%)
business day and continuing until such service is restored.

ARTICLE 6
ALTERATIONS AND IMPROVEMENTS

6.1 By Tenant. This Paragraph 6.1 does not relate to the Tenant Improvements installed in
accordance with and pursuant to the Work Letter, but to alterations. modifications. and improvements
made after the date the Tenant Improvements are substantially completed. Tenant shall not make any
alterations to or modifications of the Leased Premises or construct any improvements within the Leased
Premises until Landlord shall have first approved. in writing. the plans and specifications therefor, which
approval may be withheld in Landlord’s sole discretion as to alterations, modifications, and
improvements which affect the Building structure or materially affect Building systems, and otherwise
such approval may be withheld in Landlord’s reasonable discretion: provided, however, that Tenant,
without Landlerd’s prior written consent. but upon not less than ten (10) business days’ prior written
notice to Landlord, may make “Non-Consent Alterations.” defined herein to mean alterations (including
removal and rearrangement of prior alterations) which (a) do not adverscly affect any systems or
equipment of Building 1 or the Property. (b) do not involve or affect the structural integrity or any
structural components of Building 1. (¢} do not require a building permit, (d) do not involve the
expenditure of more than $:[**] ' per alteration. and (e) do not exceed $ [#*] in the aggregate
over the Term of this Lease. Tenant’s written request shall also contain a request for Landlord to elect
whether or not it will require Tenant to remove the subject alterations, modifications or improvements at
the expiration or earlier termination of this Lease. If such additional request is (a) included, then
Landlord shall so advise Tenant in writing of its election at the time it grants its approval, failing which
Landlord shall be deemed to have elected not to require removal, or (b) is not included, Landlord may
make such election at the expiration or carlier termination of this Lease (and for purposes of Tenant’s
removal obligations set forth in Paragraph 2.6 above, Landlord shall be deemed to have made the election
at the time the alterations, modifications or improvements were completed). All such modifications,
alterations or improvements. once so approved, shall be made, constructed or installed by Tenant at
Tenant’s expense (including all permit fees and governmental charges related thereto), using a licensed
general contractor first approved by Landlord, in substantial compliance with the Landlord-approved
plans and specifications therefor. All work undertaken by Tenant shall be done in accordance with all
Laws and Restrictions and in a good and workmanlike manner using new materials of good quality.
Tenant shall not commence the making of any such modifications or alterations or the construction of any
such improvements until (i) any and all required governmental approvals and permits shall have been
obtained, (i1) all requirements regarding insurance imposed by this Lease have been satisfied, (iii) Tenant
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shall have given Landlord at least five (5) business days prior written notice of its intention to commence
such work so that Landlord may post and file notices of non-responsibility, and (iv) if requested by
Landlord, Tenant shall have obtained contingent liability and broad form builder’s risk insurance i an
amount satisfactory to Landlord in its reasonable discretion to cover any perils relating to the proposed
work not covered by insurance carried by Tenant pursuant to Article 9. In no event shall Tenant make
any modification. alterations or improvements whatsoever to the Common Areas or the exterior or
structural components of the Building including. without limitation. any cuts or penetrations in the floor,
roof. or exterior or load-bearing walls of the Leased Premises. As used in this Article. the term
“modifications, alterations and/or improvements™ shall include. without limitation, the installation of
additional electrical outlets, overhead lighting fixtures, drains, sinks, partitions, doorways, or the like.

6.2 Ownership Of Improvements. All modifications. alterations and improvements made
or added to the Leased Premises by Tenant (other than Tenant’s inventory, equipment, movable fumiture,
wall decorations. personal property. and trade fixtures) shall be deemed real property and a part of the
Leased Premises, but shall remain the prnpcﬂ\' of Tenant during the Lease Term. and Tenant hereby
covenants and agrees not 1o grant a security interest in any such items to any party other than Landiord.
Any such modifications. alterations or improvements. once completed. shall not be altered or removed
from the Leased Premises during the Lease Term without Landlord’s written approval first obtained in
accordance with the provisions of Paragraph 6.1 above. At the expiration or sooner termination of this
Lease, all such modifications, alterations and improvements other than Tenant’s inventory, equipment,
movable furniture, wall decorations, personal property, and trade fixtures, shall automatically become the
property of Landlord and shall be surrendered to Landlord as part of the Leased Premises as required
pursuant to Article 2, unless Landlord shall require Tenant to remove any of such modifications,
alterations or improvements in accordance with the provisions of Article 2 or Paragraph 6.1, in which
case Tenant shall so remove same. Landlord shall have no obligations to reimburse Tenant for all or any
portion of the cost or value of any such modifications. alterations or improvements so surrendered to
Landlord. All modifications, alterations or improvements which are installed or constructed on or
attached to the Leased Premises by Landlord and/or at Landlord’s expense shall be deemed real property
and a part of the Leased Premises and shall be property of Landlord. All lighting, plumbing, clectrical,
HVAC fixtures, partitioning. window coverings. wall coverings and floor coverings installed by Tenant
shall be deemed improvements to the Leased Premises and not trade fixtures of Tenant.

6.3 Alterations Required By Law. Tenant at its sole cost shall make all modifications.
alterations and improvements to the Leased Premises, Building 1. the Common Areas or the Property that
are required by any Law because of (1) Tenant’s use or occupancy of the Leased Premises. Building 1. the
Common Areas or the Property. (i1) Tenant’s application for any permit or governmental approval. or (iii)
Tenant’s making of any modifications, alterations or improvements to or within the Leased Premises. If
Landlord shall, at any time during the Lease Term, be required by any governmental authority to make
any modifications, alterations or improvements to Building 1 or the Property. the cost incurred by
Landlord in making such modifications, alterations or improvements, including interest at the Standard
Interest Rate, shall be amortized by Landlord over the useful life of such modifications, alterations or
improvements, as determined in accordance with GAAP, and the monthly amortized cost of such
modifications, alterations and improvements as so amortized shall be considered a Property Maintenance
Cosl.

6.4 Liens. Tenant shall keep the Property and every part thereof free from any lien, and shall
pay when due all bills arising out of any work performed, materials furmished, or obligations incurred by
Tenant or any of the Tenant Parties relating to the Property. If any such claim of lien is recorded against
Tenant’s interest in this Lease, the Property or any part thercof, Tenant shall bond against, discharge or
otherwise cause such lien to be entirely released within ten (10) business days after Tenant becomes
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aware of the same. Tenant’s failure to do so shall be conclusively deemed a matenial default under the
terms of this Lease.

ARTICLE 7
ASSIGNMENT AND SUBLETTING BY TENANT

7.1 By Tenant. Tenant shall not sublet the Leased Premises or any portion thereof or assign
its interest in this Lease, or permit the occupancy of the Premises by other than Tenant, whether
voluntarily or by operation of Law, without Landlord’s prior written consent which shall not be
unrcasonably withheld, conditioned, or delayed. Any attempted subletting or assignment. or occupancy
of the Leased Premises by other than Tenant, without Landlord’s prior written consent, at Landlord’s
election, shall constitute a default by Tenant under the terms of this Lease. The acceptance of rent by
Landlord from any person or entity other than Tenant. or the acceptance of rent by Landlord from Tenant
with knowledge of a violation of the provisions of this paragraph. shall not be deemed to be a waiver by
Landlord of any provision of this Article or this Lease or to be a consent to any subletting by Tenant or
any assignment of Tenant’s interest in this Lease. Without limiting the circumstances in which it may be
reasonable for Landlord to withhold its consent to an assignment or subletting, Landlord and Tenant
acknowledge that it shall be reasonable for Landlord to withhold its consent in the following instances:

(a) the proposed assignee or sublessee is a governmental ageney:

(b) in Landlord’s reasonable judgment, the use of the Leased Premises by the
proposed assignee or sublessee would involve occupancy other than for a Permitted Use, would entail any
alterations which would lessen the value of the leasehold improvements in the Leased Premises, or would
require increased services by Landlord, or an inerease in parking such that the Parking Ratio would be
exceeded;

(c) in Landlord’s reasonable judgment. the net worth of the proposed assignee (other
than an Assignee Affiliate (as defined below)) is less than that of Tenant or does not meet the credit
standards applied by Landlord:

(d) the proposed assignee or sublessee (or any of its afTiliates) has been in litigation
with a previous landlord, or in the ten (10) vears prior to the assignment or sublease has filed for
bankruptey protection, has been the subject of an involuntary bankruptey. or has been adjudged insolvent:

(e) Landlord (or any of its affiliates) has experienced a previous default by or is in
litigation with the proposed assignee or sublessee (or any of their affiliates);

) in Landlord’s reasonable judgment, the Leased Premises. or the relevant part
thereof, will be used in a manner that will violate any negative covenant as to use contained in this Lease;

(2) the use of the Leased Premises by the proposed assignee or sublessee will violate
any Law or Restriction or the proposed assignee or sublessee is not approved by Ground Lessor:

(h) the proposed assignee or sublessee is a tenant at the Property and Landlord has
space available to lease:

(i) the proposed assignment or sublease fails to include all of the terms and
provisions required to be included therein pursuant to this Article 7: or

0 Tenant is in default of any obligation of Tenant under this Lease,
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72 Merger, Reorganization, or Sale of Assets. (a) Subject to paragraph (b) below: Any
dissolution, merger. consolidation or other reorganization of Tenant, or the sale or other transfer in the
aggregate over the Lease Term of a controlling percentage of the capital stock of or other equity interests
in Tenant. or the sale or transfer of all or a substantial portion of the assets of Tenant, shall be deemed a
voluntary assignment of Tenant’s interest in this Lease. The phrase “controlling percentage” means the
direct or indirect ownership of or right to vote (i) stock possessing more than fifty percent (50%) of the
total combined voting power of all classes of Tenant’s capital stock issued. outstanding and entitled to
vote for the election of directors. or (ii) equity interests possessing the ability to direct the management of
Tenant. In the event of an acquisition by one entity of the controlling percentage of the capital stock of
Tenant where this Lease is not assigned to and assumed in full by such entity, it shall be a condition to
Landlord’s consent to such change in control that such entity acquiring the controlling percentage assume,
as a primary obligor, all rights and obligations of Tenant under this Lease (and such entity shall execute
all documents reasonably required to effectuate such assumption).

(b) Notwithstanding subparagraph (a) above. during any period that Tenant is a publicly traded
entity, over-the-counter stock market transactions shall not be deemed to be assignments under this Lease.
In addition. provided that the conditions described below in this sentence have been satisfied prior to or
upon such assignment or subleasing, Tenant may, without Landlord’s prior written consent: (1) sublet the
Leased Premiscs or assign this Lease to a wholly owned subsidiary, or an affiliate with respect to which
Tenant has a controlling percentage interest, (2) an entity surviving Tenant by merger or other
consolidation, or (3) an entity that acquires all or substantially all of Tenant’s business or assets, provided
that (A) such transaction is not a subterfuge to avoid Tenant's assignment and subletting obligations under
this Article 7, (B) the assignee shall have unconditionally assumed Tenant’s obligations under this Lease
in a form acceptable to Landlord, or in the case of a sublease, the subtenant shall have executed
Landlord’s standard sublease consent form, and (C) in the case of an assignment or sublease to any party
other than such a subsidiary or affiliate of Tenant. the assignee or subtenant has a liquid net worth and
EBITDA sufficient for Tenant to continually perform its obligations under the Lease. A transfer meeting
the foregoing requirements is referred to in this Lease as a “Permitted Transfer.” If any assignment or
subleasing which requires Landlord’s consent occurs without such consent having been granted, Tenant
shall be deemed for all purposes to be in material default under this Lease:In all events. Tenant shall
remain fully liable under this Lease.

7.3 Landlord’s Election. If Tenant shall desire to assign its interest under this Lease or to
sublet the Leased Premises, Tenant must first notify Landlord, in writing, of ils intent to so assign or
sublet, at least thirty (30) days in advance of taking any action with respect thereto. Once Tenant (or
Landlord or both pursuant to the joint marketing election described below) has identified a potential
assignee or sublessee, Tenant shall notify Landlord. in writing. of its intent to so assign or sublet, at least
thirty (30) days in advance of the date it intends to so assign ils interest in this Lease or sublet the Leased
Premises but not sooner than one hundred eighty ( 180) days in advance of such date. specifying in detail
the terms of such proposed assignment or subletting, including the name of the proposed assignee or
sublessee, the proposed assignee’s or sublessee’s intended use of the Leased Premises, current financial
statements (including a balance sheet, income statement and statement of cash flow, all prepared in
accordance with generally accepted accounting principles) of such proposed assignee or sublessee, the
form of documents to be used in effectuating such assignment or subletting and such other information as
Landlord may reasonably request. Landlord shall have a period of ten (10) business days following
receipt of such notice and the required information within which to do one of the following: (i) consent to
such requested assignment or subletting subject to Tenant's compliance with the conditions set forth in
Paragraph 7.4 below, or (ii) refuse to so consent to such requested assignment or subletting, provided that
such consent shall not be unreasonably refused, or (ii1) terminate this Lease as to the entirety of the
Leased Premises (in the case of a proposed assignment). or as to such portion of the Leased Premises as is
the subjeet of the proposed subletting (such termination to be effective on the date specified in Tenant's
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notice as the intended effective date of the assignment or subletting) if the preposed sublease is for fifty
percent (50%) or more of the Leased Premises for the remainder of the Lease Term. During such ten (10)
business day period, Tenant covenants and agrees to supply to Landlord, upon request, all necessary or
relevant information which Landlord may reasonably request respecting such proposed assignment or
subletting and or the proposed assignee or sublessee, In the event of an election by Landlord under clause
(iii) above, Landlord shall have the right to enter into a direct lease with the proposed assignee or
sublessee without payment of any consideration to Tenant. In addition. in the event Tenant desires to
sublease all or a portion of the Leased Premises. Landlord shall have the right to elect to jointly market
with Tenant the applicable portion (including all) of the Leased Premises for subleasing and/or direct
leasing, such joint marketing clection to be made, if at all, in writing and delivered to Tenant during the

thirty (30) day period deseribed in the first sentence of this Paragraph 7.3.

7.4  Conditions To Landlord's Consent. If Landlord clects to consent. or shall have been
ordered to so consent by a court of competent jurisdiction. to such requested assignment or subletting,
such consent shall be expressly conditioned upon the occurrence of each of the conditions below set forth,
and any purported assignment or subletting made or ordered prior to the full and complete satisfaction of
each of the following conditions shall be void and. at the election of Landlord. which election may be
exercised at any time following such a purported assignment or subletting but prior to the satisfaction of
cach of the stated conditions, shall constitute a material default by Tenant under this Lease until cured by
satisfying in full each such condition by the assignee or sublessee. The conditions are as follows:

(a) Except in the case of Permitted Transfer. Landlord having approved in form and
substance the assignment or sublease agreement and any ancillary documents, which approval shall not be
unreasonably withheld by Landlord if the requirements of this Article 7 are otherwise complied with.

(b) Each such sublessee or assignee having agreed. in writing satisfactory to
Landlord and its counsel and for the benefit of Landlord. to assume, to be bound by, and to perform the
obligations of this Lease to be performed by Tenant which relate to space being subleased or assigned.

(c) Tenant having fully and completely performed all of its obligations under the
terms of this Lease through and including the date of such assignment or subletting.

(d) Tenant having reimbursed to Landlord all reasonable costs and reasonable
attorneys” fees incurred by Landlord in conjunction with the processing and documentation of any such
requested subletting or assignment. Tenant shall be obligated to so reimburse Landlord whether or not
such subletting or assignment is completed.

(e) Tenant having delivered to Landlord a complete and fully-executed duplicate
original of such sublease agreement or assignment agreement (as applicable) and all related agreements,

(N Ground Lessor having approved such requested assignment or subletting.

(2) Tenant having paid, or having agreed in writing lo pay as to future payments, o
Landlord [**] percent ( [**]) of all Assignment Consideration or Excess Rentals (as such terms are
defined in Paragraph 7.5 below) to be paid to Tenant or to any other on Tenant’s behalf or for Tenant’s
benetit for such assignment or subletting as follows:

(1) If Tenant assigns its interest under this Lease and if all or a portion of the

consideration for such assignment is to be paid by the assignee at the time of the assignment. that Tenant
shall have paid to Landlord and Landlord shall have received an amount equal to [+#] percent ( [**]) of
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the Assignment Consideration so paid or to be paid (whichever is the greater) at the time of the
assignment by the assignee; or

{i1) If Tenant assigns its interest under this Lease and if Tenant is 1o receive
all or a portion of the consideration for such assignment in future installments, that Tenant and Tenant’s
assignee shall have entered into a written agreement with and for the benefit of Landlord satisfactory to
Landlord and its counsel whereby Tenant and Tenant’s assignee jointly agree to pay to Landlord an
amount equal to [+#] percent ([**]) of all such future Assignment Consideration installments to be paid
by such assignee as and when such Assignment Consideration is so paid; or

(1)  If Tenant subleases the Leased Premises, that Tenant and Tenant’s
sublessee shall have entered into a written agreement with and for the benefit of Landlord satisfactory to
Landlord and its counsel whereby Tenant and Tenant’s sublessee jointly agree to pay to Landlord [*%]
percent ([**]) of all Excess Rentals to be paid by such sublessee.

7.5 Assignment Consideration And Excess Rentals Defined. For purposes of this Article,
including any amendment to this Article by way of addendum or other writing: (i) the term “Assignment
Consideration™ shall mean all consideration to be paid by the assignee to Tenant or to any other party on
Tenant’s behalf or for Tenant’s benefit as consideration for such assignment relating solely to Tenant’s
interest in this Lease (as opposed to consideration for any interest in Tenant’s business including without
limitation. goodwill. intellectual property. personal property other than improvements in the Leased
Premises. intangible property, ete.). without deduction for any costs or expenses except that Tenant may
first recover third party, market rate leasing commissions paid, reasonable attorneys” fees paid. and tenant
improvement costs, and out-of-pocket rent concessions, incurred in connection with the assignment. and
(ii) the term “Excess Rentals™ shall mean all consideration to be paid by the sublessee to Tenant or to any
other party on Tenant’s behalf or for Tenant’s benefit for the sublease of all or any part of the Leased
Premises in excess of the rent due to Landlord under the terms of this Lease for the portion subleased for
the same period relating solely to Tenant’s interest in this Lease (as opposed to consideration for any
interest in Tenant’s business including without limitation, goodwill, intellectual property, personal
property other than improvements in the Leased Premises. intangible property. efte.). without deduction
for any costs or expenses. excepl that Tenant may first recover third party, market rate leasing
commissions paid, reasonable attorneys™ fees paid. and tenant improvement costs, and out-of-pocket rent
concessions, incurred in connection with the sublcase. Tenant agrees that any Assignment Consideration
and/or Excess Rentals which are to be paid to Landlord pursuant to this Article now are and shall then be
the property of Landlord and not the property of Tenant.

7.6 Payments. All payments required by this Article to be made to Landlord shall be made
in cash in full as and when they become due. At the time Tenant. Tenant’s assignee or sublessee makes
each such payment to Landlord. Tenant or Tenant's assignee or sublessee, as the case may be, shall
deliver to Landlord an itemized statement in reasonable detail showing the method by which the amount
due Landlord was calculated and certified by the party making such payment as true and correct.

7.7 Good Faith. The rights granted to Tenant by this Article are granted in consideration of
Tenant’s express covenant, which Tenant hereby makes, that all pertinent allocations which are made by
Tenant between the rental value of the Leased Premises and the value of any of Tenant’s personal
property which may be conveyed or leased (or services provided) generally concurrently with and which
may reasonably be considered a part of the same transaction as the permiited assignment or subletting
shall be made fairly, honestly and in good faith. If Tenant shall breach this covenant, Landlord may
immediately declare Tenant to be in default under the terms of this Lease and terminate this Lease and/or
exercise any other rights and remedies Landlord would have under the terms of this Lease in the case of a
material default by Tenant under this Lease.
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7.8 Effect Of Landlord’s Consent. No subletting or assignment, even with the consent of
Landlord, shall relieve Tenant of its personal and primary obligation to pay rent and to perform all of the
other obligations to be performed by Tenant hereunder, and Tenant hereby agrees as follows in
connection with any assignment of this Lease:

(a) The liability of Tenant under this Lease shall be primary. and in any right of
action which shall acerue to Landlord under this Lease. Landlord may, at its option, proceed against
Tenant without having commenced any action or obtained any judgment against an assignee. Tenant
further agrees that it may be joined in any action against an assignee in connection with the said
obligations of assignee and recovery may be had against Tenant in any such action. Tenant hereby
expressly waives the benefits and defenses under California Civil Code Sections 2821, 2839, 2847, 2848,
2849 and 2855 to the fullest extent permitted by applicable law.

(b) If an assignee is in default of its obligations under this Lease, Landlord may
proceed against cither Tenant or the assignee, or both, or Landlord may enforce against Tenant or the
assignee any rights that Landlord has under this Lease, in equity or under applicable law. If this Lease
terminates due to an assignee’s default or bankruptey or similar debtor protection law, Landlord may
enforee this Lease against Tenant, even if Landlord would be unable to enforee it against the assignee.
Tenant specifically agrees and understands that Landlord may proceed forthwith and immediately against
an assignee or against Tenant following any default by an assignee. Tenant hereby waives all benefits
and defenses under California Civil Code Sections 2845, 2848, 2849 and 2850, including without
limitation: (i) the right to require Landlord to proceed against an assignee, proceed against or exhaust any
security that Landlord holds from an assignee or pursue any other remedy in Landlord’s power: (ii) any
defense to its obligations hereunder based on the termination or limitation of an assignee’s liability: and
(iii) all notices of the existence, creation, or incurring of new or additional obligations. Landlord shall
have the right to enforce this Lease regardless of the release or discharge of an assignee by Landlord or by
operation of any law relating to protection of debtors, bankruptey, assignments for the benefit of creditors,
or insolvency.

(c) The obligations of Tenant under this Lease shall remain in full force and effect
and Tenant shall not be discharged or limited by any of the following events with respect to an assignee
or Tenant: (i) insolvency, bankruptey, reorganization arrangement, adjustment. composition, assignment
for the benefits of creditors, liquidation, winding up or dissolution (cach a “Financial Procecding™): of (ii)
any merger. acquisition, consolidation or change in entity structure, or any sale, lease, transfer, or other
disposition of any entity's assets, or any sale or other transfer of interests in the entity (each an “Event of
Reorganization™): or (iii) any sale, exchange. assignment, hypothecation or other transfer, in whole or in
part, of Landlord’s interest in the Leased Premises or the Lease. Without limiting the foregoing, Tenant
hereby expressly waives the benefits and defenses under any statute or judicial decision (including but not
limited to the case styled In Re Arden, 176 F. 3d 1226 (9th Cir. 1999)) that would otherwise (i.e.. were it
not for such waiver) permit Tenant to claim or obtain the benefit of any so called “capped claim™
available to an assignee in any Financial Proceeding. If all or any portion of the obligations guaranteed
hereunder are paid or performed and all or any part of such payment or performance is avoided or
recovered, directly or indirectly, from Landlord as a preference, fraudulent transfer or otherwise, then
Tenant's obligations hereunder shall continue and remain in full force and effect as to any such avoided
or recovered pavment or performance.

(d) The provisions of this Lease may be changed by agreement between Landlord
and an assignee without the consent of or notice to Tenant. This Lease may be assigned by Landlord or
an assignee, and the Leased Premises. or a portion thereof. may be sublet by an assignee, all in
accordance with the provisions of this Lease, without the consent of or notice to Tenant. Tenant shall
remain primarily liable for the performance of the Lease so assigned. provided that Tenant shall not be
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liable for any increase in liability occasioned by a change in the provisions of this Lease made by
Landlord and an assignee without the consent of Tenant. Without limiting the generality of the foregoing.
Tenant waives the rights and benefits of California Civil Code Sections 2819 and 2820 with respect to
any change to the Lease between Landlord and an assignee. and agrees that by doing so Tenant’s liability
shall continue even if (i) Landlord and an assignee alter any Lease obligations, or (ii) Tenant’s remedies
or rights against an assignee are impaired or suspended without Tenant’s consent by such alteration of
Lease obligations.

Consent by Landlord to one or more assignments of Tenant’s interest in this Lease or to one or more
sublettings of the Leased Premises shall not be deemed to be a consent to any subsequent assignment or
subletting. No subtenant shall have any right to assign its sublease or to further sublet any portion of the
sublet premises or to permit any portion of the sublet premises to be used or occupied by any other party.
No sublease may be terminated or modified without Landlord’s prior written consent. If Landlord shall
have been ordered by a court of competent jurisdiction to consent to a requested assignment or subletting,
or such an assignment or subletting shall have been ordered by a court of competent jurisdiction over the
objection of Landlord, such assignment or subletting shall not be binding between the assignee (or
sublessee) and Landlord until such time as all conditions set forth in Paragraph 7.4 above have been fully
satisfied (to the extent not then satisfied) by the assignee or sublessee. including, without limitation, the
payment to Landlord of all agreed Assignment Consideration and/or Excess Rentals then due Landlord.
Upon a default while a sublease is in effect, Landlord may collect directly from the sublessee all sums
becoming due to Tenant under the sublease and apply this amount against any sums due Landlord by
Tenant, and Tenant authorizes and directs any sublessee to make payments directly to Landlord upon
notice from Landlord. No direct collection by Landlord from any sublessee shall constitute a novation or
release of Tenant or any guarantor, a consent to the sublease or a waiver of the covenant prohibiting
subleases. Landlord, as Tenant’s agent. may endorse any check. draft or other instrument payable to
Tenant for sums due under a sublease. and apply the proceeds in accordance with this Lease: this agency
is coupled with an interest and is irevocable.

ARTICLE &
LIMITATION ON LANDLORD'S LIABILITY AND INDEMNITY

8.1 Limitation On Landlord’s Liability And Release. Landlord shall not be liable to
Tenant for, and Tenant hereby releases and waives all claims and rights of recovery against Landlord and
its partners, principals, members, managers. officers, agents, employees, lenders, attorneys. contractors,
invitees, consultants, predecessors, successors and assigns (including without limitation prior and
subsequent owners of the Property or portions thereof) {collectively, the “Landlord Indemnitees”) from,
any and all liability, whether in contract, tort or on any other basis, for any injury to or any damage
sustained by Tenant or any of the Tenant Parties, any damage to the property of Tenant or any of the
Tenant Parties, or any loss of business or profits or other financial loss of Tenant or any of the Tenant
Parties resulting from or attributable to the condition of. the management of, the repair or maintenance of.
the protection of, the supply of services or utilities to. the damage in or destruction of the Leased
Premises. Building 1. the Property or the Common Arcas, including without limitation (i) the failure,
interruption. rationing or other curtailment or cessation in the supply of electricity, water, gas or other
utility service to the Property. Building 1 or the Leased Premises: (i) the vandalism or forcible entry into
Building 1 or the Leased Premises: (ii1) the penetration of water into or onto any portion of the Leased
Premises; (iv) the failure to provide security and/or adequate highting in or about the Property, Building 1
or the Leased Premises, (v) the existence of any design or construction defects within the Property,
Building 1 or the Leased Premises: (vi) the failure of any mechanical systems to function properly (such
as the HVAC systems): (vii) the blockage of access to any portion of the Property, Building 1 or the
Leased Premises, except that Tenant does not so release Landlord from such liability to the extent such
damage was proximately caused by Landlord’s gross negligence, willful misconduct, or Landlord’s
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failure to perform an obligation expressly undertaken by Landlord pursuant to this Lease after a
reasonable period of time shall have lapsed following receipt of written notice from Tenant to so perform
such obligation. In this regard. Tenant acknowledges that it is fully apprised of the provisions of Law
relating to releases, and particularly to those provisions contained in Section 1542 of the California Civil
Code which reads as follows:

*“A general release does not extend to claims that the creditor or releasing
party does not know or suspect to exist in his or her favor at the time of
executing the release and that, if known by him or her, would have
materially affected his or her scttlement with the debtor or released

party.”

Notwithstanding such statutory provision, and for the purpose of implementing a full and complete
release and discharge, Tenant hereby (i) waives the benefit of such statutory provision and (ii)
acknowledges that. subject Lo the exceptions specifically set forth herein. the release and discharge set
forth in this paragraph is a full and complete settlement and release and discharge of all claims and is
intended to include in its effect. without limitation, all claims which Tenant, as of the date hereof. does
not know of or suspect to exist in its favor.

B.2 Tenant’s Indemnification Of Landlord. Tenant shall defend with competent counsel
satisfactory to Landlord any claims made or legal actions filed or threatened against the Landlord
Indemnitees with respect to the violation of any Law, or the death, bodily injury, personal injury, property
damage, or interference with contractual or property rights suffered by any third party occurring within
the Leased Premises or resulting from the use or occupancy of the Leased Premises by Tenant or any of
the Tenant Parties, Building 1 or the Common Areas. or resulting from the activities of Tenant or any of
the Tenant Parties in or about the Leased Premises. Building 1, the Common Arcas or the Property. and
Tenant shall indemnify and hold the Landlord Indemnitees harmless from any loss liability, penalties. or
expense whatsoever (including any loss attributable to vacant space which otherwise would have been
leased, but for such activities) resulting therefrom, except to the extent proximately caused by the
negligence or willful misconduct of Landlord. This indemnity agreement shall survive the expiration or
sooner termination of this Lease.

8.3 Landlord’s Indemnification Of Tenant. Landlord’s Indemnification of Tenant.
Landlord shall defend with competent counsel satisfactory to Tenant any claims made or legal actions
filed or threatened against the Tenant its partners, principals, members, managers, officers, agents,
employees, lenders, attorneys, contractors, invitees, consultants, predecessors, successors and assigns to
the extent proximately caused by the gross negligence or willful misconduct of Landlord. This indemmity
agreement shall survive the expiration or sooner termination of this Lease.

ARTICLE Y
INSURANCE

2.1 Tenant’s Insurance. Tenant shall maintain insurance complying with all of the
following:

(a) Tenant shall procure. pay for and keep in full force and effect. at all times during
the Lease Term, the following:

(i) Commercial general liability insurance insuring Tenant against liability

for personal injury. bodily injury, death and damage to property occurring within the Leased Premises. or
resulting from Tenant's use or occupancy of the Leased Premises, Building 1, the Common Areas or the
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Property, or resulting from Tenant’s activities in or about the [eased Premises or the Property, with
coverage in an amount equal to Tenant’s Required Liability Coverage (as set forth in Article 1), which
insurance shall contain “blanket contractual liability™ and “broad form property damage™ endorsements
insuring Tenant’s performance of Tenant’s obligations to indemnify Landlord as contained in this Lease.

(11) Fire and property damage insurance in “special form™ coverage insuring
Tenant against loss from physical damage to Tenant’s personal property, inventory, trade fixtures and
improvements within the Leased Premises with coverage for the full actual replacement cost thereof:

(m)  Business income/extra expense insurance sufficient to pay Base Monthly
Rent and Additional Rent for a period of not less than twelve (12) months:

(iv)  Plate glass insurance. at actual replacement cost:
(v) Boiler and machinery insurance, to limits sufficient to restore Building 1;

(vi) Product liability insurance (including, without limitation. if food and/or
beverages are distributed. sold and/or consumed within the Leased Premises. to the extent obtainable.
coverage for liability arising out of the distribution. sale. use or consumption of food and/or beverages
(including alcoholic beverages, if applicable) at the 1.eased Premises for not less than Tenant’s Required
Liability Coverage (as set forth in Article 1)

(vit)  Workers™ compensation insurance (statutory coverage) with employer’s
liability in amounts not less than $1.000,000 insurance sufficient to comply with all laws: and

(viii)  With respect to making of any alterations or modifications or the
construction of improvements or the like undertaken by Tenant, course of construction, commercial
general liability. automobile liability and workers® compensation (to be carried by Tenant’s contractor), in
an amount and with coverage reasonably satisfactory to Landlord.

(b) Each policy of liability insurance required to be carried by Tenant pursuant to
this paragraph or actually carried by Tenant with respect to the Leased Premises or the Property: (i) shall,
excepl with respeet to insurance required by subparagraphs (a)(ii) and (a)(viii) above. name Landlord. and
such others as are designated by Landlord, as additional insureds: (i1) shall. with respect to insurance
required by subparagraph (a)(ii) above. name Landlord, and such others as are designated by Landlord. as
loss payees. (iii) shall be primary insurance providing that the insurer shall be liable for the full amount of
the loss. up to and including the total amount of liability set forth in the declaration of coverage, without
the right of contribution from or prior payment by any other insurance coverage of Landlord; (iv) shall be
in a form satisfactory to Landlord: (v) shall be carried with companies reasonably acceptable to Landlord
with Best's ratings of at least A and XI; (vi) shall provide that such policy shall not be subject to
cancellation. lapse or change except afier at least thirty (30) days prior written notice to Landlord. and
(vii) shall contain a so-called “severability™ or “cross lability” endorsement. Each policy of property
insurance maintained by Tenant with respeet to the Leased Premises or the Property or any property
therein (i) shall provide that such policy shall not be subject to cancellation. lapse or change except after
at least thirty (30) days prior written notice to Landlord and (ii) shall contain a waiver and/or a permission
to waive by the insurer of any right of subrogation against Landlord, its partners, principals, members,
managers, officers, employees, agents and contractors, which might arise by reason of any payment under
such policy or by reason of any act or omission of Landlord, its partners, principals, members, managers,
officers, employees, agents and contractors,
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(c) Prior to the time Tenant or any of its contractors enters the Leased Premises,
Tenant shall deliver to Landlord, with respect to each policy of insurance required to be carried by Tenant
pursuant to this Article, a copy of such policy (appropriately authenticated by the insurer as having been
issued, premium paid) or a certificate of the insurer certifying in form satisfactory to Landlord that a
policy has been issued, premium paid, providing the coverage required by this Paragraph and containing
the provisions specified herein. With respect to cach renewal or replacement of any such insurance. the
requirements of this Paragraph must be complied with not less than thirty days prior to the expiration or
cancellation of the policies being renewed or replaced. Landlord may. at any time and from time to time.
inspect and’'or copy any and all insurance policies required to be carried by Tenant pursuant to this
Article. If Landlord's Lender, insurance broker, advisor or counsel reasonably determines at any time
that the amount of coverage set forth in Paragraph 9.1(a) for any policy of insurance Tenant is required to
carry pursuant to this Article is not adequate, then Tenant shall increase the amount of coverage for such
insurance to such greater amount as Landlord’s Lender, insurance broker., advisor or counsel reasonably
deems adequate. In the event Tenant does not maintain said insurance, Landlord may. in its sole
discretion and without waiving any other remedies hereunder, procure said insurance and Tenant shall
pay to Landlord as additional rent the cost of said insurance plus a[**] sercent ( [=+]) administrative fee.

9.2 Landlord’s Insurance. With respect to insurance maintained by Landlord:

{a) Landlord shall maintain, as the minimum coverage required of it by this Lease,
fire and property damage insurance in so-called special form coverage insuring Landlord (and such others
as Landlord may designate) against loss from physical damage to Building 1 with coverage of not less
than one hundred percent (100%) of the full actual replacement cost thereof and against loss of rents for a
periad of not less than six months. Such fire and property damage insurance. at Landlord’s election but
without any requirements on Landlord’s behalf to do so. (i) may be written in so-called “all risk™ form,
excluding only those perils commonly excluded from such coverage by Landlord’s then property damage
insurer; (ii) may provide coverage for physical damage to the improvements so insured for up to the entire
full actual replacement cost thereof; (iii) may be endorsed to cover loss or damage caused by any
additional perils against which Landlord may elect to insure, including carthquake and/or flood: and/or
(iv) may provide coverage for loss of rents for a period of up to twelve (12) months. Landlord shall not
be required to cause such insurance to cover any of Tenant's personal property, inventory, and trade
fixtures, or any modifications, alterations or improvements made or constructed by Tenant to or within
the Leased Premises. Landlord shall use commercially reasonable efforts to obtain such insurance at
competilive rates.

(b) Landlord shall maintain commercial general liability insurance insuring Landlord
(and such others as are designated by Landlord) against liability for personal injury, bodily injury, death,
and damage to property occurring in, on or about, or resulting from the use or occupancy of the Property,
or any portion thereof, with combined single limit coverage of at least Ten Million Dollars ($10.000,000).
Landlord may carry such greater coverage as Landlord or Landlord’s Lender, insurance broker, advisor or
counsel may from time to time determine is reasonably necessary for the adequate protection of Landlord
and the Property.

(c) Landlord may maintain any other insurance which in the opinion of its insurance
broker, advisor or legal counsel is prudent to carry under the given circumstances, provided such
insurance is commonly camried by owners of property similarly situated and operating under similar
circumslances.

9.3 Mutual Waiver Of Subrogation. Landlord hereby releases Tenant. and Tenant hereby

releases Landlord and its respective pariners, principals, members, managers, officers. agents, emplovees
and servants, from any and all liability for loss. damage or injury to the property of the other in or about
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the Leased Premises or the Property which is caused by or results from a peril or event or happening
which is covered by insurance actually carried and in force at the time of the loss by the party sustaining
such loss; provided, however, that such waiver shall be effective only to the extent permitted by the
insurance covering such loss and to the extent such insurance is not prejudiced thereby.

ARTICLE 10
DAMAGE TO LEASED PREMISES

10.1  Landlord’s Duty To Restore. If the Leased Premises, Building 1 or the Common Area
are damaged by any penl after the Effective Date of this Lease, Landlord shall restore the same, as and
when required by this paragraph, unless this Lease is terminated by Landlord pursuant to Paragraph 10.3
or by Tenant pursuant to Paragraph 10.4. If this Leasc is not so terminated. then upon the issuance of all
necessary governmental permits. Landlord shall commence and diligently prosecute to completion the
restoration of the Leased Premises, Building 1 or the Common Area, as the case may be, to the extent
then allowed by law, to substantially the same condition in which it existed as of the Lease
Commencement Date, Landlord’s obligation to restore shall be limited to the improvements constructed
by Landlord. Landlord shall have no obligation to restore any alterations, modifications or improvements
made by Tenant to the Leased Premises or any of Tenant’s personal property, inventory or trade fixtures,
Upon completion of the restoration by Landlord. Tenant shall forthwith replace or fully repair all of
Tenant’s personal property, inventory, trade fixtures and other improvements constructed by Tenant to
like or similar conditions as existed at the time immediately prior to such damage or destruction.

10.2  Insurance Proceeds. All insurance proceeds available from the fire and property
damage insurance carried by Landlord shall be paid to and become the property of Landlord. If this
Lease is terminated pursuant o cither Paragraph 10.3 or 10.4, all insurance proceeds available from
insurance carried by Tenant which cover loss of property that is Landlord’s property or would become
Landlord’s property on termination of this Lease shall be paid to and become the property of Landlord,
and the remainder of such proceeds shall be paid to and become the property of Tenant. If this Lease is
not terminated pursuant to either Paragraph 10.3 or 10.4. all insurance proceeds available from insurance
carried by Tenant which cover loss to property that is Landlord’s property shall be paid o and become the
property of Landlord, and all proceeds available from such insurance which cover loss to property which
would only become the property of Landlord upon the termination of this Lease shall be paid to and
remain the property of Tenant. The determination of Landlord’s property and Tenant’s property shall be
made pursuant to Paragraph 6.2.

10.3  Landlord’s Right To Terminate. Landlord shall have the option to terminate this Lease
in the event any of the following occurs, which option may be exercised only by delivery to Tenant of a
written notice of election to terminate within thirty (30) days after the date of such damage or destruction:

(a) Building 1 is damaged by any peril covered by valid and collectible insurance
actually carried by Landlord and in force at the time of such damage or destruction (an “insured peril™)
to such an extent that the estimated cost to restore Building 1 exceeds the lesser of (i) the insurance
proceeds available from insurance actually carried by Landlord, or (ii) fifty percent of the then actual
replacement cost thereof:

(b) Building 1 is damaged by an uninsured peril. which peril Landlord was not
required to insure against pursuant to the provisions of Article 9 of this Lease.

(c) Building 1 is damaged by any peril and, because of the Laws or Restrictions then

in force, Building 1 (i) cannot be restored at reasonable cost or (i1) if restored, cannot be used for the same
use being made thereof before such damage.
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10.4  Tenant’s Right To Terminate. If the Leased Premises, Building 1 or the Common Area
are damaged by any peril and Landlord does not elect to terminate this Lease or is not entitled to
terminate this Lease pursuant to this Article. then as soon as reasonably practicable, Landlord shall
furnish Tenant with the written opinion of Landlord’s architect or construction consultant as to when the
restoration work required of Landlord may be complete. Tenant shall have the option to terminate this
Lease (if there is not then existing an Event of Default as defined in Paragraph 12,1 below) in the event
any of the following occurs. which option may be exercised only by delivery to Landlord of a wrilten
notice of election to terminate within seven days after Tenant receives from Landlord the estimate of the
time needed to complete such restoration:

(a) If the time estimated to substantially complete the restoration exceeds twelve
(12) months from and after the date the architect’s or construction consultant’s written opinion is
delivered; or

(b) If the damage occurred within twelve (12) months of the last day of the Lease
Term and the time estimated to substantially complete the restoration exceeds sixty (60) days from and
after the date such restoration is commenced.

10.5  Tenant’s Waiver. Landlord and Tenant agree that the provisions of Paragraph 10.4
above. captioned “Tenant’s Right To Terminate™, are intended to supersede and replace the provisions
contained in California Civil Code, Section 1932, Subdivision 2. and California Civil Code, Section 1933,
and accordingly, Tenant hereby waives the provisions of such Civil Code Sections and the provisions of
any suceessor Civil Code Sections or similar laws hereinafer enacted.

10.6  Abatement Of Rent. In the event of damage to the Leased Premises which does not
result in the termination of this Lease, then effective upon and after the expiration of the period insured by
any applicable rental or business interruption insurance (the “Insured Period™), the Base Monthly Rent
(and any Additional Rent) shall be temporarily abated during the period (after the Insured Period) of
Landlord’s and/or Tenant’s (as applicable) restoration. in proportion in the degree to which Tenant’s use
of the Leased Premises (during the restoration period but afier the Insured Period) is impaired by such
damage.

ARTICLE 11
CONDEMNATION

11.1  Tenant’s Right To Terminate. IExcept as otherwise provided in Paragraph 11.4 below
regarding temporary takings, Tenant shall have the option to terminate this Lease if. as a result of any
taking, (1) all of the Leased Premises is taken, or (i1) twenty-five percent (25%) or more of the Leased
Premises is taken and the part of the Leased Premises that remains cannot, within a reasonable period of
time, be made reasonably suitable for the continued operation of Tenant’s business. Tenant must exercise
such option within a reasonable period of time, to be effective on the later to occur of (1) the date that
possession of that portion of the Leased Premises that is condemned is taken by the condemnor or (1) the
date Tenant vacated the Leased Premiscs.

11.2  Landlord’s Right To Terminate. Except as otherwise provided in Paragraph 11.4
below regarding temporary takings. Landlord shall have the oplion to terminate this Lease if, as a result of
any taking. (i) all of the Leased Premises is taken, (ii) fifty percent (50%) or more of the Leased Premises
is taken and the part of the Leased Premises that remains cannot. within a reasonable period of time, be
made reasonably suitable for the continued operation of Tenant's business, or (iii) because of the Laws or
Restrictions then in force, the Leased Premises may not be used for the same use being made before such
taking, whether or not restored as required by Paragraph 11.3 below. Any such option to terminate by
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Landlord must be exercised within a reasonable period of time, to be effective as of the date possession is
taken by the condemnor.

11.3  Restoration. If any part of the Leased Premises or Building 1 is taken and this Lease is
not terminated. then Landlord shall, to the extent not prohibited by Laws or Restrictions then in force,
repair any damage occasioned thereby to the remainder thereof to a condition reasonably suitable for
Tenant’s continued operations and otherwise, o the extent practicable, in the manner and to the extent
provided in Paragraph 10.1,

11.4  Temporary Taking. If a material portion of the Leased Premises is temporarily taken
for a period of one year or less and such period does not extend beyond the Lease Expiration Date. this
Lease shall remain in effect. If any material portion of the Leased Premises is temporarily taken for a
period which exceeds one year or which extends bevond the Lease Expiration Date. then the rights of
Landlord and Tenant shall be determined in accordance with Paragraphs 11.1 and 11.2 above.

1.5 Division Of Condemnation Award. Any award made for any taking of the Property,
Building 1. or the Leased Premises, or any portion thereof. shall belong to and be paid to Landlord. and
Tenant hereby assigns to Landlord all of its right, title and interest in any such award: provided. however,
that Tenant shall be entitled to receive any portion of the award that is made specifically (i) for the taking
of personal property. inventory or trade fixtures belonging to Tenant. (i1) for the interruption of Tenant’s
business or its moving costs, or (iii) for the value of any leasehold improvements installed and paid for by
Tenant. The rights of Landlord and Tenant regarding any condemnation shall be determined as provided
in this Article, and each party hereby waives the provisions of Section 1265. 130 of the California Code of
Civil Procedure, and the provisions of any similar law hereinafler enacted, allowing cither party to
petition the Supreme Court to terminate this Lease and/or otherwise allocate condemnation awards
between Landlord and Tenant in the event of a taking of the Leased Premises.

11.6  Abatement Of Rent. In the event of a taking of the Leased Premises which does not
result in a termination of this Lease (other than a temporary taking). then. as of the date possession is
taken by the condemning authority. the Base Monthly Rent shall be reduced in the same proportion that
the area of that part of the Leased Premises so taken (less any addition to the area of the Leased Premises
by reason of any reconstruction) bears to the area of the Leased Premises immediately prior to such
taking.

11.7  Taking Defined. The term “taking™ or “taken” as used in this Article 11 shall mean any
transfer or convevance of all or any portion of the Property Lo a public or quam-puhhc agency or other
entity having the power of eminent domain pursuant to or as a resull of the exercise of such power by
such an agency, including any inverse condemnation and/or any sale or transfer by Landlord of all or any
portion of the Property to such an agency under threat of condemnation or the exercise of such power.

ARTICLE 12
DEFAULT AND REMEDIES

12.1  Events Of Tenant's Default. Tenant shall be in default of its obligations under this
Lease and an Event of Default shall have occurred if any of the following events occur:

(a) Tenant shall have failed to pay Base Monthly Rent or any Additional Rent when
due; provided that Tenant shall be entitled to receive written notice of late payment two (2) times during
cach vear of the Lease Term, and with respect to those two (2) late payments, Tenant shall not be in
default under this Paragraph 12.1(a) unless Tenant has failed to make the required payvment within five (5)
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days after such notice from Landlord. Afier the second notice has been given, Landlord shall not be
required to provide any further notices to Tenant; or

(b) Tenant shall have done or permitted to be done any act, use or thing in its use,
occupancy or possession of the Leased Premises or Building 1 or the Common Areas which is prohibited
by the terms of this Lease which is not cured within thirty (30) days afier receipt of notice of such
prohibited act; or

(c) Tenant shall have failed to perform any term, covenant or condition of this Lease
(except those requiring the payment of Base Monthly Rent or Additional Rent, which failures shall be
governed by subparagraph (a) above) within the shorter of (1) any specific time period expressly provided
under this Leasc for the performance of such term, covenant or condition, or (ii) thirty (30) days after
written notice from Landlord to Tenant specifying the nature of such failure and requesting Tenant to
perform same. or within such longer period as is reasonably required in the event such default is curable
but not within such thirty (30) day period. provided such cure is promptly commenced within such thirty
(30) day period and is thereafter diligently prosecuted to completion; or

() (1) Tenant shall have sublet the Leased Premises or assigned or encumbered its
interest in this Lease in violation of the provisions contained in Article 7. or (ii) any guarantor shall have
assigned or delegated its rights or obligations under the applicable guaranty without first obtaining
Landlord’s written consent il and as required by the terms of the applicable guaranty, in either case (i) or
(i1). whether voluntarily or by operation of law: or

(e) Tenant shall have abandoned the Leased Premises (within the meaning of
California Civil Code section 1951.4); or

(f) Tenant or any guarantor of this Lease shall have permitted or suffered the
sequestration or attachment of. or execution on, or the appointment of a custodian or receiver with respect
to. all or any substantial part of the property or assets of Tenant (or such guarantor) or any property or
asset essential to the conduct of Tenant’s (or such guarantor’s) business. and Tenant (or such guarantor)
shall have failed to obtain a return or release of the same within thirty days thercafter, or prior to sale
pursuant to such sequestration, attachment or levy, whichever is carlier; or

(2) Tenant or any guarantor of this Lease shall have made a general assignment of all
or a substantial part of its assets for the benefit of its creditors: or

(h) Tenant or any guarantor of this Lease shall have allowed (or sought) to have
entered against it a decree or order which: (i) grants or constitutes an order for relief, appointment of a
trustee, or condemnation or a reorganization plan under the bankruptey laws of the United States: (ii)
approves as properly filed a petition secking liquidation or reorganization under said bankruptey laws or
any other debtor’s relief law or similar statute of the United States or any state thereof: or (iii) otherwise
direets the winding up or liquidation of Tenant; provided, however, if any decree or order was entered
without Tenant’s consent or over Tenant's objection, Landlord may not terminate this Lease pursuant to
this Subparagraph if such decree or order is rescinded or reversed within thirty (30) days afier its original
entry: or

(1) Tenant or any guarantor of this Lease shall have availed itsclf of the protection of

any debtor’s relief law, moratorium law or other similar law which does not require the prior entry of a
decree or order; or
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) Tenant shall have failed to comply with the requirements of the Ground Lease at
all times or shall have conducted any activities which constitute a breach of the Ground Lease; or

k) Tenant (or its affiliate) shall be in default of its obligations under any lease
between Landlord (or its afTiliate) and Tenant (or its afTiliate).

122  Landlord’s Remedies. In the event of any default by Tenant, and without limiting
Landlord’s right to indemnification as provided in Article 8.2, Landlord shall have the following
remedies, n addition to all other nights and remedies provided by law or otherwise provided in this Lease,
to which Landlord may resort cumulatively, or in the altemative:

(a) Landlord may. at Landlord’s election. keep this Lease in effect and enforce, by
an action at law or in equity. all of its rights and remedies under this Lease including, without limitation.
(i) the right to recover the rent and other sums as they become due by appropriaie legal action, (ii) the
right to make payments required by Tenant, or perform Tenant’s obligations and be reimbursed by Tenant
for the cost thereof with interest at the Default Interest Rate from the date the sum is paid by Landlord
until Landlord is reimbursed by Tenant, and (iii) the remedies of injunctive relief and specific
performance to prevent Tenant from violating the terms of this Lease and/or to compel Tenant to perform
its obligations under this Lease, as the case may be.

(b) Landlord may. at Landlord’s ¢lection, terminate this Lease by giving Tenant
written notice of termination, in which event this Lease shall terminate on the date set forth for
termination in such notice, in which event Tenant shall immediately surrender the Leased Premises to
Landlord. and if Tenant fails to do so, Landlord may. without prejudice to any other remedy which it may
have for possession or arrearages in rent, enter upon and take possession of the Leased Premises and
expel or remove Tenant and any other person who may be occupying the Leased Premises or any part
thereof, without being liable for prosecution or any claim for damages therefor. Any termination under
this subparagraph shall not relicve Tenant from its obligation to pay to Landlord all Base Monthly Rent
and Additional Rent then or thereafter due, or any other sums due or thereafter accruing to Landlord. or
from any claim against Tenant for damages previously accrued or then or thereafter aceruing. In no event
shall any one or more of the following actions by Landlord. in the absence of a written election by
Landlord to terminate this Lease constitule a termination of this Lease:

(1) Appointment of a receiver or keeper in order to protect Landlord’s
interest hereunder;

(i1) Consent to any subletting of the Leased Premises or assignment of this
Lease by Tenant, whether pursuant to the provisions hereof or otherwise; or

(i) Any action taken by Landlord or its partners, principals, managers,
members, officers, agents, employees, or servants, which is intended to mitigate the adverse effects of any
breach of this Lease by Tenant, including, without limitation, any action taken to maintain and preserve
the Leased Premises on any action taken to relet the Leased Premises or any portion thereof for the
account at Tenant and in the name of Tenant.

{c) In the event Tenant breaches this Lease and abandons the Leased Premises.
Landlord may terminate this Lease, but this Lease shall not terminate unless Landlord gives Tenant
written notice of termination. If Landlord does not terminate this Lease by giving written notice of
termination, Landlord may enforce all its rights and remedies under this Lease, including the right and
remedies provided by California Civil Code Section 1951.4 (“lessor may continue lease in effect after
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lessee’s breach and abandenment and recover rent as it becomes due, if lessee has right to sublet or
assign, subject only to reasonable limitations™), as in effect on the Effective Date of this Lease.

(d) In the event Landlord terminates this Lease, Landlord shall be entitled, at
Landlord’s election, to the rights and remedies provided in California Civil Code Section 1951.2, as in
effect on the Effective Date of this Lease. For purposes of computing damages pursuant to Section
1951.2, an interest rate equal to the Default Interest Rate shall be used where permitted by Law. Such
damages shall include, without limitation:

(1) The worth at the time of the award of the unpaid rent which had been
earned at the time of termination: plus

(11) The worth at the time of award of the amount by which the unpaid rent
which would have been camed afier termination until the time of award exceeds the amount of such rental
loss that Tenant proves could have been reasonably avoided; plus

(i)  The worth at the time of award of the amount by which the unpaid rent
for the balance of the term afier the time of award exceeds the amount of such rental loss that Tenant
proves could be reasonably avoided. 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: plus

(iv)  Any other amount necessary to compensate Landlord for all detriment
proximately caused by Tenant’s failure to perform Tenant’s obligations under this Lease, or which in the
ordinary course of things would be likely to result therefrom. including without limitation. the following:
(i) expenses for cleaning, repairing or restoring the Leased Premises, (i) expenses for altering,
remodeling or otherwise improving the Leased Premises for the purpose of reletting. including removal of
existing leasehold improvements and’or installation of additional leasehold improvements (regardless of
how the same is funded. including reduction of rent. a direct payment or allowance to a new tenant. or
otherwise). (1i1) broker’s fees allocable to the remainder of the term of this Lease. advertising costs and
other expenses of reletting the Leased Premises: (iv) costs of carrying and maintaining the Leased
Premises, such as taxes, insurance premiums, utility charges and security precautions (although the
foregoing shall not in any way modify Paragraph 5.3 above). (v) expenses incurred in removing,
disposing of and’or storing any of Tenant’s personal property. inventory or trade fixtures remaining
therein; (vi) reasonable attorney’s fees, expert witness fees, court costs and other reasonable expenses
incurred by Landlord (but not limited to taxable costs) in retaking possession of the Leased Premises,
establishing damages hereunder. and releasing the Leased Premises: and (vii) any other expenses. costs or
damages otherwise incurred or suffered as a result of Tenant's default; plus

(e) The unamortized amount of any tenant improvement or similar allowance paid or
eredited by Landlord to Tenant pursuant to this Lease or the Work Letter.

() In addition, Tenant acknowledges that an event of default under this Lease may
cause Landlord to incur damages under its mortgage and related financing documents. including, but not
limited to, the payment of default interest. legal fees, late charges, collection costs, and sums necessary to
maintain Lender’s vield on the loaned amounts. Accordingly. Tenant agrees that Landlord has the right to
add such loan-related damages to the damages for which Tenant is responsible hereunder as a result of an
event of default.

(2) Pursuant to California Code of Civil Procedure Section 1161.1, Landlord may

accept a partial payvment of Rent after serving a notice pursuant to California Code of Civil Procedure
Section 1161, and may without further notice to the Tenanl. commence and pursue an action to recover
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the difference between the amount demanded in that notice and the payment actually received, This
acceptance of such a partial payment of Rent does not constitute a waiver of any rights, including any
right the Landlord may have to recover possession of the Leased Premises, Further, Tenant agrees that
any notice given by Landlord pursuant to Paragraph 12.1 of the Lease shall satisfy the requirements for
notice under California Code of Civil Procedure Section 1161, and Landlord shall not be required to give
any additional notice in order to be entitled to commence an unlawful detainer proceeding.

123 Landlord’s Default And Tenant’s Remedies. In the event Landlord fails to perform its
obligations under this Lease, Landlord shall nevertheless not be in default under the terms of this Lease
until such time as Tenant shall have first given Landlord written notice specifying the nature of such
failure to perform its obligations, and then only after Landlord shall have had thirty (30) days following
its receipt of such notice within which to perform such obligations: provided that. if longer than thirty
(30) days is reasonably required in order to perform such obligations, Landlord shall have such longer
period so long as Landlord commences such cure within such thirty (30) day period and diligently
pursues such cure to completion. In the event of Landlord’s default as above set forth, then. and only
then. Tenant may then proceed in equity or at law to compel Landlord to perform its obligations and or to
recover damages proximately caused by such failure to perform (except as and to the extent Tenant has
waived its right to damages as provided in this Lease).

12.4  Limitation Of Tenant’s Recourse. Tenant’s sole recourse against Landlord shall be to
Landlord’s inferest in the Property, Building 1, the Other Buildings, and the Common Areas. If Landlord
is a corporation, trust. partnership, joint venture, limited liability company. unincorporated association, or
other form of business entity, Tenant agrees that (1) the obligations of Landlord under this Lease shall not
constitute personal obligations of the officers, directors, trustees. partners, joint venturers, members,
managers, owners. stockholders. or other principals of such business entity, and (ii) Tenant shall have
recourse only to the interest of such corporation, trust, partnership. joint venture, limited liability
company, unincorporated association, or other form of business entity in the Property, Building 1. the
Other Buildings, and the Common Areas for the satisfaction of such obligations and not against the assets
of such officers, directors. trustees, partners. joint venturers. members, managers. owners, stockholders or
principals. Additionally, if Landlord is a partnership or limited liability company, then Tenant covenants
and agrees:

(a) No partner. manager. or member of Landlord shall be sued or named as a party in
any suit or action brought by Tenant with respect to any alleged breach of this Lease (except to the extent
necessary to secure jurisdiction over the partnership or limited liability company and then only for that
sole purpose):

(b) No service of process shall be made against any partner, manager. or member of
Landlord except for the sole purpose of securing jurisdiction over the partnership or limited liability
company: and

(<) No writ of exccution will ever be levied against the assets of any partner,
manager, or member of Landlord other than to the extent of his or her interest in the assets of the
partnership or limited liability company constituting Landlord.

Tenant further agrees that each of the foregoing covenants and agreements shall be enforceable by
Landlord and by any partner or manager or member of Landlord and shall be applicable to any actual or
alleged misrepresentation or nondisclosure made regarding this Lease or the Leased Premises or any
actual or alleged failure. default or breach of any covenant or agreement either expressly or implicitly
contained in this Lease or imposed by statute or at common law,
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12.5  Tenant’s Waiver. Landlord and Tenant agree that the provisions of Paragraph 12.3
above are intended to supersede and replace the provisions of California Civil Code Sections 1932(1),
1941 and 1942, and accordingly. Tenant hereby waives the provisions of California Civil Code Sections
1932(1), 1941 and 1942 and/or any similar or sucecssor law regarding Tenant’s right to terminate this
Lease or to make repairs and deduct the expenses of such repairs from the rent due under this Lease.

ARTICLE 13
GENERAL PROVISIONS

13.1 Taxes On Tenant's Property. Tenant shall pay before delinquency any and all taxes.
assessments. license fees, use fees, permit fees and public charges of whatever nature or description
levied. assessed or imposed against Tenant or Landlord by a governmental agency arising out of. caused
by reason of or based upon Tenant’s estate in this Lease. Tenant’s ownership of property. improvements
made by Tenant to the Leased Premises or the Common Arcas, improvements made by Landlord for
Tenant’s use within the Leased Premises or the Common Arcas, Tenant’s use (or estimated use) of public
facilities or services or Tenant’s consumption {or estimated consumption) of public utilities, energy, water
or other resources (collectively, “Tenant’s Interest™). Upon reasonable demand by Landlord, Tenant
shall furnish Landlord with satisfactory evidence of these payments, If any such taxes, assessments, fees
or public charges are levied against Landlord, Landlord’s property, Building 1 or the Property, or if the
assessed value of Building 1 or the Property is increased by the inclusion therein of a value placed upon
Tenant’s Interest, regardless of the validity thereof, Landlord shall have the right to require Tenant to pay
such taxes. and if not paid and satisfactory evidence of payment delivered to Landlord at least ten days
prior to delinquency, then Landlord shall have the right to pay such taxes on Tenant’s behalf and to
invoice Tenant for the same, in cither case whether before or after the expiration or carlier termination of
the Lease Term. Tenant shall, within the earlier to occur of (a) thirty (30) days of the date it receives an
invoice from Landlord setting forth the amount of such taxes, assessments, fees, or public charge so
levied, or (b) the due date of such invoice (but in no event less than five (5) business days), pay to
Landlord, as Additional Rent, the amount set forth in such invoice. Tenant shall have the right to bring
suit in any court of competent jurisdiction to recover from the taxing authority the amount of any such
taxes, assessments, fees or public charges so paid.

132 Holding Over. This Lease shall terminate without further notice on the Lease Expiration
Date (as set forth in Article 1), Any holding over by Tenant after expiration of the Lease Term shall
neither constitute a renewal nor extension of this Lease nor give Tenant any rights in or to the Leased
Premises except as expressly provided in this Paragraph. Any such holding over to which Landlord has
consented shall be construed to be a tenancy from month to month, on the same terms and conditions
herein specified insofar as applicable. except that the Base Monthly Rent shall be inereased to an amount
equal to [**] percent { [**] o) of the Base Monthly Rent payable during the last full month
immediately preceding such holding over. Without limiting the foregoing, in the event of a holding over
to which Landlord has consented. any rights of Landlord or obligations of Tenant set forth in this Lease
and purporting to apply during the term of this Lease. shall nonetheless also be deemed to apply during
any such hold over period. Tenant acknowledges that if Tenant holds over without Landlord’s consent,
such holding over may compromise or otherwise affect Landlord’s ability to enter into new leases with
prospective tenants regarding the Leased Premises. Therefore, if Tenant fails to surrender the Leased
Premises upon the expiration or termination of this Lease, in addition to any other habilities to Landlord
accruing therefrom, Tenant shall proteet, defend. indemnify and hold Landlord harmless from and against
all claims resulting from such failure, including, without limiting the foregoing. any claims made by any
succeeding tenant founded upon such failure to swrrender, and any losses suffered by Landlord, including
lost profits, resulting from such failure to surrender.
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133  Subordination To Mortgages. This Lease is subject to and subordinate to all ground
leases, mortgages and deeds of trust which affect Building 1 or the Property and which are of public
record as of the Effective Date of this Lease, and to all renewals, modifications, consolidations,
replacements and extensions thereof. Nulwithslanding the foregoing. if requested by Landlord, Tenant
agrees, within ten (10) business days after Landlord’s written request therefor, to execule, acknowledge
and deliver to Landlord any and all documents or instruments reasonably requested by Landlord or by the
existing lessor or lender to assure the subordination of this Lease to such ground lease, mortgage or deed
of trust. including but not limited to a subordination agreement in the form attached to this Lease as
Exhibit D or such other form as any such lessor or lender may require: provided that in no event shall
Tenant be required to execute any document or instrument the effect of which on Tenant’s rights or
liabilities under this Lease is not comparable to the effect that would pertain with a customary
subordination, non-disturbance. and attornment agreement. However. if the lessor under any such ground
lcase or any lender holding any such mortgage or deed of trust shall advise Landlord that it desires or
requires this Lease to be made prior and superior thereto, then, upon written request of Landlord to
Tenant. Tenant shall promptly exceute, acknowledge and deliver any and all customary or reasonable
documents or instruments which Landlord and such lessor or lender deems necessary or desirable 1o make
this Lease prior thereto. Tenant hereby consents to Landlord’s ground leasing the land underlying
Building 1 or the Property and/or encumbering Building 1 or the Property as security for future loans on
such terms as Landlord shall desire, all of which future ground leases, mortgages or deeds of trust shall be
subject to and subordinate to this Lease. However, if any lessor under any such future ground lease or
any lender holding such future mortgage or deed of trust shall desire or require that this Lease be made
subjeet to and subordinate to such future ground lease, mortgage or deed of trust, then Tenant agrees,
within ten (10) business days after Landlord’s written request therefor, to execute, acknowledge and
deliver to Landlord any and all reasonable documents or instruments requested by Landlord or by such
lessor or lender to assure the subordination of this Lease to such future ground lease, mortgage or deed of
trust. but only if such lessor or lender agrees in such subordination agreement. in the form attached to this
lease as Exhibit D or on another recordable form reasonably acceptable to Tenant, not to disturb Tenant's
quiet possession of the Leased Premises so long as Tenant is not in default under this Lease (a
“Nondisturbance Agreement”). If the proposed form of Nondisturbance Agreement is on a different
form than the form attached as Exhibit D, then Tenant shall not object to any concept included in such
other form if a similar concept was included in Exhibit D. Landlord shall obtain a Nondisturbance
Agreement from its current lender within thirty (30) days aflter the execution hercof, which
Nondisturbance Agreement may be combined with an agreement to effect the subordination provisions
hereof, and which may be on the form attached hereto as Exhibit D or such other form as Landlord’s
lender may reasonably require. Tenant’s failure to execute and deliver such documents or instruments
within ten (10) business days after Landlord’s request therefor shall be a material default by Tenant under
this Lease. and no further notice shall be required under Paragraph 12.1(¢) or any other provision of this
Lease, and Landlord shall have all of the rights and remedies available to Landlord as Landlord would
otherwise have in the case of any other material default by Tenant. it being agreed and understood by
Tenant that Tenant’s failure to so deliver such documents or instruments in a timely manner could result
in Landlord being unable to perform committed obligations to other third parties which were made by
Landlord in rcliance upon this covenant of Tenant.

134 Tenant’s Attornment Upon Foreclosure. Tenant shall, upon request. attorn (1) to any
purchaser of Building 1 or the Property at any foreclosure sale or private sale conducted pursuant to any
seeurity instruments encumbering Building 1 or the Property, (i1) to any grantee or transferee designated
in any deed given in licu of foreclosure of any security interest encumbering Building 1 or the Property.
or (iii) to the lessor under an underlying ground lease of the land underlying Building 1 or the Property,
should such ground lease be terminated; provided that such purchaser, grantee or lessor recognizes
Tenant’s rights under this Lease.
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13.5  Mortgagee Protection. In the event of any default on the part of Landlord, Tenant will
give notice by registered mail to any Lender or lessor under any underlying ground lease who shall have
requested, in writing, to Tenant that it be provided with such notice, and Tenant shall ofter such Lender or
lessor a reasonable opportunity fo cure the default, including time to obtain possession of the Leased
Premises by power of sale or judicial foreclosure or other appropriate legal proceedings if reasonably
necessary to effect a cure.

13.6  Estoppel Certificate. Tenant will, following any request by Landlord, promptly execute
and deliver to Landlord an estoppel certificate substantially in form attached as Iixhibit E, (1) certifving
that this Lease is unmodified and in full force and effect, or, if modified, stating the nature of such
maodification and certifying that this Lease, as so modified, is in full force and effect. (ii) stating the date
to which the rent and other charges are paid in advance, if any, (iii) acknowledging that there are not, to
Tenant’s knowledge, any uncured defaults on the part of Landlord hereunder, or specifying such defaults
if any are claimed, and (iv) certifying such other information about this Lease as may be reasonably
requested by Landlord. its Lender or prospective lenders, investors or purchasers of Building 1 or the
Property. Tenant’s failure to execute and deliver such estoppel certificate within ten (10) days after
Landlord’s request therefor shall be a material default by Tenant under this Lease, and no further notice
shall be required under Paragraph 12.1(c) or any other provision of this Lease, and Landlord shall have all
of the rights and remedics available to Landlord as Landlord would otherwise have in the case of any
other material default by Tenant, it being agreed and understood by Tenant that Tenant’s failure to so
deliver such estoppel certificate in a timely manner could result in Landlord being unable to perform
committed obligations to other third parties which were made by Landlord in reliance upon this covenant
of Tenant. Landlord and Tenant intend that any statement delivered pursuant to this paragraph may be
relied upon by any Lender or purchaser or prospective Lender or purchaser of Building 1. the Property. or
any interest in them.

13.7  Tenant’s Financial Information. Tenant shall. within ten (10) days afier Landlord s
request therefor, deliver to Landlord a copy of Tenant’s (and any guarantor’s) current audited financial
statements (including a balance sheet. income statement and statement of cash flow. all prepared in
accordance with GAAP). or unaudited statements if audited statements are not prepared in the ordinary
course and have not been prepared, in cither case on a non-consolidated basis: provided, however, that as
long as the common stock of Tenant (or its assigns permilted pursuant to this Lease or otherwise
approved by Landlord in writing) is publicly-traded on a United States national stock exchange. and such
information is available as part of Tenant’s or such Permitted Transferee’s 10-K or 10-Q report filings on
the SEC’s Edgar website. and such materials are current per SEC filing requirements. then such
requirement shall be fulfilled by such filings. Landlord shall be entitled to disclose such financial
statements or other information to its Lender, to any present or prospective principal of or investor in
Landlord. or to any prospective Lender or purchaser of Building 1, the Property. or any portion thereof or
interest therein. Any such financial statement or other information provided to Landlord shall be
confidential and shall not be disclosed by Landlord to any third party except as specifically provided in
this paragraph, unless the same is or becomes a part of the public domain without the fault of Landlord.

13.8  Transfer By Landlord. Landlord and its successors in interest shall have the right to
transfer their interest in Building 1. the Property. or any portion thereof at any time and to any person or
entity. In the event of any such transfer, the Landlord originally named herein (and in the case of any
subsequent transfer, the transferor), from the date of such transfer, shall be automatically relieved, without
any further act by any person or entity. of all liability for (1) the performance of the obligations of the
Landlord hercunder which may acerue after the date of such transfer, and (i1) repayment of any unapplied
portion of the Security Deposit (upon transferring or crediting the same to the transferee). and (i) the
performance of the obligations of the Landlord hereunder which have accrued before the date of transfer
if its transferee agrees to assume and perform all such prior obligations of the Landlord hereunder. Tenant
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shall attorn to any such transferee, After the date of any such transfer, the term “Landlord™ as used herein
shall mean the transferee of such interest in Building 1 or the Property.

13.9  Force Majeure. Any prevention, delay or stoppage due to strikes. lockouts. labor
disputes, acts of God, acts of war, terrorist acts, pandemics or other wide-spread infectious discase,
inability to obtain services, labor, or materials or reasonable substitutes therefor, governmental actions.
civil commotions, fire or other casualty, delay in obtaining approvals, building permits and certificates of
occupancy within normal time frames. and other causes beyond the reasonable control of the party
obligated to perform, except with respect to the obligations imposed with regard to Rent and other
charges to be paid by Tenant pursuant to this Lease (collectively, a “Force Majeure™). notwithstanding
anything to the contrary contained in this Lease, shall excuse the performance of such party for a period
equal to 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, but shall not. for clarity. extend the Term of this
Lease.

13.10 Notices. Any notice required or permitted to be given under this Lease other than
statutory notices shall be in writing and (i) personally delivered. (ii) sent by United States mail, registered
or certified mail, postage prepaid, return receipt requested, (iii) sent by Federal Express or similar
nationally recognized overnight courier service, or (iv) transmitted by facsimile with a hard copy sent
within one (1) business day by any of the foregoing means, and in all cases addressed as follows, and
such notice shall be deemed to have been given upon the date of actual receipt or delivery (or refusal to
accept delivery) at the address specified below (or such other addresses as may be specified by notice in
the foregoing manner) as indicated on the return receipt or air bill:

If to Landlord: 1050 Page Mill Road Property, LLC
¢/o Sand Hill Property Company
965 Page Mill Road
Palo Alto. California 94304
Attention: [*¥]
Facsimile: ([**]

with a copy to: Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
44 Montgomery Street
36th Floor
San Francisco, California 94104
Attention: [**]
Facsimile: [+x]

If to Tenant: Ascendis Pharma, Inc.
500 Emerson Street
Palo Alto. California 94301
Attention: [**]
Facsimile: [*%]

with a copy to: Latham & Watkins LLP
12670 High Bluff Drive
San Diego, CA 92130
Attention: [**]
Facsimile: [*#]
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Any notice given in accordance with the foregoing shall be deemed received upon actual receipt or refusal
to accept delivery. Any notice required by statute and not waived in this Lease shall be given and deemed
received in accordance with the applicable statute or as otherwise provided by law,

13.11  Attorneys’ Fees and Costs. In the event any party shall bring any action, arbitration. or
other proceeding alleging a breach of any provision of this Lease, or a right to recover rent. to terminate
this Lease. or to enforce, protect. interpret. determine. or establish any provision of this Lease or the rights
or duties hercunder of cither party, the prevailing party shall be entitled to recover from the non-
prevailing party as a part of such action or proceeding. or in a separate action for that purpose brought
within one year from the determination of such proceeding, reasonable attorneys” fees. expert witness
fees. court costs and reasonable disbursements, made or incurred by the prevailing party.

13.12 Definitions. Any term that is given a special meaning by any provision in this Lease
shall, unless otherwise specifically stated, have such meaning wherever used in this Lease or in any
Addenda or amendment hereto. In addition to the terms defined in Article 1. the following terms shall
have the following meanings:

(a) Real Property Taxes. The term “Real Property Tax™ or “Real Property
Taxes” shall each mean Tenant’s Building Share (with respect to clause (i) and Tenant’s Property Share
(with respect to clauses (ii) and (iii) below) (each as hereinafter adjusted) of the following (to the extent
applicable to any portion of the Lease Term, regardless of when the same are imposed. assessed. levied,
or otherwise charged): (1) all taxes, assessments, levies and other charges of any kind or nature
whatsoever. general and special, foreseen and unforeseen (including all installments of principal and
interest required to pay any general or special assessments for public improvements and any increases
resulting from reassessments caused by any change in ownership or new construction), now or hereafter
imposed by any governmental or quasi-governmental authority or special district having the direct or
indirect power to tax or levy assessments, which are levied or assessed for whatever reason against
Landlord’s interest in Building 1 or this Lease, or the fixtures, equipment and other property of Landlord
that is an integral part of Building 1 and located thereon, or Landlord’s business of owning, leasing or
managing Building 1 or the gross receipts, income or rentals from Building 1. or based on the amount of
public services or public utilities used or consumed (c.g. water. gas. electricily, sewage or wasle waler
disposal) at Building 1. or based on the number of persons emploved by tenants of Building 1. the size
(whether measured in area, volume, number of tenants or whatever) or the value of Building 1. or the type
of use or uses conducted within Building 1. (ii) all taxes. assessments, levies and other charges of any
kind or nature whatsoever, general and special. foreseen and unforeseen (including all installments of
principal and interest required to pay any general or special assessments for public improvements and any
increases resulting from reassessments caused by any change in ownership or new construction), now or
hereafter imposed by any governmental or quasi-governmental authority or special district having the
direct or indirect power lo tax or levy assessments, which are levied or assessed for whatever reason
against the Property and/or the Common Areas (but without duplication of amounts payable on account of
clause (i) above), and (iif) all charges, levies or fees imposed by any governmental authority against
Landlord by reason of or based upon the use of or number of parking spaces within the Common Areas,
the amount of public services or public utilities used or consumed (e.g. water, gas, electricity, sewage or
wasle water disposal) in the Common Areas (but without duplication of amounts payable on account of
clause (1) above), and all costs and fees (including attorneys” fees) reasonably incurred by Landlord in
contesting any Real Property Tax and in negotiating with public authorities as to any Real Property Tax.
I, at any time during the Lease Term, the taxation or assessment of the Property prevailing as of the
Effective Date of this Lease shall be altered so that in lieu of or in addition to any the Real Property Tax
deseribed above there shall be levied. awarded or imposed (whether by reason of a change in the method
of taxation or assessment, creation of a new tax or charge, or any other cause) an alternate. substitute, or
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additional use or charge (1) on the value, size, use or occupancy of the Property or Landlord’s interest
therein or (ii) on or measured by the gross receipts, income or rentals from the Property, or on Landlord’s
business of owning, leasing or managing the Property or (iii) computed in any manner with respect to the
operation of the Property. then any such tax or charge. however designated, shall be mcluded within the
meaning of the terms “Real Property Tax™ or “Real Properly Taxes™ for purposes of this Lease,
Notwithstanding the foregoing. the terms “Real Property Tax” or *“Real Property Taxes™ shall not include
estate. inheritance. transfer, gift or franchise taxes of Landlord or the federal or state income tax imposed
on Landlord’s income from all sources, or any fines. penalties or interest incurred as a result of a failure
by Landlord to pay any Real Property Tax when due.

(b) Landlord’s Insurance Costs. The term “Landlord’s Insurance Costs™ shall
mean Tenant’s Property Share of the following (to the extent applicable to any portion of the Lease Term,
regardless of when the same are incurred): the costs to Landlord to carry and maintain the policies of fire
and property damage insurance for Building 1 and the Property and general liability and any other
insurance required or permitted to be carried by Landlord pursuant to Article 9. together with any
deductible amounts paid by Landlord upon the occurrence of any insured casualty or loss. In the event
any Landlord’s Insurance Cost relates solely to Building 1 and not to any other portion of the Property.
then Tenant shall pay Tenant’s Building Share thereof. In the event the rentable square footage of the
Leased Premiscs or Building 1 is changed, Tenant’s Building Share and Tenant’s Property Share (as
applicable) shall be recalculated so that the aggregate Building Share of all tenants in Building 1 and
Property Share of all tenants in the Property shall equal 100%.

(c) Property Maintenance Costs. The term “Property Maintenance Costs™ shall
mean professional management fees equal to 2.5% of Base Monthly Rent (which may be paid to Landlord
or its affiliate). plus Tenant’s Building Share of all other costs and expenses (except Landlord’s Insurance
Costs and Real Property Taxes) paid or incurred by Landlord in protecting, operating, maintaining,
repairing and preserving Building 1 and all parts thereof, including without limitation, (i) with respect to
any such costs related solely to Building 1, the amortizing portion of any cosis incurred by Landlord in
the making of any modifications, alterations or improvements required by any governmental authority as
set forth in Article 6, which are so amortized during the Lease Term and (ii) such other costs as may be
paid or incurred with respect to operating, maintaining. and preserving Building 1. such as repairing and
resurfacing the exterior surfaces of Building 1 (including roofs), repairing and replacing structural parts of
Building 1. and repairing and replacing. when necessary, electrical. plumbing, and HVAC systems
serving Building 1: plus

(i1) without limitation or duplication of the foregoing, Tenant’s Property Share of all
costs and expenses (except Landlord’s Insurance Costs and Real Property Taxes) paid or incurred by
Landlord in protecting, operating, maintaining, repairing and preserving the Property (as opposed to just
Building 1) and all parts thereof (excluding Building 1 and the Other Buildings): plus

(iii)  without limitation or duplication of the foregoing, Tenant’s Property Share of all
costs and expenses paid or incurred by Landlord for employee shuttles and other transportation
management efforts at the Property.

Notwithstanding the foregoing provisions of this Paragraph 13.12(c). the following are specifically
excluded from the definition of Property Maintenance Costs and Tenant shall have no obligation to pay
dircetly or reimburse Landlord for all or any portion of the following except to the extent any of the
following are caused by the actions or inactions of Tenant, or result from the failure of Tenant to comply
with the terms of this Lease: (1) depreciation. principal. interest. and fees on morigages or ground lease
payments. (ii) legal fees incurred in negotiating and enforcing tenant leases. disputes with other tenants.
(iii) real estate brokers” leasing commissions and advertising costs in connection with leasing space in
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Building 1 or any Other Building, (iv) initial improvements or alterations to lessce spaces, (v) the cost of
providing any service directly to and paid directly by a single individual lessee, or costs incurred for the
benefit of a single lessee, (vi) costs of any items to the extent Landlord actually reccives reimbursement
therefor from insurance proceeds, under warranties, or from a lessee or other third party (such costs shall
be excluded or deducted - as appropriate — from Property Maintenance Costs in the vear in which the
reimbursement is received). or which are paid out of reserves previously included in Property
Maintenance Costs, (vii) costs incurred due to Landlord’s breach of a law or ordinance, (viii) repairs
necessitated by the gross negligence or willful misconduct of Landlord or Landlord’s employees. agents.
or contractors, (viii) capital costs other than those amortized over the useful life (as determined in
accordance with GAAP) of the subject capital item with interest at the Standard Interest Rate, (ix)
charitable or political contributions and membership fees or other payments 1o trade organizations. (x)
Landlord’s general overhead expenses not related to the Property. (xi) Landlord’s costs of any services
provided to lessees or other occupants for which Landlord is actually reimbursed by such lessees or other
occupants (other than reimbursement through Property Maintenance Costs) as an additional charge or
rental over and above the basic rent (and cscalations thereof) pavable under the lease with such lessee or
other occupant, (xii) costs in connection with services that are provided to another lessee or occupant of
the Property, but are not offered to Tenant, (xiii) costs (i.c., interest and penalties) incurred due to
Landlord’s default of this Lease or any other lease, mortgage, or other agreement, in cach case affecting
the Property, (xiv) payments to subsidiarics or affiliates of Landlord, or to any other party. in cach case as
a result of a non-arm’s length transaction, for management or other services for the Property or
improvements. or for supplies or other materials for the Property. to the extent that such payments exceed
arm’s length competitive prices in the market where the Leased Premises are located for the services,
supplies or materials provided. (xv) salaries of employees of Landlord above those performing property
management and facilities management duties for Building 1 or any Other Building, (xvi) costs or
expenses incurred in connection with the financing or sale of the project or any portion thereof, (xvii)
costs of environmental testing, monitoring, removal or remediation of any Hazardous Materials on the
Property that were present on the Property prior to the Lease Commencement Date except to the extent
caused by Tenant. (xviii) the costs of acquiring investment-grade art. and (xix) any item that. if included
in Property Maintenance Costs, would involve a double collection for such item by Landlord.

(d) Property Operating Expenses. The term “Property Operating Expenses™
shall mean and include all Real Property Taxes, plus all Landlord’s Insurance Costs, plus all Property
Maintenance Costs,

) Law. The term “Law™ or “Laws” shall mean any judicial decisions and any
statute, constitution, ordinance, resolution, regulation, rule. code, administrative order, condition of
approval, or other requirements of any municipal, county, state, federal, or other governmental agency or
authority having jurisdiction over the parties to this Lease. the Leased Premises, Building 1 or the
Property, or any of them, in effect cither at the Effective Date of this Lease or at any time during the
Lease Term, including. without limitation, any regulation. order. or policy of any quasi-official entity or
body (c.g. a board of fire examiners or a public utility or special district). Except to the extent otherwise
expressly provided in this Lease. to the extent any Law or Restriction places limits on Building 1 or any
portion thereof. or on the Property or any portion thereof. such limits shall be equitably allocated to the
Leased Premises pro rata in the same proportion that the rentable square footage of the Leased Premises
bears to the rentable square footage of the applicable Building or portion thereof, or the Property or
portion thereof, as applicable.

(2) Lender, The term “Lender” shall mean the holder of any promissory note or
other evidence of indebtedness secured by the Property or any portion thereof.

46
102122357v.4

US-DOCS!158638212.9 [Exhibit A]




DecuSign Envelope 1D: 91FA2EDF-3975-47 AS5-8609-F906C0D27187

Building 1

(h) Rent. The term “Rent” shall mean collectively Base Monthly Rent and all
Additional Rent.

(1) Restrictions. The term “Restrictions™ shall mean (as they may exist from time
to time) any and all covenants, conditions and restrictions, private agreements, easements, and any other
recorded documents or instruments affecting the use of the Property. Building 1. the Leased Premises, or
the Common Areas.

13.13 General Waivers. One party’s consent to or approval of any act by the other party
requiring the first party’s consent or approval shall not be deemed to waive or render unnecessary the first
party’s consent to or approval of any subsequent similar act by the other party. No waiver of any
provision hercof, or any waiver of any breach of any provision hereof, shall be effective unless in writing
and signed by the waiving party. The receipt by Landlord of any rent or payment with or without
knowledge of the breach of any other provision hereof shall not be deemed a waiver of any such breach.
No waiver of any provision of this Lease shall be deemed a continuing waiver unless such waiver
specifically states so in writing and is signed by both Landlord and Tenant. No delay or omission in the
exercise of any right or remedy accruing to either party upon any breach by the other party under this
Lease shall impair such right or remedy or be construed as a waiver of any such breach theretofore or
thereafter occumring. The waiver by either party of any breach of any provision of this Lease shall not be
deemed to be a waiver of any subsequent breach of the same or any other provisions herein contained.

13.14 Miscellaneous. Should any provisions of this Lease prove to be invalid or illegal. such
invalidity or illegality shall in no way affect. impair or invalidate any other provisions hereof. and such
remaining provisions shall remain in full force and effect. Time is of the essence with respect to the
performance of every provision of this Lease in which time of performance is a factor. Any copy of this
Lease which is exccuted by the parties shall be deemed an original for all purposes. This Lease shall.
subject to the provisions regarding assignment. apply to and bind the respective heirs, successors,
execulors, administrators and assigns of Landlord and Tenant. The benefit of each indemnity obligation
of Tenant under this Lease is assignable in whole or in part by Landlord. The term “party” shall mean
Landlord or Tenant as the context implies. If Tenant consists of more than one person or entity, then all
members of Tenant shall be jointly and severally liable hercunder. If this Lease is signed by an individual
"doing business as " or "dba" another person or entity or entity name, the individual who signs this Lease
will be deemed to be the Tenant hereunder for all purposes. Submission of this Lease for review,
examination or signature by Tenant does not constitute an offer to lease, a reservation of or an option for
lease, or a binding agreement of any kind, and notwithstanding any inconsistent language contained in
any other document, this Lease is not effective as a lease or otherwise until exceution and delivery by
both Landlord and Tenant. and prior to such mutual execution and delivery, neither party shall have any
obligation lo negotiate and may discontinue discussions and negotialions at any time for any reason or no
reason. This Lease shall be construed and enforeed in accordance with the Laws of the State in which the
Leased Premises are located. The headings and captions in this Lease are for convenience only and shall
not be construed in the construction or interpretation of any provision hereof. When the context of this
Lease requires, the neuter gender includes the masculing, the feminine, a partnership, corporation, limited
liability company. joint venture, or other form of business entity. and the singular includes the plural. The
terms “must,” “shall,” “will,” and “agree” are mandatory. The term “may™ is permissive. The term
“governmental agency™ or “governmental authority™ or similar terms shall include, without limitation, all
federal, state, city, local and other governmental and quasi-governmental agencies, authorities, bodies,
boards, ctc., and any party or partics having enforcement rights under any Restrictions. When a party is
required to do something by this Lease, it shall do so at its sole cost and expense without right of
reimbursement from the other party unless specific provision is made therefor. Where Landlord’s consent
is required hereunder, the consent of any Lender shall also be required. Landlord and Tenant shall both
be deemed to have drafied this Lease, and the rule of construction that a document is to be construed
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against the drafting party shall not be employed in the construction or interpretation of this Lease. Where
Tenant is obligated not to perform any act or is not permitted to perform any act, Tenant is also obligated
to restrain any others reasonably within its control, including the Tenant Parties, from performing such
act. Landlord shall not become or be deemed a partner or a joint venturer with Tenant by reason of any of
the provisions of this Lease.

13.15 Patriot Act Compliance.

(a) Tenant will use its good faith and commercially reasonable efforts to comply
with the Patriot Act (as defined below) and all applicable requirements of governmental authoritics
having jurisdiction over Tenant or the Property, including those relating to meney laundering and
terrorism.  Landlord shall have the right to audit Tenant™s compliance with the Patriot Act and all
applicable requirements of governmental authoritics having jurisdiction over Tenant or the Property,
including those relating to money laundering and terrorism. In the event that Tenant fails to comply with
the Patriot Act or any such requirements of governmental authorities, then Landlord may, at its option,
cause Tenant to comply therewith and any and all reasonable costs and expenses incurred by Landlord in
connection therewith shall be deemed Additional Charges and Rent and shall be immediately due and
payable. For purposes hereof, the term “Patriot Act” means the Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA PATRIOT ACT) Act of
2001, as the same may be amended from time to time, and corresponding provisions of future laws.

(b) Neither Tenant nor any partner in Tenant or member of such partner nor any
owner of a direct or indirect interest in Tenant (a) is listed on any Government Lists (as defined below).
(b) is a person who has been determined by competent authority to be subject to the prohibitions
contained in Presidential Executive Order No. 13224 (Sept. 23, 2001) or any other similar prohibitions
contained in the rules and regulations of OFAC (as defined below) or in any enabling legislation or other
Presidential Executive Orders in respect thereof. (¢) has been previously indicted for or convicted of any
felony involving a erime or erimes of moral turpitude or for any Patriot Act Offense (as defined below),
or (d) is currently under investigation by any governmental authority for alleged criminal activity. For
purposes hereof. the term “Patriot Act Offense” means any violation of the criminal laws of the United
States of America or of any of the several states, or that would be a criminal violation if committed within
the jurisdiction of the United States of America or any of the several states, relating Lo terrorism or the
laundering of monetary instruments, including any offense under (a) the criminal laws against terrorism:
(b) the eriminal laws against money laundering, (c¢) the Bank Secrecy Act. as amended, (d) the Money
Laundering Control Act of 1986, as amended, or the (¢) Patriot Act. “Patriot Act Offense” also includes
the erimes of conspiracy to commil, or aiding and abetting another to commit. a Patriot Act Offense. For
purposes hereof,, the term “Government Lists” means (i) the Specially Designated Nationals and Blocked
Persons Lists maintained by Office of Foreign Assets Control (“OFAC”). or (ii) any other list of
terrorists. terrorist organizations or narcotics traffickers maintained pursuant to any of the Rules and
Regulations of OFAC or pursuant to any Executive Order of the President of the United States of
America.

ARTICLE 14
LEGAL AUTHORITY
BROKERS AND ENTIRE AGREEMENT

14.1  Legal Authority. If Tenant or any entity constituting Tenant is a corporation, limited
partnership. limited liability company. or other legal entity, each individual executing this Lease on behalf
of such corporation. limited partnership. limited liability company. or other legal entity. represents and
warrants that Tenant is validly formed and duly authorized and existing. that Tenant is qualified to do
business in the State in which the Leased Premises are located, that Tenant has the full right and legal
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authority to enter into this Lease, and that he or she is duly authorized to execute and deliver this Lease on
behalf of Tenant in accordance with its terms. Tenant shall, within ten (10) business days afier execution
of this Lease. deliver to Landlord a certified copy of the resolution of its board of directors (if a
corporation), members and manager(s) (if a limited liability company), or partners (if a limited
partnership). authorizing or ratifying the execution of this Lease, as well as a certified copy of binding
resolutions of any guarantor in form reasonably acceptable to Landlord. authorizing or ratifving the
execution of the applicable guaranty. and if Tenant or any entity constituting Tenant fails to do so. the
same shall be a material default on the part of Tenant permitting Landlord at its sole election to terminate
this Lease.

142 Brokerage Commissions. Tenant represents, warrants and agrees that it has not had any
dealings with any real estate broken(s). leasing agent(s), finder(s) or salesmen, other than the Brokers (as
named in Article 1) with respeet to the lease by it of the Leased Premises pursuant to this Lease, and that
it will indemnify, defend with competent counsel, and hold Landlord harmless from any liability for the
payment of any real estate brokerage commissions, leasing commissions or finder’s fees claimed by any
other real estate broker(s), leasing agent(s), finder(s), or salesmen to be camed or due and payable by
reason of Tenant’s agreement or promise (implied or otherwise) to pay (or to have Landlord pay) such a
commission or finder’s fee by reason of its leasing the Leased Premises pursuant o this Lease.
Notwithstanding any provision of this Lease to the contrary, Landlord shall not be obligated to pay any
leasing commission or compensation of any kind or type in connection with an extension of the term of
this Lease, an expansion of the Leased Premises, a lease or sublease of any other premises leased by
Tenant pursuant to any right of first offer or right of first refusal or other similar right granted to Tenant.

143  Entire Agreement. This Lease and the Exhibits (as described in Article 1), which
Exhibits are by this reference incorporated herein, constitute the entire agreement between the parties, and
there are no other agreements, understandings or representations between the parties relating to the lease
by Landlord of the Leased Premises to Tenant. except as expressed hercin. No subsequent changes.,
modifications or additions to this I.case shall be binding upon the parties unless in writing and signed by
both Landlord and Tenant.

144 Landlord's Representations. Tenant acknowledges that neither Landlord nor any of its
agents made any representations or warranties respecting the Property, Building 1 or the Leased Premises,
upon which Tenant relied in entering into the Lease. which are not expressly set forth in this Lease.
Tenant further acknowledges that neither Landlord nor any of its agents made any representations as to (i)
whether the Leased Premises may be used for Tenant's intended use under existing Law, or (ii) the
suitability of the Leased Premises for the conduct of Tenant’s business. or (iii) the exact square footage of
the Leased Premises or Building 1, and that Tenant relies solely upon its own investigations with respect
to such matters. Tenant expressly waives any and all claims for damage by reason of any statement,
representation. warranty. promise or other agreement of Landlord or Landlord’s agent(s). if any. not
contained in this Lease or in any exhibit attached hereto.

ARTICLE 15
OPTION TO EXTEND

15.1  Options to Extend. So long as Ascendis Pharma, Inc., a Delaware corporation. or an
assignee pursuant to a Permitted Transfer (each. a “Permitted Transferee™). is the Tenant hereunder, and
subject to the conditions set forth in subparagraphs (a) and (b) below. Tenant shall have two options to
extend the term of this Lease with respect to the entirety of the Leased Premises, the first for a period of
five (5) years from the expiration of the initial, unextended Lease Term (the “First Extension Period™).
and the second for a period of five (5) vears from the expiration of the First Extension Period (the
“Second Extension Period”), subject to the following conditions:
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(a) Each option to extend shall be exercised. if at all, by notice of exercise given to
Landlord by Tenant not more than twelve (12) months nor less than nine (9) months prior to the
expiration of the initial, unextended Lease Term or the First Extension Period. as applicable;

(b) Anything herein to the contrary notwithstanding, if Tenant is in default (and has
received written notice thereof from Landlord) under any of the terms. covenants or conditions of this
Lease. at the time Tenant exercises an exiension option or on the commencement date of the applicable
extension period. Landlord shall have. in addition to all of Landlord’s other rights and remedies provided
in this Lease, the right to terminate such option(s) to extend upon notice to Tenant. For the avoidance of
confusion, the foregoing requirement regarding Tenant’s default shall not be read to prevent Tenant from
curing the applicable default and then exercising the above-described option once the default is cured if
such cure is completed within the applicable cure period expressly set forth in this Lease.

15.2  Fair Market Rent. If the oplion is exercised in a timely fashion. the Lease shall be
extended for the term of the applicable extension period upon all of the terms and conditions of this
Lease. provided that the Base Monthly Rent for the extension period shall be [** ‘o of the Fair Market
Rent™ for the Leased Premises, increased as set forth below. For purposes hereof, “Fair Market Rent”
shall be the initial Base Monthly Rent for the applicable extension period and any escalations thereto, as
determined with reference to the then-prevailing rates for recently negotiated office leases in similar Class
A office buildings in the City of Palo Alto, pursuant to the process described below.

153  Tenant’s Election. Within thirty (30) days after receipt of Tenant’s notice of exercise,
Landlord shall notify Tenant in writing of Landlord’s estimate of the Base Monthly Rent for the
applicable extension period. based on the provisions of Paragraph 15.2 above. Within thirty (30) days
after receipt of such notice from Landlord. Tenant shall have the right cither to (i) accept Landlord’s
statement of Base Monthly Rent as the Base Monthly Rent for such extension period: or (ii) elect to
arbitrate Landlord’s estimate of Fair Market Rent which was the basis for Landlord’s determination of
Base Monthly Rent. such arbitration to be conducted pursuant to the provisions hereof. Failure on the
part of Tenant to require arbitration of Fair Market Rent within such thirty (30) day period shall constitute
acceptance of the Base Monthly Rent for the applicable extension period as calculated by Landlord. If
Tenant elects arbitration, the arbitration shall be concluded within ninety (90) days after the date of
Tenant's election, subject to extension for an additional thirty (30) day period if a third arbitrator is
required and does not act in a timely manner or Force Majeure. To the extent that arbitration has not been
completed prior to the expiration of any preceding period for which Base Monthly Rent has been
determined, Tenant shall pay Base Monthly Rent at the rate calculated by Landlord, with the potential for
an adjustment to be made once Fair Market Rent is ultimately determined by arbitration.

15.4  Rent Arbitration. In the event of arbitration. the judgment or the award rendered in any
such arbitration may be entered in any court having jurisdiction and shall be final and binding between
the parties. The arbitration shall be conducted and determined in Santa Clara County in accordance with
the then prevailing rules of the American Arbitration Association or its successor for arbitration of
commercial disputes except to the extent that the procedures mandated by such rules shall be modified as
follows:

(a) Tenant shall make demand for arbitration in writing within thirty (30) days after
service of Landlord’s determination of Fair Market Rent given under Paragraph 15.3 above, specifying
therein the name and address of the person to act as the arbitrator on its behalf. The arbitrator shall be
qualified as a real estate appraiser familiar with the Fair Market Rent of similar Class A office space in
Palo Alto who would qualify as an expert witness over objection to give opinion testimony addressed to
the issue in a court of competent jurisdiction. Failure on the part of Tenant to make a proper demand in a
timely manner for such arbitration shall constitute a waiver of the right thereto. Within fifteen (15) days
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after the service of the demand for arbitration, Landlord shall give notice to Tenant, specifying the name
and address of the person designated by Landlord to act as arbitrator on its behalf who shall be similarly
qualified. If Landlord fails to notify Tenant of the appointment of its arbitrator, within or by the time
above specified, then the arbitrator appointed by Tenant shall be the arbitrator to determine the issue.

(b) In the event that two arbitrators are chosen pursuant to Paragraph 15.4(a) above,
the arbitrators so chosen shall, within fifieen (15) days afler the second arbitrator is appointed determine
the Fair Market Rent. If the two arbitrators shall be unable to agree upon a determination of Fair Market
Rent within such fificen (15) day period, they. themselves, shall appoint a third arbitrator. who shall be a
competent and impartial person with qualifications similar to those required of the first two arbitrators
pursuant to Paragraph 15.4(a). In the event they are unable to agree upon such appointment within seven
(7) days after expiration of such fifteen ( 15) day period. the third arbitrator shall be sclected by the parties
themselves, if they can agree thereon, within a further period of fifleen (15) days. If the partics do not so
agree, then either party. on behalf of both. may request appointment of such a qualified person by the then
Presiding Judge of the California Superior Court having jurisdiction over the County of Santa Clara, and
the other party shall not raise any question as to such Judges full power and junsdiction to entertain the
application for and make the appointment. The three arbitrators shall decide the dispute if it has not
previously been resolved by following the procedure set forth below.

(c) Where an issue cannot be resolved by agreement between the two arbitrators
selected by Landlord and Tenant or settlement between the parties during the course of arbitration, the
issue shall be resolved by the three arbitrators within fifteen (15) davs of the appointment of the third
arbitrator in accordance with the following procedure. The arbitrator selected by each of the parties shall
state m writing his determination of the Fair Market Rent supported by the reasons therefor with
counterpart copies to each party. The arbitrators shall arrange for a simultancous exchange of such
proposed resolutions. The role of the third arbitrator shall be to select which of the two proposed
resolutions most closely approximates his determination of Fair Market Rent. The third arbitrator shall
have no right to propose a middle ground or any modification of cither of the two proposed resolutions.
The resolution he chooses as most closely approximating his determination shall constitute the decision of
the arbitrators and be final and binding upon the parties.

(d) In the event of a failure, refusal or inability of any arbitrator to act, his successor
shall be appointed by him, but in the case of the third arbitrator, his successor shall be appointed in the
same manner as provided for appointment of the third arbitrator. The arbitrators shall decide the issue
within fifteen ( 15) days after the appointment of the third arbitrator. Any decision in which the arbitrator
appointed by Landlord and the arbitrator appointed by Tenant concur shall be binding and conclusive
upon the parties. Each party shall pay the fee and expenses of its respective arbitrator and both shall share
the fee and expenses of the third arbitrator. if any, and the attomeys” fees and expenses of counsel for the
respective parties and of witnesses shall be paid by the respective party engaging such counsel or calling
such witnesses,

(¢) The arbitrators shall have the right to consult experts and competent authorities to
obtain factual information or evidence pertaining to a determination of Fair Market Rent, but any such
consultation shall be made in the presence of both parties with full right on their part to cross examine.
The arbitrators shall render their decision and award in writing with counterpart copies to each party. The
arbitrators shall have no power to modify the provisions of this Lease.

ARTICLE 16
TELECOMMUNICATIONS
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16.1  Telecommunications. Notwithstanding any other provision of this Lease to the contrary:

(a) Landlord shall have no responsibility for providing to Tenant any
telecommunications equipment of any kind, including but not limited to wiring and cabling. within the
Leased Premises or for providing telephone or telecommunications service or connections from the utility
to the Leased Premises: and

(b) Landlord makes no warranty as to the quality, continuity or availability of the
telecommunications services in the Building, and Tenant hereby waives any claim against Landlord for
any actual or consequential damages (including damages for loss of business) in the event Tenant’s
telecommunications services in any way are interrupted, damaged or rendered less effective, except to the
extent caused by the gross negligence or willful misconduct of Landlord, its agents or employees. Tenant
accepts any telecommunications equipment in Building 1 in its “AS-IS™ condition, and Tenant shall be
solely responsible for contracting with a reliable third party vendor to assume responsibility for the
maintenance and repair thereof (which contract shall contain provisions requiring such vendor to meet
local and federal requirements for telecommunications material and workmanship). Landlord shall not be
liable to Tenant and Tenant waives all claims against Landlord whatsoever, whether for personal injury,
property damage, loss of use of the Leased Premises, or otherwise, due to the interruption or failure of
telecommunications services to the Leased Premises.

ARTICLE 17
RIGHT OF FIRST OFFER

17.1  Right of First Offer.

Provided that (a) Tenant is Ascendis Pharma, Inc. or a Permitted Transferee and it is not in
monetary default or material non-monetary default under this Lease at the time such space becomes
available as hereinafter provided, (b) the Leased Premises has not been subleased at the time such space
becomes available as hercinafier provided. and (¢) Tenant is then leasing the entire Leased Premises, then
except as provided below, when any space becomes available in Building 4 (i.c., the lease for such space
is expiring and the then-current tenant is vacating such space) which Landlord desires to market for lease
(the “Designated ROFO Space”), Landlord shall deliver a written notice (the “ROFO Notice™) to
Tenant setting forth the Designated ROFO Space and the terms upon which Landlord is intending to
market the Designated ROFO Space. which shall be market terms at that time. Tenant shall notify
Landlord in writing with ten (10) days afier receipt of the ROFO Notice of Tenant’s election to lease the
ROFO Space on the terms set forth in the ROFO Notice (“Tenant’s ROFO Election Notice™).
Notwithstanding the foregoing, in the event that Landlord and the Building 4 tenant are cooperating to
amend or otherwise restructure the Building 4 lease and such restructuring transaction results in some or
all of the space in Building 4 being subleased to or otherwise occupied by a third party, then such space
shall not be deemed available and shall not constitute Designated ROFO Space.

Failure of Tenant to deliver Tenant’s ROFO Election Notice within the required time period shall
be deemed an election by Tenant to not lease the Designated ROFO Space. Landlord shall be free to
market the applicable Designated ROFO Space to third parties on such terms as Landlord shall elect, and
Tenant shall have no further rights to lease the applicable Designated ROFO Space.

If Tenant delivers Tenant’s ROFO Election Notice within the time period required herein, Tenant
shall be bound and obligated to lease from Landlord, and Landlord shall be bound and obligated to lease
to Tenant. the Designated ROFO Space on the terms hercinafier deseribed, and for record-keeping
purposes, Landlord and Tenant shall enter into an amendment of this Lease or a new Lease to include the
Designated ROFO Space within fifleen (15) business days afler Landlord’s receipt of Tenant’s ROFO
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Flection Notice  The per square fool economic lerms (including, without lmitation. the amount of rent
and the lenamt improvement allowance, 1if any, but excluding the term) shall be the terms sct forth m the
ROFO Notiee and shall apply to the entire space constituiing the Designated ROFO Space, and
conlorming changes shial) be made as necessary or deswrable o merease the rentable square Tootage of the
Leased Premises (i this Lease is amended in licw of the parties entering into 2 new separate lease for the
Designated ROFO Space), as well as to any other provisions that are a function of the rentable square
footage of the Leased Premises. or as applicable Designated ROFO Space (0., Tenant’s Building Share
and Tenant’s Property Share), Anyihing herein to the contrary notwithstanding, if Tenant ss in defauli
(and has recerved wrilten nohiee thereof from Landlord) under any of the terms, cuvenants or conditions
ol'this Lease, cither at the time Tenant sends Tenant’s ROFO Election Notice or upon executing the
amendment (or new Lease). Landlord shall have. m addition w all of Landlord s other nghts and remedics
provided in this Lease. the right to lerminate the right of first offer contamed herein upon notice 1o

Tenant. For the avoudance of confusion. the foregoing shall not be read 10 prevent Tenant from curing the
applicable default and then sending Tenant™s ROFO Election Notice or exceuting the amendment onee the
default s curcd if such cure 1s completed withm the appheable cure period, if any, expressly set forth in
this |ease

SIGNATURES APPEAR ON FOLLOWING PAGIE

33
102122357v 4

US-DOCS!158638212.9 [Exhibit A]




DocuBign Envedone 10: 2IFAZEDF-3978-47A5-B808-FOOBCUDZT 197

Building |

IN WITNESS WHEREOE, Landlord and | enant have execued this Lease as ol the respective
dates below set forth with the intent 1o be legally bound thereby as ol the Effective Date ol this Lease first
above s forth

LLANDLORD:

050 PAGE ML ROAD PROPERTY, LLC, o Deloware Himited

liablity g By
26 | PITI Pau
Duted: October . 2020 By: -

a Peter pau

its Manager
THNANT:
ASC BN, INC., a Delawite corpornon
2% Mibbelsew
Dated: October — . 2020 By o
Jan Mikkelsen, CEO und President
Dezusigaed by
-
28 Ez —
Prited: Oetober |, 2020 By: AR 14 €908

Seatt Smith, Chiel Finaneial Offeer
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ATTACHMENT 1
GUARANTY OF LEASE

THIS GUARANTY OF LEASE (“Guaranty™) 1 made as of October . 2020, by ASCENDIS
PHARMA A/S [NASD; ASND] (“Guarantor™), 1o and for the benefit of 1050 PAGE MILL ROAD PROPERTY,
LLC. a Delaware limited liability company (“Landlord™). with respect o the obligations of ASCENDIS
PHARMA, INC.. a Delaware corporation (*“I'enant™),

WHEREAS, Landlord and Tenant are sboul 1o entér it a Lease dated as o even date herewith
(the “Lease”) regarding certam premises (the “Leased Premises™) located on the real property commonly
knotn as 1000 Page Mill Road. Palo Alto, California: and

WHEREAS, camtalized terms used in this Guaranty and not otherwise defined herein shall have
the meanings assigned o them in the Lease and

WHEREAS, Guarantor will benetit by Landlord's enlering into the Lease because (among other
things) Tenam will benetil by enlenng into the Lease, and Guarantor is the parent of Tenanl, and
therefore Guarantor will benefit by Landlond s entening mio the [ease with Tenant; and

WIHEREAS. Landlord would not enter inte Lhe Lease withoul tus Guaranty and Guarantar
acknowledges that Landlord could elect not to enter into the Lease: and

WHIRFAS, n order W mduce Landlord 1o enter into the Lease with Tenant, Guarantor is willing
1o puaranice (he obligations of Tenant under the Lease,

NOW THEREFORE. in consideration of the agreement of Landlord 1o enter into the Lease with
Tenant. and for other pood and valuable consideration, the receipt and sufficiency of which are harchy
acknowledged. Guarmtor hereby unconditionally and irrevocably guarantees the full. faithiful and timely
performance and vbservance of cach of the Bnancial obligations of Temint under the Lease and any
amendment o modification thereoll 10 be performed by Tenont during the eight (8) vear perund
commencing on the Base Rent Commencement Date and ending eight (8) vears thereafler (collectively. the
“Cruaraniced Obligations™), Guarantor further sgrees as follows:

1 This Guaranty shall remain in full foree and effect regardless of any extension, smendment,
modification, or assignment of the Lease, whether the same was made with or without the consent
of the Guarantor: provided, however, that Guarantor shall not be hable for any increase n liablity
oecasioned by an amendment or modification of the Lease made by Landlord and Tenant without
the written consent of Guarantor.

Guarantor hereby covenants and agrees 1o and with Landlord that if a detault shall at any tme be
made by Tenant in the payment of any Base Monthly Rent or other sums and charges payable by
Tenant under the l.aau in the event of a Financial Pm.eudmg {as defined m Section 8 helow).
Guarantor shall, upon delivery of written notice from Landlord. forthwith pay such Base Monthly
Rent and other sach sums and chnrges aned any arrears thercof (meluding. without lmitation,
damages, inferest, costs. fees, attorneys” fees and expenses) (collectively “Lease Amounts™), and
shall and will forthwith pay all Lease Amounts that (a) may anise i connection with or otherwise
relate to any defanlt by Tenant under the Lease andior any enforcement of this Guaranty, or (b)
would have scerued under the Lease but for the commencement of a Financial Prooeeding.

Landlord may. without notice, assign this Guaranty in whole or i part. and no assignment or
transtir of the Lease shall operate to extinguish or diminish the Lability of the Guarantor hereunder.

[
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The Tiability of Guarantor under this Guaranty shall be prnimary. and m any right of action which
shall acerue 1o Limdlord under the Lease, the Landlord may, at its option, progeed against Guarantor
without having commenced any netion or obtained any judgment against Tenant, Guarantor further
agrees (hat it may be joined inany action against Tenant in conmeztion with the said obligations of
Tenunt and recovery may be had against Grarantor in any such action. Guarantor hereby expressly
waives the benefits und defenses under California Civil Code Sections 2821, ZR39, 2847, 2848,
2849 and 2855 to the fullest exient permitted by applicable law, Guarantor agrees nol lo exercise
any of its rights of subrogation or reimbursement against Tenant until afier all amounts due and
owing under the Lease have been paid. I the foregoing waiver is determmined by a court of
competent jursdiction o be void or voidable, Guarantor agrees 1o subordinate its rights of
subrogation and rermbursement against Tenant to Landlord™s nghits against Teoant under the Lease.

Guarantor shall pay Landlord’s reasonable attorney 's fees and all costs and other expenses incurred
in any collection or other action related to the obligations hereby guammesd, or enforeing this
Craranty agamst the Guarantor,

If Tenant is in default of the Guaranteed Obligations under the L ease, Landlord may procecd against
either Guarantor or Tenant. or both, or Landlord may enforce agamst Guaranior or Tenant any
rights that Landlord has under the Lease. in equity or under applicable law. If the Lease termmates,
Landlord may enforee the Guaranteed Obligations aganst Guarantor. even if Landlord would be
unable o enforce them agamst Tenanl, in any case withoul giving previous ootice to Tenant.
Guarantor specilically agrees and understands that this Guaranty of the undersigned 15 a conlinuing
guarantee under which Landlord may proceed forthwith and immediately against T'enant or against
Guarantor following any default by Tenant. Guarantor hereby waives all benefits and defenses
under Califorma Civil Code Seetions 2845, 2848, 2849 and 2850, meluding without Fmitation: (a)
the right 10 require Landlord to proceed against Tenant, proceed against or exhaust any secunty
that Landlord holds from Tenant or pursue any other remedy in Landlord™s power: (b) any defense
Lo its obligations hercunder bused on the termmation or limitation of Tenant’s liability: (<) all
presentments, demands for performance, notices of nonperformance, protests, nobices of protest,
notices of dishonor, and notices of acceptance of this Guaranty: and (d) all notices of the waslence,
creation . or meurring of new or additional obbgations. Landlord shall have the right to enforce
this Guaranty regardless of the aceeplance of additional security from Tenant and regardless of the
release or discharge of Tenant by Landlord or by others ar by operation of any law relatmg o
protection of debtors, bankrupiey. assignments for the benefit of crediors, or insolvency.

The terms and provisions of this Guaranty shall be binding on and mure to the benefil of the
respestive suceessors and assigns of the parties named herem. Guarantor’s obligations under this
Cuaranty shall be binding on Guarantor’s successors and assigns.  All references m this Guaranty
{a) to Landlord and Tenant ghall include their successors, assigns or tenants. as the case may be,
(b) o Tenand, shall inchude any successoms m interest to Tenant (whether or nof directly suceeeding
l'enant) by reason of an Event of Reorganization (as defined m Section 8 holow),

I'he obligations of Guarantor under this Guaranty shall remain in full foree and effect and Guarantor
shall not be discharged or limited by any of the following events with respect to Tenant or
Guatantor:  (a) insolveney. bankrupley, reorgamization arvangement. adjustment. composition,
assignment for the benefits of ereditors, bquidation. winding vp or dissolufion (each a “Financial
Proceeding™). of (b) any merger, acquisition, consolidaton or change in entity structare, or any
sale, Lease transfer, or other disposition of any entity's sasels, or any sale or other tanster of
inferests m the entity (each an “Tvent of Reorganization™); or (¢) any sale, exchange, assignment,
hypothecation or other transfer, i whole or in parl, of Landlord’s interest i the Leased Premises
or the Lease. Without limiting the Forepoing. Guarantor hereby expressly waives the benefits and
defenses under any statute or judicial deasion (including but not limnted to the case styled In Re
Arden. 176 F. 3d 1226 (9th Cie. 1999)) that would otherwise (i.e.. were it not Tor such wawver)
permit Guarantor to claim or obtain the benefit of anv so ¢alled “capped claim ™ available to Tenant
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m any Finaneial Proceeding, ICall or any portion of the obligations guaranteed horeunder are paid
or performed and all or any part of such payment or parformance is avorded or recovered, directly
or indireetly, from Landlord ay a preference, fraudulent transfér or otherwise, then Guarantor’s
ohligations hereunder shall continue and remam in full foree and effeet as 16 any such avoided or
recovered payment or performance.

The provisions of the Lease muay be changed by agreement between Landlord and Tenant (and/or
any permiticd assignee of Tenant or any subsequent assignee) without the consent of or notice 1o
Guarantor.  The Lease may be assigned by Landlord or Tenant. and the Leased Premises, or a
portion thereof, may be sublet by Tenant. all in accordance with the provisions of the Lease, without
the consent of or notice to Guaramtor. This Guaranty shall guarantes the performance of the Lease
0 assigned.  Without limiting the eenerality of the foregomg, CGruarantor waives the nghis and
benefits of Californta Civil Code Sections 2819 and 2820 with respect to any change 1o the Lease
between Landlord and Tenant, and agrees that by doing so Guarantor’s liability shall continue even
il (a) Landlord and Tenant alicr any Lease obligations, or (b) Guarantor's remedies or rights agamst
Tenant are impaired or suspended without Guarantor’s consent by such alleration of Lease
obhgations.

Guarantor’s liability hercunder shall continue until all sums due and owing Landlord under the
leas¢ have been paid,

This Guaranty shall be one of payment and performance and not of collection.

The term “Lease” whenever used in this guaranty shall be deemed. and interpreted zo as. to also
include any renewals or extensions of lhe mnitial or renewal ermis), as the case may be. and any
holdover periods thereunder.

All demands. notices and other communications under or purspant to this guaranty shall be
writing. and shall be deemed to have been duly given when (a) personally delivered. or (b) the date
of actual delivery by overnight courier services (¢.g. Federal Express). or (¢) reecived by email so
long as the sender also sends a hard copy sent within one (1) business day by any of the foregoing
means. addressed 10 the panty ot the aditress set forth below, or at such other address as may be
hereafter designated in writing by cither party 1o the other.

Guarantor; Ascendis Pharma A5
Tuborg Boulevard 12
20K Hellerup
Denmark
Allention: [**]
Email: [**]

Landlord: 1050 Page Mill Road Property, LLC
/o Sand Hall Property Company
963 Page Nill Road
Pala Alto, California 94304
Alterition: [**]
Email:[*#]

Giuarmittor hereby reprsents and warrants that il s duly authorized to exceute and deliver this
Guaranty: that this Guaranty 13 binding on Guarantor i accordance with ils terus: that the lerms
snd provisions of this Guaranty are miended 10 be valid and enforceable in accordance with its
terms: and that the signatory to this Guaranty 1s duly authorized 1o bind Guarantor ind exceute this
Guaranty on Guarantor’s behall.
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Guarantor shall, within ten business davs after Landlord’s request therefor, deliver to Landlord a
copy ol Guarantor™s (and any guaranior™s) current audiled fnancial stitements (including a balance
shuet, income statement and statement of cash flow, all prepared in gecordance with generally
peeepled accounting principles ), provided, however, that as long as the common stock of Guaranior
tor ils assigns permitled pursuant to this Lease or otherwise approved by Landlord in writing) is
publicly-traded on a United States national stock exchange, and such information is available os
paert of Guarantor’s or such Permitted Trimsferees 10-K or 10-0) report filings on the SEC's Edgar
website, and such materials are current per SEC filing requirements, then such requirement shall
be [ulfilled by such filings, Landlord shall be entitled 1o diselose such financial statements or other
mformation 1o its Lender, o any present or prospective principal of or investor in Landlord. or 1o
any prospechve Lender or purchaser of the Buildmg, the Property, of any portion thereof or interes!
therem. Any such financial statement shall be confidential and shall not be disclosed by Landlord
10 any third party exeept as specifically provided in this paragraph. unless the same becomes a pant
of the public domun without the Guli of Landlord

Guaranior will, following any request by Landlord, prompily execute and deliver to Landlord an
estoppel certificate m the form attached to s Guaranty as Exhibit A (modified 1o the extent
necessary 1o make the statemenis contained thaein accurale). In the event that Guarantor Fails to
execule and deliver such estoppel certilicate within ten days afler Landlord’s request therefor,
Landlord may make a second request. and Guarantor’s failure lo excente and deliver such sstoppel
certificate within five business days afler Landiord’s second request thercfor shall be deemed a
material defaull by Tenant under the Lease, and no further notice shall be required under Paragraph
12.1(¢) or any other provision of the Lease, and Landlord shall have all of the nights and remedies
available to Landlord as Landlord would otherwise have mn the case of any other material default
by Tenant 1t being agreed and understood by Guarantor that Guarsntor’s failure 1o so deliver such
estoppel certificate i a timely manner could resull in Landlord bemg unable to perform commatied
obligations 1o other third parties which were made by Landlord in reliance upon this covenant of
Guarantor. Landlord and Guarantor intend that any statement delivered pursuant to this paragraph
may be relied upon by any lenda or purchaser or prospective lender or purchaser of the Building,
the Property, or any mterest in them.

Guarantor may not assign or otherwise delegale any of its rights or obligations hereunder without
first abtaming Landlord’s written consent thereto. which consent may be withheld in Landlord’s
sole discretion. Any dissolution. merger. consohidation or other reorganization of Guarantor. or the
sale or other transfer in e aggregate over the term of the Lease of a controlling pereentage of the
capital stock of or other cquity mierests in Guarantor, or the sale or wansfer of all or a substantial
portion of the assets of Guarantor, shall be degmed an sssignment and delegation of Guarantor’s
nights or oblications for which Landlord™s consent is so requied.  The phrase “conwolling
percentage” means the diveet or indirec! ownership of or right to vote (a) stock possessing more
than fifty percent of the total combined voting power of all classes of Guarantor’s capital stock
msied. outstanding and entitled Lo vole for the election of divectors. of (b) eyuity micrests
possessing the ability to direet the management of Guarantor.  The terms and provisions of this
Guaranty shall inure 1o the benefit of Landlord and its lenders: representatives, successors and
assignk.  Guarantor hereby acknowledges that Landlord s relymg upon Guarantor’s covenants,
representations and warranties contained in this Guaranty in enfering into the Lease with Tenant,
and Guarantor hereby undertakes to perform its obligations hereunder promptly and in good faith.

In the event Guatantor fails o perform any of its obligations under this Guaranty or m the evail a
dispute anises concemmg the meanmg or mterpretation of any provision of this guaranty, the
defauiltang party or the party not prevailing ain such dispule, as the case muy be, shall pay any and
all costs and expenses incurred by the other party in enforcing or establishing #ts rights hereunder,
meludmg. without imitation. courl costs, expert lees. and reasonable attorneys” fees.
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This Guaranty shall be deemed 1o have been entered into and shall be construed and enforced in
accovdance with the laws of the State of California, without regard to conflict of laws and a8
applied lo contracts made and 10 by performed entirely within Califomia. Any action brought by
either Landlord or Guarantor against the other party arising oul of this Guaranty shall be brought
only 1 a state or federal court located in San Franciseo, California.  Guarantor hereby agress o
the jurisdiction and judgment of the state and federal courts ol Califormia and agrees that a judgment
of & state or federal court in California shall be enforceable in the junsdiction in which the
Guarantor i located.

Time and stmet and punciual performance are of the essence with respect 1o each proviston of this
Luaranty.

If any provision of this Guaranty (or the application of such provision to any person or
ciretmstance) is or hecomes invahd and unenforceable, the remainder of this Guaranty, and the
application of such provision (0 persons or cucumstances other than those as o which it 1s held
invilid or uneaforceable. are not affeeted by such nvalidity or unenforceability.

Any waiver of a default or provision under this Guaranty must be in writing.  No such waiver
constitutes a waiver of any other default or provision conceming the same or any other provisions
of this Guaranty. No delay of omission by a party in the exercise of any of its nghts or remedics
constitutes a waver of (or otherwise mpairs) such night or remedy. A consent W or approval of an
act does not warnve or render unnecessary the consenl 1o or approval of any other or subsequent act.

Guarantor has reviewed this Guaranty with its legal connsel. and the rule of construction providing
that ambiguities are to be resolved agamst the drafling party or i favor of the party receiving a
particular benefit under an agreament may not be amployed in the mtorpretation of this Guaranty
of any amendment thereto

1N WITNESS WHEREOF, Guarantor has caused this Guaranty Lo be executed by s designated representative,
duly anthorized thereunto as of the day and vear first set forth above.

ASCENDIS PHARMA A/S [NASD: ASND|

By:

Jan Mikkelsen, CEO and President

L¥ [}
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FORM OF ESTOPPEL CERTIFICATE
.
Re
, California

Ladies and Gentlemen:

Reference s rruulc t that certam Guaranty of Lease, dated as of -
between (" Landlord"), and the undemgnud (herem

referred to as the "Guarantv ). Acopy of the Glmmuly [and all smendment thercto] is[are| atached herelo
as Attachment 1. Al the request of Landlord in connection with [Insert reasons for request for estoppel
certilicate). the undersigned hereby certifies (o Landlord and to [insert mames of other parties requinng
cetification (2.2 lender. purchaser. investor)] (C“Lender™ “Purchaser™ “Investor™) and each of ther
respective successors and assigns as [ollows:

1. The undersigned is the Cuiarantor under the Guaranty.

2. As of the date heveof, the Guaranty is in full Toree and effect,

3. Atrue, coneel, and complete copy of the Guaranty and any amendments thereto is attached

hereto as Attachment 1.

The Cuaranty has not been amended. modified. supplemented or superseded exeepl as

ndicated i Attachment 1.

5. As of the date hercoll there is no defense, offset, claim or counterclaim by or m favor of the
undersigned agamet Landlord under the Guarsuty or against the obligations of the
undersigned undor the Guaranty,

6. As of the date hereof. the undersigned 18 not aware of any default now existing of the
undersigned. nor of any event which with notice or the passage of time or both would
constitute a delault of the undersigned. under the Guaranty.

g

The above certifications are made to Landlord and [Lender Purchaser: Imvestor] knowing that Landlord
and |Lender’ Purchaser Tnvestor| will rely thereon m [making a loan sceured w part by an assignment of
the Lease acceptmg an assignment of the Lease’ investing in Landlord 'other).

Very truly yours,

102122357v A
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ATTACHMENT 1 10 ESTOPPEL

LEASE GUARANTY JAND AMENDMENTS]|

Attachment |
102122357V
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ATTACHMENT 2

OPINIONS TO BE INCLUDED IN
LEASE GUARANTY OPINION

Based upon the above documents and subject to the assumptions and the qualifications set forth herein,
we are of the opinion that:

L.

Guarantor has been incorporated, is validly existing under the laws of Denmark, has the corporate
power and authority to execute and deliver, and perform its obligations under the Guaranty;,

The execution and delivery by Guarantor of the Guaranty have been duly authorized;

Assuming that the Guaranty constitutes legal. valid and binding obligations of Guarantor
enforceable in accordance with its terms under the laws of the state of California, the Guaranty
constitutes under the laws of Denmark legal, valid and binding obligations of Guarantor,
enforceable in accordance with its terms;

The Guaranty constitutes unsecured and unsubordinated obligations of Guarantor ranking pari
passu with all other unsecured and unsubordinated indebtedness of Guarantor:

The choice of law provision in the Guaranty is. assuming such provision is valid and binding under
the laws of the state of California, valid and binding under the law of Denmark: and

Courts in Denmark would recognize as a valid judgment any final and conclusive civil judgment

for monetary claims obtained in the courts of the state of California of competent jurisdiction
against Guarantor in an action based upon the Guaranty,

Attachment 1
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EXIUBIT H
WORK LETTER

PHES TENANT WORK LETUER (“Waokk Latter”) sty (nerh the asreenieat oF Lanthind and
Fenand with respect 1o (e snpovenients te bo constiuciad i the Leased Premasos o deioed o the Lease
for by Wi Wk Lttt 1w attichied as an exlilnt Yo Vb cvent al oy wconsistoney hetyreen (e terma
ol thas Work Letter and the termn of the L, e lermie of the Lesns shall comdrsl, Al debined lemme
s Drevaany shll hase Whe micnimgs yeb fintly i the Do, il otherwise dafined i thin Wik Lotta

8 Temant T peovenents. Tewand shall comstroed. sl or mstal] all ooy
equipment or [ecdurcs, thal are necessary for Tenani ‘s use and cocupancy of Uie entirety of fiiz | .cmsed
Pramises (eollectively, e “ Temant lmprovements™), Tenant dull complete simstruction of the Tenan
Improvements for ihie entivety ol the Lesscd Premises.  Uemant siiall also be reeponiible for the cost of any
alierations b e Tl required as 3 vesill of e Tenant Imprnements, Temmi will sipage a
comsultant ressonably approved by Lundlerd (o manasee Bie desgn snd construdtion of the enant
Lonpovements Towant T provement Projoet Manager™), Taunt shall cavse all drwwsgs and
specifications for the Teoant limprmvements o he prepared by an srchiteet scleatod by Tanant (“Tonant
I prosement Architeet™) nd tu be comimeled by o general contraetor beensed m Califimia, selected
by Teaant. and rcasonahly approved By Landlord ¢ Tenant Improvement Contracior™), [andlord
teretw approves the pse of (o) CAC Archilats, as the Tenant Improvement Auchiteet, (h) The Core
(iroup. au the 'Ienant tmprovement Costractor. (¢) SEM Consaliing Services, LLC 35 Tanant s project
mamger, () AU Therma, Pappas, Aquatme, as plumbimg subcontractons, () AGUC Therma, and AL
an TV ACT subscimitractamn, and (1) BRI Towell, and Fanis, as eleatnical subeontractors. Landboad®s pavor
wrilten consenl, which shall pod be wrcasonably witiheld. sliall be roguared 1 Teriunt desipes to change
ils Tenanl bnpnvement Aachilec). Tewsol linpaovemont Conbiactor or Temand Tapoovemen) Prigect
Monager Vermmi shall finish to L andiord o copy ol the exccoled confracts baween Vel and Fenand
Inprovement Archilect. and Tenant amd Tenant lnpoovenest Contractog, covenng all of Tenaal s
obligationy ander ths Work Letior

Tz Temmt Improvements shall be w confommity with dravmgs snd speaiications sulmtied 1
and appreved by [andiond, which approval ahall ant be wircasonably withheld ar delayed, snd shall be
perfimmmed an seeardimee with e [ollow my grovasions -

Temmnd b provement Space Phins. Tenant <luadl prepae ind sobmit U Landlord G ils
approval Teaant Improvement space plins (i “Teuant Lnprovenioal Space Flans™), Willin
Tive { 53 bisais diovs afler vocorpl of Teanonit’s draswings Landlond hall retimy e set of pints
thercol with Landlurel's approval and os supgested modifications poled thoreon. [F Landlnd hos
approned Temmt s drawings subject 1o modifications, such modification shull be deemed (0 ba
sccoptable to and approved by Fenamt unfess Tenant shal) prepare and resabmit reviesd drawings
for finthier vonsidsecation by Landlord. U Landlord s suggested modifications withvot
appwéning Teuant s dnwiug- Tensot shiall prepare and resulmit révised deasmes withia fve (5)
business dags for comsiderition by Landiied AN rovised drsvings dhill be submitted, with
chuanges highliehved. 1o T andbnid within five {5y i lniss days Gallowing [andlond s rlim ta
Fennnt of the drawmgs orginally submiticd, and Landlord shall approve or disapprose iuch
revised deawings willin five (5) husiness days foflowey recapl of the same. Lasdlind sliall be
provided wath a vopy of Tenant's prelmonury Moor plan snd assoesated (AL Trkes o5 o condibion
i s e relimhuriament

Tepant Inprovenient Design Development Plans |evant slal] propare and subsoit o | andlond
Tow At approsial Team) lmprovemen) desuen develipmenl pians (" Tomml bnprovemen! Design
Dievelopanesit Plans™. Witkin ten ( 10) husiness dave after secaspt of Tomanl s drawines
Lanidtord shall retarm ono set of proks theeol with Landbord s approval ond o suggesied
maslifications noted idicon 11 Eandlied bas sppasved Tenant™s deaw ines subjedt 1o
modilications, such mudilications shall be docmed W be aceepuible (o and approved by L caiant
witbesy Tannl shall propare and necabmit recised deawiogs for further comsdderaiion by Landlmd
If Landlord has syzgested modilfications without approvimg Tenznl s drnwmps 'cnanl shall
progreme sl gosubinit povisad deasyises within ban {10) husiness davs foc comaiideration by
Lemdlord, Allreviseed draowimgs shudl be sabmined, with changes highliphted. @ Landlonl within
Lai [ 111) bt days Followang Tandlond s resiin 1 Eenant of the deswings onginally
sshnittcd. and Landlord shall approve or disapprove such sevised deawings within ten (10)
Brusinss davs frlliwing recon of the same

Tenant T proveoeit Warking Dvawings Tenant shall prepace sod sabindt o Linadlid for ots
approvil Iunant bmpmvement working drawings (* Lenant bm pravement Working Drswings )

iuchuding mechanical dleetical ad plussbiog plans CNTEDY) Withioy five (§) Iusiiess days
after recempt of Tenant s sravwrmgs Limd lird shall selurn one st of prnts tiereof witl Landlond '«

| O IPYATy
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approval and ot suggested modifications noted thereon: I Landiord has approved Tanm! &
deavwimes subipet ol ifications, such medifications shall be deamvel 1o e accepdalile 10 and
approved by Tonamt unkess Vet slisll prepare and resubmil revased diiwings for furibc
goneidoratum by Candlosd 10 Landlind s sugpesied spodilieations welout appovine Temn s
drawings Lenant shiall peepare and cewubmut revised drawings wilhin ben {10 basingss days Lor
comaderatvim by Lapdlond Al imvised drawings shall le submitted, wil chanpes hphlighted. w
Landlind within fer {10) busmses dayy Jollowig Landlord s relum lo I 'arant of e dima ings
otiginally submitted, smd Landlinl sholl approve or disepprove such revised drwings within five
(5} business days following reeaipt of the same

Fimil Teanmt Twprovoment Pl Tersnt shall subrml tie spprovest Temant lmprssamom
Werlang Dvawings w the Palo Alie Ruilding Depanmini for 3 Tenant Durpeds et bulding
permil praor W e sommmicneanent olsuch work, The Temant Tnproveniant Workmg Drwinggy
as andified by the City of Palo Allo arc detined hergin as the “Final Tenant liproy emend
Plans ™ Pria o commenemy constructon, Tanant shall deliver to Lindlovd 4 copy of the City of
Pali Al Building pertait far the Final Tenant praventant Plans

Any matenal changes 1o the Final Tenant Tmprovemcat 'lans shall he subjeet 10 Landiond ¢ prior
writtcn appeoval. which shall not be uneasonably withficld. comiftiomed, or delayed. Any material
deviation o construation fon the desion specifications and citera sén foah i the Final Tenant
Improvement Phins, obiicr than g approved in waiting by Landlord Cesch approval not to be amcoasonsbly
withdsehid o defayed). sieall cometinate & detaulr e whach Landlodd gy, sl ten (1) busines days
alker wrvmg wrilten notice bo lenimt. ceet o exerctve e remidies avaikible m (i event of detiull under
(e pronisions of this Lease uobew such dafinadl i oued withio such ten {10) Dusisais day penibd o 30
the ciirg resyonably requures miore than tan £ 10) business davs. inless such default o curcd as soon ay
scasimahly pralicabho bat o event Lter than soay (60) das afler Landlond™s netice fo Tewant, Onh
new uiaterinbe shall be ised m the construction ol the Tenint bigpeovsments. except wilh the wndten
cuniseut 0f Lindlond,

Fomant acknowlcdpes thar i wll engage the Temant lmpravemcot Anchiied tic Taant
ooy et Propect Manowges, and the Tenan! linprovement Comtractar, snd slrall be solely responsible
Lo the activns and vmibssions ol (s ardsitects, enginesrs, cuntradlons. and projectcnnstruction mandgars
and Lor any loss, hability, claim. cost, damage or wepense sullcrsd by Laudlond or sy ctha entity or
ety ot a Gl of The avts o omifssiinm oF i, archilst, nginests or plupe somdiaction matagsts,
Landlon)'s approval of any of Tenunt's ariiftects, cngfineers or project comstruction mundgers snd ol amy
docormants pregared by wny of thene shall noi by for-the beneti of Tenant oy any thinl parts, anid Lamllond
il s e ot kv e Tt ot bey oy sl graartiesy G thie Actiomns or mmissions of Tenmt 'y areliiects.
<engingere oF pregect canetruction manapers. Tenant shall indemnity and hold harmiess | andlord from
anil againat any anil all losses, costd, dimiess, ol and liahilithes arising from the actions or amission
af Tetiant's srchilocts. engineers and puoject Comstmction manigos.

The Temnt Impraveatcnts shall be constietud by Tenant Improvemnent Contractue it accondance
with the Fianl Tanant Improvament Mlass, in complisnces with all of the sarns and conditions of this Woek:
Letter and the Leasc, anil with dll applizablic Laws and [lestnetions, The Fepant Improvement Contracton
shall obimin a bailder™s ok pobicy of v oo st sl o and s Iy 2 cvme eaonalily
saldactory Lo Landlond, snd its subconiractoes shall carry worker's compunsation insarance for thaar
cnployees ws respmeedd by fas The builders mub pobisy of insuranice <ol wame Landlon] as an
addhiona! ipsircd and shall not be cancelable without at leant tharty $30) dave prior woitien nofice (0
Ll

Teawant sball ity Lanidlond of s mreation w eonmience constuetain e {10} davy prior i
commencanent and shall agan nonly Landlord of actual commencanant withim one (1) business day
Wi, wlich cnmmenceran shall sllos e Tenant's Iroga ovenemnts 1o be completed e later thn
one (1) year aller he Leose Commencament Date, subject o any delavs cagsed by Landlord s Jelay
vesponding to plams, aiud Jelays caussl by Foroe Migetae wind Covad 19 Lamallond aliall have tie gl (o
posl i & copsprcuous locabon on the Bailding or the Leaked Prennses, as well as reeord with (he County
of Sty Clag, i Notieo of Noprespousbility, Tenant shall poovide Lasdload swith 4 cupy of the City off
Palo Adw buiidimg permil allowing for the comstruction ol the Final Tenant Ingprovament Plams prior 1o
commeneement of comstruction of the Tenant Improvements.

Tesant shath, wnd shall cawe Tenant’s Project Manager 1o, wse commaaially reasomable offurs to
causs comstruelion of L Fial Tenant Lmproyvement Plians 10 be perfomed in ae clficient 2 manner s is
onmmeetally reomahle A work o he perfoomad insiilo or autside of the Brifding shall bo cooalfratol
with Lanalord. Tenamt and the ' 'enant improvement Contraction shall sonduct ther wark and amploy
balsisr iy stuch musmne s Vo panitam hanmonions libor rebations, Temant still complets comstrution of
the Vinal Tenant Improvemaent Mans Loe the entirety of the §cased Premises o allow for accupancy
(Encephing caléteru ) no bater than eightsen { 18] months after the Lese Commemeemen Date sulyect 1o
delays csed by Foree Magours mclading COVEEY 19 Delays,

2

RN

[Exhibit A]




FloouSiiny Erwvedops (Tr S1FATEDF AHTA 4T A4S S00E. FEOBCDOIT 10T

US-DOCS\158638212.9

Birlding 1

W trash, or other dobns, or other waste may he depostted at any time outade (e B liling except
Iiv comtammers coassimably approved by Laallond 17 <o, Dandlord miah, aftes wiliten wote (o Tenant,
remiane it sl Temant s expense. which expense shall eygual the zont ol remimeal plos ten pereent (100 ol
auil e an a management fee St of Tenant Tmgrovenmid ametoadtion materals, tooks amd
equipment shall be coondinaied with Lardlord's contractor, Tenand shall reimburse Landiond on demand
fos 1 cost of reparrimg any damage to e Budbng carsed by Tewnt hnpeoyvement Conlactor and dy
wubcontractons durmy the constraction of (he Tonant Improvementy, Upon complction of the Tenan
binprovements, Tenant shall caase the Building and the Cuommon Areas 10 ha chean and free ron
comstruchion debiig raulting from Tenant’s Tenamt Improvement constractinn,

Tenant shall subarnt (o Lanitlord on o befors the dale Tenmt commenees bisiness vperalions i
e [esined Premibsee, o Certificate of Substantial Completion, ATA Deogiunent G704, by is Tetam
Improvement Archateet 1o ihe Final Tenaml Inmpooyoment Plans,  copy ol ull Ginal inspection cards for
Ve Penant Tmprovements signed by the appropeiste City of Palo Alla inapector and s Temporary
Certifieatu of Oceupaney Trom the Uity of ko Alte, of applicible.

Femani shall sabmut (o Landlord Iwo 1% sontaming copies of all Tenani Improvemesi sl
piloes and specificatinn wamanises. and operating mamials covering all of the work i the Fnal Tenant
Tmprovement Plams. Venant herehy assigns to Landlord on a nom-exelusyve bases any and afl nghts
Tenant gray hate undes such warpties, withois m any way abligating Tandbied fo paireus in prisccute
ﬂ nuﬁ:. Terumt shall retam the nght to purste or prosccute any sueh raghs 1o the adent st Luindlord

- @b Bae

Any mmor wask coquared for Tenants eccipaicy of the Leased Premises bt oot meluded iz the
Fanal Teninel Denprowermond Phims sl as Ui procurement ond mstallstion of firmfure, Tixtores,
euuipieent, olerns atwork amd senaed. shall sol tequre Labdloid approval bid sball ba installed g
o ind worknumlike manner by Taanl

¥ Project Cnsts. The couts and axpenses of the Tonant linproasments shall be pad in
aceardance with thes Paragroph 2,

) Jemant lamroveurents. 1inless specifiesd oforwise fraom, Tenat shall b amd
pay the costof the Tenant Improvements {which coxt shall wmelude. withow Nivitation, the costs ol
comstrietun a provided for m e Tenant Taprovoment Comfracios s controt, tie vest ol peits, il all
archdectuml, design space planmmg, and wnpnccrmy services obtaned by Tenant m connedson with
Temmt lopreonements b, prossded thil so o s Tenml i nob i defanll amder the Leove. Lmidhond shail
conbribute 3 ok (subject o Paagéaph 3 haliny) af $ 1) per rontable square font. o an apgrenate
masummn ol [#%] (the “Lenant Improvement Allowance ), which shall be atibized only Jor hard
comt of comstructum and sessomable suft costy ielitmg eraty wnch) s archles s, engmeenig
permitung. and project manggement fecs, amd shall be available to 'Venant ondy umtl cgineen ( 18) months
afier the Tease Commsnaetient Date, after whivh Lasdlond shall have no farther obligation to provide
any portion ol the Tenand Improvemsnl Allowanee, Subjest to such deadling, and based upon
appleations fi gayment prepaned. cenifiod and sabmitied by Tesant as doseribad below, Tandlen] shall
make progress payments (rom Uie | enant Improvement Allowange o Tenami in weeordance wilh (he
provisions of Uns Parograph 2 (bul i o ovent mory tham § =+ sor sguare foel for the apphioable space

‘undor construction ), as Tollows:

(i} Mar kater Usan the 230 day oF suchmonth Tenant shall sl applications for
peyment (0 Landiord in a Rwm reasonably acceptable o Lamllonl. inclading Venant Fmprovament
Contractor s Application and Certification for Payment ALA G702 camuficd by 1etiant improvenient
Architaet, carfified us omred by an officer of Tanan wl by Tenant “carchitost. Tor payment of st
portion uf the cost ot the Teruiit limprovements allocable 10 labof, milerialy imd cquapmcil insorporated
ine (e Bl dhtinnye tye groiond G the Bt day of e sanpee sl prigectad Sl tha Lt day of
the month Bach appization for payment sliall sct tanh sech mlormaton and shall he sccompanied by
wan by surpprating docymrentativn s slall Be sesonalily neguosted by | avllond, feludim e falbowing

(AL Toveites and canceled cheaks.

tHy  Pully sxeeuned conditional licn releses in the lorm proseribed by Loy oo
the Vamamt fopprosemment Canipactor a4l sebeomeaciors and supplices fumishing lalioe o vaterials
dunng such period and felly execured unconditional lien releasey Trom all such eanities covermg tlic prio
patyment penod

() Tepant Tpwovencn! Continetir s aksliedts sl perventiies Of
campletion

(I Temamt lmpriyement § aniravior & cotificalum oy follows:

(B TRy A
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“Ihere are no known mechoes  or matenalmen # lioms outstandimg st the date of b
application fog payment all doe amd pavalie hills, with respest 1 e Binlbing ave boen
pand b date ershall be pard Trom the processls ol thas application lor payment, and there 1
oot hinrsn D ot P Tiling of any ohschanis” o natenalionen's leis againd the Huildog
or U Froperly., and. o the bestol'our knowledges warvens brom all subcontraclons aie yvalid
o] constitile an effedive saiver of len undier apphicable law 10 e esient of paynients
Uit bave been made or shall he made concunvntly herewath ™

i) Tommt shadt submol with caeh apphostion for payment a1l documenta nocessany W
alfcel and perfict the wamsier of fitle (1 the matenals ar spopiment (o which application for payment is
made.

i) U oor beforg the 45% day foflowing submission of the application Gr payment, so
long as Tenant 48 ot iy default under the rerma of the Wark Lenter or the Lease, Landlord shall pay a share
al stk payment determined by mubiplying b st of sudh. payment by o froction, e smecdo of
which w the antount of the Tenant Improvement dlwanes, and the denominator of which w» the sam of
1) estimated constructmn cost of all Teoant Tmpravement wind: and mataewals for the entine |eased
Fremwses, and (1) (e extimated cost of ol professsann) services. fees and permits i comnection therewill
Vommat shall pay (e baloes o such gayment provalod il 20 sucdy tine as Lasndliond Bas pail the sntie
Vet lmprovenrent Allowance on aceount of such Tamm Improyement work. all billmgs shall be pad
cntirely by Tepant Wagnm commpliction oE i Tesant Topeovenrent Work sml pooymeat m full o the Ter
Lnprovenen Contraetor, e architzet wnd srppeer, amd govinent i tull of all foes and permils, the porto
i thee ot of lle Vet Ingmovement Woik, srehitects” and orgies” Toes, penmiity dnd loes (leyvetoline
pard by Landlord w fess than ths Tenanl Improvement Allowanes, Landiond shall ramburee Denant (o
costy expenked v Tomind [ Tenm) Inpovemal work up te e sivenl by which e Toian
Improvement Alkwanee exéceds ihe portion of such cost herctolbore paid by Landlord.. Landiod shall
Thiavee mey asbohiggntiony doy sdvamey the Tonant Troprovement Alowame G U osten) 3t eksosals U Wl cost ol
1 Tanand linprovemant Wark. 1o no event shall Lanillord have any responsihility For lhe coet of the Tenant
Impravement Work in excess of the Improvement Allowanee. Lamdlocd shall have ne obligation 1o make
Aoy payivents i Tenant liprovement Coatractar's watevial supplion of subsomeacton or W dateomine
whether amounts soc them from Tenan) Improvement Coplractor v gonnestion with the  {emant
Eraprovement work hive, n et besn paid

(1] | i Upon the compliction of the

Ll ML
Iimprovemnent Wark. Tenant shail:

0 Subsondt ko Landlond » detailed breakdown of Tenant™s foal and taral comtdction
costu. foucther with recapled evidance shuwing payment Ueyenl, sulislactory lo Landlord

i Sibent 1o Landlon] evidence whowmg compliance Wil atry amd all ol Taws.
orders amd regulatsons of any and all governmental suthormtoes haviog jussdietion over the Buldiong,
srchiling. sqthoit bttt baddimg pemit G e Temmt Improvements sted off by fle
applicable gevemmental authontics and authorieation for phivsical occupancy of the Huildiae

() Subal o Laadiand the as=huilt plans wnd specidications ialerved 1o ahove

- Eavess Tesant luprovement Allowsnee A Tenant s slection. Landlond shall
previde an additiomal allowanse (the “Addithmal T1 ANawanee ™) of up Lo 5 7 e renlable squan: fonot
i, S e bsed om 72812 rentable syuane fect). Inmo event shall the Addsiromnal Alloweance
ot § == ien romtalile squae ool Tenand coveints sl agrees: (1) inorder o atford Landlond
wdequati enne in which o Jund ik Addronal 11 Allewamee, Tenant shall natify Lanillovd m wrtig ol
e ot of the Aatditional T AHowauce which Tenant tall request Eaudbosd 1o ey, no ladér thian sis
(6) months fullowmg the Lesse Commiencement Date, (i) Base Monthly Renl due under tlve Lease shall
be mergased by  1*%] por rowiaile squane foat fur cach § M " udditionat T1 Allowance (provated iV
applicabbon so provided (o Uenml (i e purdies shall eter it an amendoent ol tie Leae i modify
e schestili of Rase Monthly Reni et forth in Article 1 by o apdated schedil neflocting the icreass
Hase Monthly Rent. and (1v) the Additional 11 Allowanee shall oiliorwrse conatiune o part of the ¥emat
Tpernvement Allowance, shall b dishuessd in e s mannes i he Tensol Improvamenl Allowanas,

shall be subjeet to the rstnetions and conthiions on sueh Tenant Improsveienl Allowance provided
inh this Wik Leter

+ Asalsnment of Righis Against Archirect, Contracior, ete Tonant hersby
wwnigms Lo Lamilond on w noncesclisie bass any and all rghits Tenand nmy have azainst the Tewml
huprovement Cuntractor, the Venanl boprovament Anchitect. the Teaant Tnpaovement Project ) lanager.
antl amy othier of Termit's consaliants, subcoritreciors., agents, ste., relimg (@ e Tenant opovements.
withiond in oy way ebligating Landlord W pursue of prosecute such vights. Toninl shall sctain the right 1)
pomsut e prosecle mmy such riehis G e extent Gt Lamilord docs nol do ss Terant sliall prompily
casg the Tenant laypovement Cloatactor, the T eman) Improvement Archites, thic Tenant lnprovement
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EXHIBIT A TO WORK LETTER
FORM OF CONSENT TO ASSIGNMENT
This CONSENT TO ASSIGNMENT (*Consent ™) is dated as of this ~ day of 02,
by (| “Tenant Fmprovement Architeet™“Tenant Tmprovement

Contractor™Tenant Imprnvcmoﬁl Project Manager™ Other Consultant |). w favor of
Office Partners Holding Company LLC. a Califormia limited Yability company

t*“Landlord™).
RECITALS
A Landlord and _ (“Tenant™) entered into that
certain Lease Agrecment dated as of 202“ (the “Tease”) for premuses located in the City of
Comty of . State of (‘u!:famla. commonly known as or otherwise described as
Road, Sutle - Californma, and

B. Lxlubit B to (he Lease is a Work Letter pursuant 1o which Tenant has retamed | Tenant
Improvement Architeet Tenant Improvement Contractor Tenant Improvement Project ManagerOther
Consultant|,

AGREEMENT

NOW THEREFORE, for good and valuable consideration, the reecipl and sulliciency of which are
hereby acknowledged, [ Tenant Improvement Architect Tenant Improvement Contractor Tenant
Improvement Project Managor/Other Consultant] hereby consents to the assignment effected by
Paragraph 4 of the Work Letter.

[y WrTness WHEREOF, [ Tenanl Improvement Architect Tenant Improvement ContractorTenant
Improvement Project Manager/Other Consultant] has executed this Consent as of the date first written
above.

[TENANT  IMPROVEMENT  ARCHITECT/TENANT  IMPROVEMENT
CONTRACTORTENANT IMPROVEMENT PROJECT MASAGER'OTHER
CONSULTANT]

By:
Title:

By:
Title:

102122357v 4
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EXHIBITC
PRE-APPROVED FORM OF GROUND LLESSOR™S CONSEN]
CONSENT TO SUBLEASE

This CONSENT TO SUBLEASE (the "Consent’) i1s made as of
, 2020 by and amoeng THE BOARD CF TRUSTEES OF THE LELAND
STANFORD JUNIOR UNIVERSITY, a body having corporate powers under the laws of
the State of California ("Lessor"), 1050 PAGE MILL ROAD PROPERTY, LLC, a Delaware
limited liability company ("Lessee”), and ASCENDIS PHARMA, INC., a Delaware
corporation ("Subtenant’), in the following factual context.

A. Lessor and Lessee are the current parties to that certain Ground Lease
dated as of June 25, 1998, but effective as of December 28, 1855 (as amended to date,
"Lease"), pursuant Lo which Lessee is the ground lessee of real property commonly known
as 1050 Page Mill Road, Pala Alto, California 94304 (the “Lease Premises"),

B. Lessee and Subtenant have entered into that certain Sublease dated as of
October 26, 2020 (the "Sublease”) for a portion of the Lease Premises referred to as
Building #1, commanly known as 1000 Page Mill Road, Palo Alto, California and consisting
of approximately 72,812 rentable square feet (the "Sublease Premises”), and Lessor ig
willing to consent to the Sublease on the terms and conditions set forth in this Consent.

NOW THEREFORE, the parties agree as follows:

1. Consent. Subject to the following provisions of this Consent, Lessor
hereby consents to Lessee's sublease of the Sublease Premises to Subtenant pursuant
to the Sublease. Any amendment, modification, assignment or sublease of the Sublease
shall be subject to Lessor's prior written consent,

2. Use. Subtenant's use of the Sublease Premises shall in all respects
comply with all applicable laws and the Lease,

3. Subordination, The Sublease Is and shall rernain at all times subject and
subordinate in all respect to the Lease.

4, No Modification. This Consent shall not modify or be deemed to modify
or amend the Lease in any way, of ta impose on Lessor any obligation to provide notice
to, or obtain consent from, Subteénant with respect to amendments, defaults, waivers or
any other matters pertaining to the Lease or the Sublease Premises. Any waiver by Lessor
of its rights shall be made only by a writing signed by Lessor. In the event of any conflict
between the terms of the Sublease and those of the Lease (including by way of example
only, provisians that purport to allow Subtenant to undertake any action for which Lessor
has approval rights under the Lease), the terms of the Lease shall prevail and the terms
of the Sublease shall have no force or effect.

5. Lease Termination. Anything (n the Sublease to the contrary
notwithstanding, in the avent of any termination of the Lease, including but hot limited to
by reason of its expiration, a voluntary surrender of the Lease by Lessee, or any default

12122357 A
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of Lessee, at Lessor's option, the Sublease shall upon Lessor's notice (1) terminate in
which case the Subtenant agrees promptly to surrender the Sublease Pramises to Lessof
upon such termination without compensation from Lessor, or (2) remain in full force and
effect, whereupon Subtenant shall attorn to Lessor, as if the Sublease were a direct lease
between Lessor and Subtenant, provided that Lessor shall not be liable for any obligations
of liabilities of Lessee (as landlord) arising prior to the termination of the Sublease.

6. Envirenmental Release. By execution of this Consent, Subtenant hereby
represents to Lessor that Subtenant is aware thal detectable amounts of hazardous
substances and groundwater contaminants have come o be located beneath and/or in
the vicinity of the Lease Premises. (See, for example RWQCRE File No. 4350196 (RWP)
dated March 30, 2010.) Subtenant has made such investigations and inquiries as it deems
appropriate to ascertain the effects, if any, of such substances and contaminants on its
operations and persons using the Sublease Premises. Lessor makes no representation
or warfanty with regaid to the environmental condition of the Lease Premises. Subtenant,
on behalf of itself and its affilisted entities and their respective partners, employees,
successors and assigns (collectively, “Releasors”), hereby covenants and agrees not to
sue and forever relsases and discharges Lessor, and its trustees, officers. directors,
agents and employees for and from any and all claims, losses, damages, causes of action
and liabilities, arising out of hazardous substances or groundwater contamination
presently existing on, under, or emanating from or ta the Lease Premises. In conpection
with the above release, Releasors understand and expressly waive any rights or benefits
available under Section 1542 of the Civil Cede of California or any similar provision in any
other jurisdiction. Section 1542 provides substantially as follows.

“A general release does not extand to claims that the creditor or releasing party
does not know or suspect to exist in his or her favor at the time of executing the
release and that, if known by him or her, would have materially affected his or her
settiement with the debtor or released party.”

T. Indemnities, Insurance and Enforcement. Subtenant hereby agrees
that (a) all indemnities set forth in the Sublease in favor of Lessee shall also apply to and
beneftt Lessor, and (b) the insurance carried by Subtenant under the Sublease shall
include Lessor as an additional insured, Subtenant further acknowledges and agrees that
Lassor shall have no obligations or liabilities of any nature whatsoever to Subtenant with
respect to the obligations of Lessee under the Sublease. Lessor shall have the right to
enforce the Sublease, but Lessor and Subtenant shall not be deemed to be in privity of
contract, and Lessor shall hot have any liability fo Subtenant in connection with the
Sublease

8. Use of Name. Subtenant shall not use any name, trademark or sefvice
mark of Lessor or Stanford University without the prior written consent of Lessor which
consent may be given or withheld in Lessor's sole discretion

8, Effective Date. Lsssor's consent shall not be effective until this Consent
has been duly executed by Lessor, Lessee and Subtenant. Subtenant shall have no right
to occupy the Sublease Premises unless and until a fully executed copy of this Consent
Is electronically delivered to Lessor, and any premalture occupancy shall, at Lessor's
election, be a default under the Lease.

2122357 A
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10.  No Waiver. This Consent shall not be nor be deemed to be a consent or
waiver or amendment of the Lease with respect to any other or future transaction, whether
similar ar dissimilar, and any other or future transaction shall require Lessor's written
consent, which consent, except as otherwise exprassly provided in the Lease, may be
given or withheld in Lessor's sole discretion.

11.  Counterparts. This Consent may be executed in counterparts, each of
which shall be deemed an original but all of which together shall constitute one and the
same agreement,

IN WITNESS WHEREOF, the parties have entered into this Consent as of the date first
above written,

LESSOR:

THE BOARD OF TRUSTEES OF THE LELAND STANFORD
JUNIOR UNIVERSITY, a body having corporate powers under
the laws of the State of California

By:
Name: Elaine Captain
s Directar, Asset Management , Stanford Research Park

12122357 A
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ACKNOWLEDGED AND AGREED:
LESSEE:

1050 PAGE MILL ROAD PROPERTY, LLC,
a Delaware limited liability company

By.

Name!

Its;

SUBTENANT:

ASCENDIS PHARMA, INC.,
a Delaware corporation

By:

Name:

Its:

Exhibit F
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EXHIBITD
SUBORDINATION, NONDISTURBANCE AND ATTORNMENT PROVISIONS

RECORDING REQUESTED BY AND
AFTER RECORDING, RETURN TO:

Chiftord Chance USLLP

32 West 52 Street

New York, New York 10019
Aftn: [*+]

SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE

SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

This Subordination. Non-Disturbance and Attomment Agreement ("Agreement”), is made as of 1lns
day of - 2020, among First Abu Dhabi Bank USA NV o private limited hability
company organized under the laws of Curagac. as lender (together with ifs suceessors and assigns,
collectively. "Lendet"), 1050 Page Mill Road Property. LLC. a Delaware limited lisbility company. as
lanclord (1o gether with its suceessors and assigns, "Landlord"). and Ascendis Pharma. Ino., o Delawars

corporation ("Tenant"),
Buckground
A Lender has agreed 10 make and [**1 o a4 public jomt stock

company incorporated onder the Emirate of Abu Dhabi. United Arab Enurates. as apent (logether with its
successors and assiens, collectively, " Agent™) has agreed 1o adminisier a loan 1o Landlord ("Loan" ). which
is scoured by that certain | easchold Doed of Trust. Assignment of Leases and Rents. Security Agveement
and Fixture Filing dated as of May 29, 2018 by Landlord in favor of 1 as
trustee in favor of Agenl. as h\:mﬁuan (the "Security [nstrument”) on Landlord's property described
more particularly on Exhibit A attached hereto ("Property”).

B Tenant s the present lessee under that certain Sublease between Landlord and
Tenant daled as of October 26, 2020, as thereafter modified and supplementad ("Lease"), demising a
portion of the Property known as “Building 1" as described more particularly in the Lease ("Leased

Space”),

(4 A requirement of the Loan is that Tenant's Lease be subordinated to the Security
Instrament. Landlord has requested Tenant to so subordinate the [ease in exchange for Agent's agreement
nol to dsturb | enant's possession of the Leased Space upon the conditions set orth in this Agreement.

NOW, THEREFORE. in consideration of the mutual promises of this Agreement. and intending 1o be
legally bound hereby. the partics herelo agres as follows:

L. Subordination. Tenant agrees that the Lease and all of the lerms. covenants and
provisions thereol, and all estates. options and rights created under the Lease, hiereby are subordmatesd and

762639.4-1055%y1 .12 % HUASIIR1

1021223 57v A

US-DOCS!158638212.9 [Exhibit A]




DocuSign Envelope 1D 81 FAREDF-3975-47 AS-8508-FBOGCAD2TMET

Buildmg |

made subject to the lien and effect of the Security Instrument (including, without limitation. all renewals,
increases, modifications. spreaders, consolidations, replacements and extensions thereol). as if the Security
Instrument had been exceuted and recorded prior to the Lease,

2 Nondisturbance.  Lender agrees (a) that ne foreclosure (whether judicial or
nonjudicial ), decd-in-licu of forcclosure, or other sale of the Property n comnection with enforcement of
the Securily Instrument or otherwise in satisfaction of the Loan shall operate to terminate the Lease o
disturb Tenant's rights thereunder to possess and use the Leased Space in aceordance wilh the terms ol the
Lease, (b) not (o join Tenant as a party defendant in ooy action or proceeding (o forcelose the Securily
Instrument or to enforce any rights or remedies of Agent under the Securtty Instrument unless required by
applicable law. and (c). that in any instance m which Agent is reguired to join Tenant as a defendant as
provided in clause (b) above, Lender shall not, and shall not permit Agent to: (1) seek affirmative relief
against Tenant, (1) distuch Tenant’s possession of the Premises, (iii) terminale the Lease, or (1v) olheivise
adversely affect Tenant™s nghts ander the Lease, m cach case, with respect (o the foregoing clauses (a), (b)
and (c), provided, that (x) the Lease is i full foree and effect and (v) no uncured delault exists under the
1ease beyond the expiration of any applicable notice amd cure periods,

3 Attomment.  Tenant agrees o attorn 1o and recognize 35 ils landlord under the
Lease cach party acquirmg legal title {o the Property by loreelosure (whether judicial or nonjudicial ) of the
Security Instrument. deed-in-lieu of foreclosure. or other sale in connection with enforcement of the
Security Instrument or otherwise in sahisfaction of the Loan ("Successor Owaner"). In no event will any
Successor Owner be: (a) liable for any defavll act or omission of any prior landlord under the Lease,
provided that the foregomg shall not limil Successor Owner's obligations under the Lesse to correct any
conditions of a conbinuing nature that (%) existed as of the date Suceessor Owner became the owner of the
Proparty, and (y) violate Suecessor Cwner's obligations as landlord under the Lease; (b) suliject Lo any
offsel or defense which Tenant may have againsl any priot landlord under the Lease (c) bound by any
paymeat of rent or addational rent (other than [irst month’s rent) made by Tenant W Landlord more than 30
days in advance; (d) bound by any modification or supplement to the Lease, or waiver of Lease terms, made
without Agent’s wriften consent therelo. except for: (1) any amendment or modification of the Lease that 1s
provided for or contemplated in the Lease in connection with Tenant's exercise of any renewal or extension
rights with respeet to the term, including any provision thereof thit sets rental amounts or othar cconomie
terms for the extension lem. so long as such rental ameunts or other cconomie lerms are speeified in the
Lease, or determined pursuant to appraisal or arbitration procedures sel forth in the Lease (and provided
that any rental amounts and other economic tams for the extension lenm that are voluntanly agreed-to
between Landlord and Tenant are subject to Agent's approval rights set forth below mn this Section 3). and
s0 long as such amendment o modification is otherwise consistent with the terms of such renewal or
extension rights: (i) writings that establish the Lease Commencement Date (as that term is defined in the
Lease); (i) documentation confirming approvals or consents i accordance with the Lease and this
Agreement (such as consents to sublenses or assignments); and (iv) execution of estoppel certificates, or
() liable for the retum of any securily deposit or other prepaid charse paid by Tenant under the |ease.
except 1o the extent such amounts were actually received by Agent. Although the foregoing provisions of
this Agreement are self-operative. Tenant agrees to execute and deliver 1o Lender ar any Successor Owner
such further instruments as Lender or a Suceessor Owner may from time to time reasonably request in order
1o confirm this Agreement. 1§ any liability of Successor Owner does arise pursusnt 1o this Agreement, such
liability shall be limited to Successor Owner's inferest in the Property.

Tenant hereby consents o that certain xr.s:gnnwn!. of I.wsex and chla- from Landlord ts:l -\geni m‘umd
in conmection with the Loan, Tenamt acknowledges that the interest ol the Landlord under the Leasc is to
be assigned to Agent solely as security lor the purposes specified 1o said assignment. and Agent shall have

782639-4-2455v 12 1 BU-1AS081
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no duty, liability or ohligation whatsosver under the Lease or any extension or renewal thereof. cither by
virtue of said assignments or by iny subsequent receipt or collection of rents thercunder. unless Agent shall
speaifically undertake such liability in wriing. Tenant agrees nol to pay rent (other tham the first month’s
rent) more than one (1) month in advance unloss otherwise specificd i (he Lease, Afler notice is given to
Tenant by Agont thol Landlord is in defaull under the Security Instrument and that the rentals inder the
Lease are to be paid lo Avent dircetly putsuant 1o the assignment of leases and rents granted by Landlord
lo Agenl i connection therewilh. Tenant shall thereafler pay to Agent all rent and all other amounts due or
Lo become due to Landlord under the Lease.  Landlord hereby expressly authorizes Tenant to make such
payments 1o Agent upen reliance on Agent's writlen notice (without any inguiry mto the factual basis for
such notice orany prior netice 10 or consent from Landlord), agrees that all amounts so paid 1o Agent shall
be credited against rent otherwise due under the Lease and herchy releases Temant from all hability to
Landlord in connection with Tenant's compliance with Aaent's writien instnactions.

5 Agent_Opportwnty to Cure Landlord Defaulis,  Tepant agrees that. untl the
Seeunty Instrument 15 released by Agent. it will not exercise any remedies under the | ease following a
Landlord default withowt having first given to Agent (a) written notice of the alleged Landlord default and
(b) the opportunity to cure such defiult within (i) a penod of 3 business days followmg such notice in the
mstance of i default which may be cured by the pavment of money or (i) a penod of 30 days aller recept
of such notice in the nstance of a default other than one listed i the preceding clause (1). 1 such defauh
cannol reasonably be cured within such 30-day penod and Agent has diligently commenced to cure such
detault promptly withm the time contemplated by this Agreement, such 30-day penod shall be extended
for so Jong as it shall require Agent, in the exereige of due diligence, to cury such defoull, but, unless the
partics otherwise agree, m no event shall the entive cure period be mare thon 120 days, Tenant
acknowledzes that Agenl is not obligated fo cure any Landlord default. but if Agent elects to dv so, Tenant
agrees to accept cure by Agenl as that of Landlord under the Lease and will not exercise any nght or remedy
under the Lease for a Landlord default. Performance rendered by Agent on Landlord's behalf is without
prepudice to Agont's rights against Landlord under the Security Instrument or any other documents executed
by Landlord in Gvor of Agenl m connection with the Loan,

6, Right to Purchase. Tenamt covenants and acknowledees that it has no right or
option of any nalure whatsoever, whether pursuant (0 the Lease or otherwise, o purchase the Property o
the real property of which the Property s a part, or any portion thereol or any interest thercin and (o the
extent that T'enant has had, or hercafter acquires any such right or option. the same is hereby acknowledged
10 be subjeet and subordinale to the Security Tnstriment and is hereby waived and released as against Agent,

f 4 Miscellancous.

{a) Notees. All notices and other communications mnder s Agreement are to be in
writing pursuant and addressed as set forth below such party's signature hereto, Delault or demand notices
shall be deemed to have been duly given upon the earlier of: (1) actual receipt, (1) one (1) business day after
having been tmely deposited for overmght delivery. fee prepaid, with a reputasble overnight courier service,
having a reliable trackmg system; (ii1) three (3) business days afier having been deposited in any post office
or mail depository regularly mamtained by the 1S, Postal Service and sent by certified mail, postape
prepmd. retum recerpr requested: and (1) on the day trumsmlled of delivered by e-mail (provided that a
cupy has been dehvered Lo the receiving party no later than oné (1) Business Day afier such amail by hand
or hy recogmzed express courier service): and in the case of clause (i) and (i) mespective of whether
dehvery s accepted. A new address for notice may be established by witlen notice to the other parties;
provided. however, that no address change will be effechive antil writlen nolice thereol achually 1s received
by the party to whom such address change 1s sent.

762630430559 12 e HU-20059701
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(b)  Entire Asreement; Modification. This Agreement is the entire agreement baween
the partics heroto with respedt to the subject matter hereof. and supersedes and replaces all pror discussions.,
represeniations. communications and agreements (omal or wilten), This Agreement shall not be modified,
supplemented, or lerminated, nor any provision hereol waived, except by & wiitten mstrument signed by
the party against whom enforcement thereol is sought. and then only to the extent expressly sel forth in
such writing.

(c) Bindime Effect. Joint and Several Obligations. This Agreement s binding upan
and inures 1o the benefil of the pariies hereto and their reepective hers, executons, legal representafives,
successors, and assigns, whether by voluntary action of the parties or by operation of law, No party may
delegate or transter its obligations inder this Agrecment,

(d)  Unenforceable Provisions. Any provision of this Agreement wltich j& datermmed
by & court of competent junsdiction or govarnment body (o be myalid. uncaforceable or illegal shall be
ineflective only to the extent of such determination and shall notaffect the validity, enforccability or legality
ol any other provision. nor shall such determuination apply i any circumstance or lo any party not controlled
by such determination,

(¢)  Duplicate Ongmals: Counterparts.  This Agreement may be excented in any
number of duplicate origmals. and cach duplicate original shall be deemed to he an onginal,  This
Agreement (and each duplicate origmal) also may be exceuted in any number of counterparts, cach of which
shall be deemed an original and all of which together constitute a fully executed Agreement even though
all sigmatures do nol appear on the same document.

(3 Construction of Certam Tenms. Defined terms used in this Agreement may be used
wierchangeably in singpular or plural form. and prenouns shall be construed 10 cover all genders. Arlicle
and section headmgs are for convenience only and =hall nol be used in wierpretation of this Agreement.
The words "herem.” "hereol™ and "hereunder™ and other words of similar import refer to this Agreement as
a whole and nol o any particular section. paragraph or other subdivision: and the word "section" refers to
the entire seetion and not to any particular subsection, paragraph ol other subdivision; and "Agreement”
and each of the Loan Documents referred to berem mean the agreement a8 ongnally executed and as
hereafter modified. supplemented, extended. consolidated, or restaled from Lime (o ime.

() Governing Law. This Agreement shall be interpreted and entorced according 1o
the laws of the State where the Propesty s localed (wilhout giving eflect 10 its rules governmy conflict of
laws ),

(k) Consent to Jurisdiction. Each party hercto imevocably consents and submits o the

gxelusive jurisdiction and venue of any stale or federal courd sitting in the county and siale where the
Proparty 1s located with respect to any legal action arismg with respect (o this Agreement and wanves all
utyections which it may have to such jurisdiction and venue

() Third Party Beneliciary. Each party heretlo agrees thal Agent s an ilended third
party beneliciary of this Agreement.

) WAIVER OF JURY TRIAL. TO THE FULLEST EXTENT PERMITTED
BY LAW, EACH PARTY HERETO WAIVES AND AGREES NOT TO FLECT A TRIAL BY
JURY WITH RESPECT TO ANY ISSUE ARISING O1'T OF THIS AGREEMENT.
(NO FURTHER TEXTT ON THIS PAGE]

7H2630L 20554 12 - BO-A0H55181
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IN WITNESS WHEREOF. this Agreement 15 executed as of the date first written above

TENANT:
ASCENDIS PHARMA, INC
By:

Name:
Title:

Tenant Notice Address:

500 Emersan Street

Palo Alto, California 94301
Altn: [*#]

E-manl; [#]

[Signatures conrinue on next page. |

[SIGNATURE PACE 1O SNDA]
102122357 4
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A notary public or other officer completing this
certificate venfies only the identity of the individual
who signed the document w0 which this cortificate s
attached, and not the truthfulness, aceuragy, or
validity of that document,

STATE OF CALIFORNIA )
) us.

COUNTY OF SANTA CLARA)

On . 2020, before me,
Notary Public, parsonallv appeared 2
who proved 10 me on the basis of satistactory evidence to be the person(s ) whose name(s) 1s/are
subscribed to the within mstrument and acknowledged to me that he'she'they executed the same m
hisher/thewr anthorized capacity(ics), and that by his'her/thoir signature(s) on the instrument the
person{s). or the enlity upon behalf of whach the personts) acted. executed the mstrument.

| certify under PENALTY OF PERJURY under the laws of the Stile of Califorma that (he
foregome paragraph is trug snd correct

WITNESS my hand and official seal.

Signature (Seal)

[Signatures conlinue on next page./

[SIGNATUREPACE TOSNDA]
1021223 57v 4
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LANDILORD:

1050 PAGE MILL ROAD PROPERTY, LLC.
a Delaware limited liability company

By:
Name:
Title:

Landlord Notice Address:

1050 Page Mill Road Property. LLC
¢/o Sand Hill Property Compuany
965 Page Mill Road

Pale Alto, California 94304

Alttn: [*+]

E-mail: [*#]

Phone: = [**]

Faesimile No,; [**]

With a copy to:

Gibson, Dunn & Crutcher 11D
200 Park Ave

New York, New York 10166
Attenuion: [*¥]

Eemail: [**]

Phone: ' [**]

[Stgnatures continue on Raxt page. |

[SIGNATURE PAGE TOSNDA]
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A notary public or uther oflicer completing tins
ceriificate verfies only the identiy of the wdividual
who signed the document 1o which this certificate is
attached. and not the truthilness, aceiracy. or
validity of that document.

STATE OF CALIFORNIA )
) és,
COUNTY OF SANTA CLARA)
On . 2020, before me,

Notary Public, pusonally appeared .
who proved to me on ihe basis of satisfactory evidence 10 be the person(s) whose nime(s ) 1/ are
subscnibed to tie within mstrument and acknowledged to me that lie/she they executed the same m

I herthenr authonzed capacityics ). and that by his/her/their signature(s) on the mstrument the
person(s), or the entity upon behall of which the personiy) acted. exccuted the instrument.

| certify under PENALTY OF PERIURY under the laws of the State of California that the
foregoing paragraph 1s true ond comect.

WITNESS my hand and official seal,

Signalure {Seal)

[Sigriatures conlinie on nexr page. |

[SIGNATUREPAGE 1O SNDA]
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LENDER:

[**]
a private limited lability company organized under the laws of Curagao

By;
Name:
Title:

Notice Address:

[**]

1430 K Street NW, Suite 400
Washington. DO 20005
Attention: [**]

Email: [**]

Phone: [**]
Fax: [*+]
With a copy to

]

FAB Building Khalifa Business Park

1 - Al Qurm District
Loan Agency, Global Corporate Finance. 4th Floor
P.O), Box 6316 Abu Dhabt, United Arab Emirates
Attention: [**]

Email: 1+

P

[**]

With a copy lo:

Clifford Chanee US LLP

31 West 52 Streel

New York. New York 10019
Allenlion: [#*]

E-mail: [**]

Phome:  [**]

[Sigmatures cemtinte. on next page. |

[SIGNATURLE PAGE 10 SNDA]
102122357V 4

US-DOCS!158638212.9 [Exhibit A]




DocuSign Envelope D, 31 FAZEDF-3975-47 AS-8508-FEOGCOD2T137

[APPROPRIATE NOTARY FORM TO BE ATTACHED BASED ON EXECUTION LOCALE|
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Exhibit A

Legal Deseription of the Propeny
THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF PALO ALTOLIN THE
COUNTY OF SANTA CLARA. STATE OF CALIFORNIA. AND 1S DESCRIBED AS FOLLOWS:

Parcel One:

Begining 4t 4 concrale ohway monument scl on the Southwesterly line of Il Camino Real (State
Highway) opposite Engineers Station 144 = 27.00 as surveyed by the California Division of Highwayvs as
said Southwesterly line was established by that Decree in Condemnation, a centified copy of which Decree
was filed for record i the Office of the Recorder of the County of Santa Clara, State of California on July
7. 1930 in Book 320 of Official records at Page 571. said monument also marks the pomt of intersection of
satd Sonlhwesterly line with the Southeasterly Tine of that certain 1289 acre tract of land described in the
Deed from Evelyn € Croshy, et al. to Leland Skanford, dated Seplember 8, 1885, recorded September 8,
1885 in Book §0 of Deeds, Page 382, Santa Clara County Records, running thence North 567 39" West
along said Southwesterly ling of El Camino Real for a distance of 2784.83 feet: thence leaving said ling of
El Camino Real. South 33° 21" West 1585,78 feet; thence North 56 39" West 364,11 feet 1o the True Point
of Beginning of this desanption: thenee from said true point of beginning South 33° 24" 55" West 389.71
feet lo the Southwesterly line of that certain 5,479 acie Iract ol land described m the Memorandum ol Lease
executed by and between the Board of Trustees of the Leland Stanford Tunior University. Lessor. and
Beckman [nstruments, Inc.. Lessee dated December 28, 1955 recorded January 11, 1956 in Book 3384 of
Offieral Records. Page 14, Santa Clara County Records: thence South 567 38 East along sad Southwesterly
line, 364.78 feet to the Southern mast comer thereof; thence South 367 26' 07" East 303,53 feet: thence
South 337 36' 20" West 148,15 feet: thence South 367 23 30" East 239,62 feet to a pont on a line which 13
parallel with and distant Northwesterly 90,00 feet at right angles from the center line of Page Mill Road
(60.00 feet i width), thence North 337 28" 37" East along said paralle] Ting, 74015 feet (o a point wiich
bears South 567 39 East from the true point ol beginning: thence North 567 39 Weet 930,24 feet 1o the true
pomt of beginning,

Parcel Two:

An easement for the purpose of ingress and egress over a strip of land, 60.00 in width, the Northwesterly
line of which is more particularly deseribed as follows.

Begtunmg at the Southemmost corner of the 12.063 acre tract deseribed m the Memorandum of Agreement
Adding Additional Lands to Lease excented by and between the Board of Trustees of the Leland Stanford
Junior University. Lessor and Beckman Instruments Ine.. Lessee dated May 15, 1957, recorded July 1, 1957
i Book 3834 Page 181, Santa Clara County Records: thence from said point of h:gitming North 33° 28
37" Fastalong the Southeasterly line of said 12063 acre track, 740,15 feet to the Eastemmost cormner thereof
and thie terminus of said casement. Said essement of ingress and egress shall cease and erminale forthwith
pon notice from Lessor to Lessec that the State of Calitormia or other Governmental bady (i) has acquared
the fee title to the property subjeel to said casemenl (1) has acquired an interestin said property inconsistent
with the use and enjoyment by Lessee ofsaid casement. or (i) has acquired the right of possession of said
property or said casement

APN: 142-20-001

Exhibit G
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EXHIBITE

FORM OF ESTOPPEL CERTIFICATE

20

Re

~, Califomia

Ladies and Gentlomen:

Reference is made to that certiin Lease. datedasof .20 between 1050 Page Mill
Road Property. LLC, a Delaware linmted hatality company (“Landlord™), and the undesigned (herem
referred to as the “Lease™). A copy of the Lease [and all amendment thereto] isfare] attached hereto as
Exhibit A. At the request of Landlord in connection with | State reasons lor request for
estoppel certificate . | the undersigned hereby certifies to Landlord and Lo [state names of
other parties regumng certification (e g.. lender, purchaser, mvestor)] ("Lender™ “Purchaser™
“Investor”) and each of vour respective suceessors and asstms as follows:

1. The undersigned is the tenant under the Lease,

2. The Lease is in full foree and elfect and has not been amended. modified, supplemented or
superseded except as indicated m Exhibit A

3, There s no defense, offsel, claim or counterclamm by or m favor of the wndersigned agansi
Landlord nnder the Lease or against the obligations of the undersigned under the Lease. The undersigned
has no renewal. extension or expansion oplion, no right of first offer or nght of first refusal and no other
similar right to renew or extend the termm of the Lease or expand the propery demised thercunder except
s may be expressly get forth o (he Lease

4 All improvements to be constructed in the Leased Premises by Landlord, if any. have
been completed and aceepted by Tenunt. and any tenant construction or other allowances have
been paid in full |DRAFTING NOTE: If any Landlord work is not completed or any
allowances are not fully funded as of the date the estoppel is sent to Tenant, revise
accordingly.|

5. Theundersigned 15 not aware of any default now exasting by Landlord under the Lease, nor of
any event whnch with notice or the passage of time or both would constitute a default of Landlord imder
the Lease,

6. The undersigned has nol received notiee of a prior transfer. assignment. hypothecation or
pledge by Landlord of any of Landlord’s iderest in the Lease.

102122357v A
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7. The monthly rent due under the Lease is $ and has been paid through
amd all additional rent due and payable under the Lease has been paid through

8. Theterm of the Lease commenced on . and expires on
. tmless sooner lerminated pursuant to the provisions of the Leake. Landlord has

performed all work required by e Lease for Lhe undersigned s initial oceupancy of the demised property.
9. The undersigned has deposited the sum of 8 with Landlord as security for the
performance of ils obligations as tenant under the Lease. and no portion of such deposit his been applicd
by Landlord to any obligation under the Lease.
10, There is no free rent period pending. nor is Tenant entitled 1o mmy Landlord s contribution.

The above certifications are made to Landlord and [Lender Purchaser’ Investor | knowing that Landlord
and |Lender’ Purchaser Investor] will rely thercon in [making 3 loan secwred in part by an assignment of’
the Lease’ accepling an assignment of the Lease’ investing in Landlord other].

Very truly vours,

By:
Name!
Fitle:

102122357v 4
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SUBLEASED PREMISES
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EXHIBIT C

FF&E

[Exhibit C]
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hem Brand Quanhty frem Brand

Hoteling Workstations Kl 312 Patio Lounge Chair Fermoh Belicvle
Full Workstation Knoil B0 Patio Caffee table Fermob Cocoite
Task Chair Humanscale Libery 78 Fatio Chair Lixembmirg
Dual Monitar Arms Humanscale ml L] Patio Table Luxcmbaurg
Singln Arm Humanscale M2.1 32 Wasie Recephcal Magnson

Wand Dider Satuz 4 Pano Sota Fernmoh Bellewie
Office Desk & Credenza Knoll 8 Patia Tabie Femmeb Bellevie
Chair Allpsmuir Kin ¥ Horeling Workstatinns Kpall

Table Allermuit FortySeven 1 Full Workstation Kpoll

Glassboard (i Task Chair Humanseale Libemy
High back Sofa 1 Giual Monirar Arms Humanscale m2 L
Coffer Table BlueDot 1 Single Arm Humanscale M2.1
Side Chair 2 Wood Divider Status

Rug Muulo x Office Desk & Credenza Knall

Side Chaut HMema Pena & Chatr Altermuirkin
Coffer Table Memo Penna i Glasshoard

Conference tabls ‘Bemhardt Blucprint Loop 2 Dffice Tabie LW Custom
Conference chalrs Andrau World Nucz 20 Dual Prone Booth Framery O
Cafference room Credonza ‘Bomhardt Matera 1 Bench Eernhardt Lica
Hutddle Room Table Watson Tonic 7 Huddle Room Table Watson Tanic
Huddle Baom Chairs Source Jump 21 Huddle Room Chairs Souree lump
Caonterence roam table Watson Tonic i Conference Room Table Watson Tanic
canfefenca reom chiirs Global Pefer 7 Conference Room Chairs Global Prefer
Mathers room chalr & Ottaman  Kellhaver Elaby | CaMesence Room Credenza Wateon Zo
Computer sige table Hightower Wishbone 2 Privacy Chalts Muwito Outline
Hurddie room Chairs Muans Monk 3 Coffes Table Muuto Workshop
End table Nuians Mank > Conference Room Credenza ILW Custart
Foot stoal Kncll Rockwell 2 Lounge Chalr Muuto Fiber

Sofa Muuio Ipartu i Coftoe Table Miiuto Arouad
Coffer Table Hem Alle 1 Cafe Tables ILW Custom
Chairs Nuans Mopk z Café Chalrs Biu Dot Cluteh
End Tabile Nuans Pier i Café Stonls Knoll Easty Stool
Aug Endless Knot Fug L Mothers room chalr & Ottaman Bl Dot Lounge Chalr
Cotfee Tabie Davis PLC 1 Computer Side Table Bluie Diat

Lounge Chairs Davis PLC 3 Benohes Muutg Oslo

Rug Chilewich i High back Sofa Poppin
Caonferonce Table Watzon Tonic 1 Lounge Chair Blu Dot Clutch
Conference chalrs Glabat Profer i3 Phoneboath Zcnbaath

Tall Confarence Table Alleauir Sitta 4 Caoftee Table Muuto Airy

Stonls Blue Dot Chip B High Top Collab Tahie Ellermuir Silta
Table ILW Cyston Tabln 2 Staols Blu Dot Chig
Chatrs Muuto Cover 4 Couch Muuto Connect Sectional
Stools Knofl Easy Stecl 5 Large Confesence Rpom Table Watson Tonle
Stools with back Muuto Loft 5 Large Conference Room Chalrs Andres World Nuez
Conferonce table Watson Tonic 2 Large Confesence Room Credenza WatsonZo
Cenference chairs Global Prefer 14 Monitor Dell

Table Davis Span 2 Display TV Samsung

Sinpl with back Stylex Verve 15 iV Samsung

Sofa Muuto Connect 1 Camema

Compuiter sida table Muta Relate i Speaknrs

Coffes Table Corm 10 Degice 1 Crestran

Foot Staol Bluetot L Scheduiers
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Exhibit D

FORM OF BILL OF SALE

This BILL OF SALE (“Bill of Sale™), is dated as of , 2025 (the
“Effective Date”), from ASCENDIS PHARMA, INC., a Delaware corporation (**Assignor”), and
SUMMIT THERAPEUTICS SUB, INC. a Delaware corporation (“Assignee™).

WHEREAS, Assignor and Assignee are parties to that certain Sub-Sublease Agreement
dated as of [ ], 2025 (the “Agreement”), pursuant to which Assignor has agreed to
sell, assign, transfer and convey to Assignee the FF&E defined therein and described on Schedule
A attached hereto. All initial capitalized terms used, but not defined, in this Bill of Sale shall have
the meaning set forth in the Agreement.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged:

1. Assignor hereby sells, assigns, transfers and conveys to Assignee all of its right,
title and interest in and to all of the FF&E, and Assignee hereby purchases and accepts all of
Assignor’s right, title and interest in and to all of the FF&E, as of the Effective Date, on the terms
set forth in this Bill of Sale.

2. EXCEPT AS SPECIFICALLY SET FORTH IN THE AGREEMENT, THE FF&E IS
HEREBY SOLD, ASSIGNED, TRANSFERRED AND CONVEYED TO PURCHASER ON AN
“ASIS”, “WHERE IS”, “WITH ALL FAULTS” BASIS, WITHOUT ANY REPRESENTATION,
WARRANTY, GUARANTY, PROMISE, PROJECTION OR PREDICTION WHATSOEVER
WITH RESPECT TO SUCH FF&E, WHETHER ORAL OR WRITTEN, EXPRESS OR
IMPLIED, OR ARISING BY OPERATION OF LAW, INCLUDING, WITHOUT LIMITATION,
ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE.

3. Each of Assignor and Assignee may deliver executed signature pages to this Bill of
Sale by facsimile or email transmission (which may include images of manually executed
signatures (including, without limitation, “pdf”, “tif”” or “jpg”) and other electronic signatures
(including DocuSign and AdobeSign)) to the other party hereto, which facsimile or email copy
shall be deemed to be an original executed signature page. This Bill of Sale may be executed in
any number of counterparts, each of which shall be deemed an original and all of which
counterparts together shall constitute one agreement with the same effect as if the parties hereto
had signed the same signature page.

[Remainder of page intentionally left blank:;
Signatures on following pages]
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Bill of Sale to be
executed and delivered in their names by their respective duly authorized officers or
representatives as of the Effective Date.

ASSIGNOR:

ASCENDIS PHARMA, INC.,
a Delaware corporation

By:
Name:
Title:

SUMMIT THERAPEUTICS SUB, INC.
a Delaware corporation

By:
Name:
Title:

US-DOCS\ 1586382129




SCHEDULE A

FF&E
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EXHIBIT 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO RULES 13a-14(a) AND 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

I, Robert W. Duggan, certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q for the quarter ended June 30, 2025 of Summit Therapeutics Inc. (the "Registrant");

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 officers 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 control 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



The Registrant’s other certifying officers 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

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: August 11, 2025

By: /s/ Robert W. Duggan

Name:

Robert W. Duggan
Title:

Co-Chief Executive Officer and Chairman of the Board of
Directors

(Principal Executive Officer)



EXHIBIT 31.2
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO RULES 13a-14(a) AND 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

I, Dr. Mahkam Zanganeh, certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q for the quarter ended June 30, 2025 of Summit Therapeutics Inc.(the "Registrant");

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 officers 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 control 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



The Registrant’s other certifying officers 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

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: August 11, 2025

By: /s/ Mahkam Zanganeh

Name:

Dr. Mahkam Zanganeh
Title:

Co-Chief Executive Officer, President and Director
(Principal Executive Officer)



EXHIBIT 31.3
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO RULES 13a-14(a) AND 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

I, Manmeet Soni, certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q for the quarter ended June 30, 2025 of Summit Therapeutics Inc. (the "Registrant");

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 officers 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 control 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



The Registrant’s other certifying officers 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):

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

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: August 11, 2025

By: /s/ Manmeet S. Soni
Name: Manmeet S. Soni
Title: Chief Operating Officer, Chief Financial Officer and Director

(Principal Financial Officer)



EXHIBIT 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICERS AND PRINCIPAL FINANCIAL OFFICER PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED

PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Summit Therapeutics Inc. (the “Company”) for the quarter ended June 30, 2025, as filed with the U.S. Securities and Exchange

Commission on the date hereof (the “Report”), each of the undersigned officers does hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act

0f 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 11, 2025
By:

/s/ Robert W. Duggan

Name:

Title:

Date: August 11, 2025
By:

Robert W. Duggan

Co-Chief Executive Officer and Chairman of the Board of
Directors

(Principal Executive Officer)

/s/ Mahkam Zanganeh

Name:

Title:

Date: August 11, 2025
By:

Dr. Mahkam Zanganeh
Co-Chief Executive Officer, President and Director
(Principal Executive Officer)

/s/ Manmeet S. Soni

Name:

Title:

Manmeet S. Soni

Chief Operating Officer, Chief Financial Officer and
Director

(Principal Financial Officer)



