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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

Commission file number: 000-24049

CRA International, Inc.
(Exact name of registrant as specified in its charter)

(617) 425-3000
(Registrant's telephone number, including area code)

        Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days. Yes ☒    No o

        Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required
to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that the
registrant was required to submit and post such files). Yes ☒    No o

        Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.

        Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes o    No ☒

        Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practicable date.

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

For the quarterly period ended September 30, 2017

Or

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

Massachusetts  04-2372210
(State or other jurisdiction of
incorporation or organization)

 (I.R.S. Employer Identification No.)

200 Clarendon Street, Boston, MA  02116-5092
(Address of principal executive offices)  (Zip Code)
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PART I. FINANCIAL INFORMATION

ITEM 1.    Financial Statements 

CRA International, Inc.

Condensed Consolidated Income Statements (unaudited)

(In thousands, except per share data)

   

See accompanying notes to the condensed consolidated financial statements.

3

  Quarter Ended  
Fiscal Year-to-Date

Period Ended  

  
September 30,

2017  
October 1,

2016  
September 30,

2017  
October 1,

2016  
Revenues  $ 91,325 $ 81,691 $ 273,059 $ 245,210 
Costs of services (exclusive of depreciation and amortization)   62,422  57,832  190,223  171,297 
Selling, general and administrative expenses   20,803  16,671  59,778  52,748 
Depreciation and amortization   2,453  1,891  6,652  5,861 
Income from operations   5,647  5,297  16,406  15,304 
GNU gain on sale of business assets   —  —  250  3,836 
Interest expense, net   (116)  (129)  (361)  (356)
Other income (expense), net   4  (108)  (233)  (270)
Income before provision for income taxes   5,535  5,060  16,062  18,514 
Provision for income taxes   (2,310)  (1,909)  (6,100)  (6,357)
Net income   3,225  3,151  9,962  12,157 
Net (income) loss attributable to noncontrolling interest, net of tax   (11)  42  (82)  (1,327)
Net income attributable to CRA International, Inc.  $ 3,214 $ 3,193 $ 9,880 $ 10,830 
Net income per share attributable to CRA International, Inc:              

Basic  $ 0.39 $ 0.39 $ 1.18 $ 1.25 
Diluted  $ 0.38 $ 0.38 $ 1.15 $ 1.24 

Weighted average number of shares outstanding:              
Basic   8,149  8,177  8,332  8,581 
Diluted   8,353  8,309  8,530  8,653 



Table of Contents

CRA International, Inc.

Condensed Consolidated Statements of Comprehensive Income (unaudited)

(In thousands)

   

See accompanying notes to the condensed consolidated financial statements.
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  Quarter Ended  
Fiscal Year-to-Date

Period Ended  

  
September 30,

2017  
October 1,

2016  
September 30

2017  
October 1,

2016  
Net income  $ 3,225 $ 3,151 $ 9,962 $ 12,157 
Other comprehensive (loss) income:              

Foreign currency translation adjustments            1,274  (608)  3,611  (2,523)
Comprehensive income   4,499  2,543  13,573  9,634 

Less: comprehensive (income) loss attributable to
noncontrolling interest   (11)  42  (82)  (1,327)

Comprehensive income attributable to CRA International, Inc.  $ 4,488 $ 2,585 $ 13,491 $ 8,307 



Table of Contents

CRA International, Inc.

Condensed Consolidated Balance Sheets (unaudited)

(In thousands, except share data)

   

See accompanying notes to the condensed consolidated financial statements.
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September 30,

2017  
December 31,

2016  
Assets        

Current assets:        
Cash and cash equivalents  $ 20,899 $ 53,530 
Accounts receivable, net of allowances of $7,486 at September 30, 2017 and $4,253 at

December 31, 2016   76,819  66,852 
Unbilled services, net of allowances of $2,531 at September 30, 2017 and $1,720 at

December 31, 2016   41,536  24,937 
Prepaid expenses and other current assets   12,211  19,295 
Forgivable loans   6,474  5,897 

Total current assets   157,939  170,511 
Property and equipment, net   41,062  36,381 
Goodwill   88,529  74,764 
Intangible assets, net   9,867  2,685 
Deferred income taxes   10,105  10,049 
Forgivable loans, net of current portion   25,388  28,065 
Other assets   1,530  1,187 
Total assets  $ 334,420 $ 323,642 

Liabilities and shareholders' equity        
Current liabilities:        

Accounts payable  $ 17,162 $ 13,729 
Accrued expenses   74,285  75,281 
Deferred revenue and other liabilities   3,980  3,021 
Current portion of deferred rent   1,110  1,499 
Current portion of deferred compensation   851  570 

Total current liabilities   97,388  94,100 
Non-current liabilities:        
Deferred rent and facility-related non-current liabilities   18,790  15,191 
Deferred compensation and other non-current liabilities   9,710  6,346 
Deferred income taxes   355  122 
Total non-current liabilities   28,855  21,659 
Commitments and contingencies (Note 16)        
Shareholders' equity:        

Preferred stock, no par value; 1,000,000 shares authorized; none issued and outstanding   —  — 
Common stock, no par value; 25,000,000 shares authorized; 8,055,783 shares and 8,333,990

shares issued and outstanding at September 30, 2017 and December 31, 2016,
respectively   44,520  54,124 

Retained earnings   173,119  166,914 
Accumulated other comprehensive loss   (10,207)  (13,818)

Total CRA International, Inc. shareholders' equity   207,432  207,220 
Noncontrolling interest   745  663 
Total shareholders' equity   208,177  207,883 
Total liabilities and shareholders' equity  $ 334,420 $ 323,642 
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CRA International, Inc.

Condensed Consolidated Statements of Cash Flows (unaudited)

(In thousands)

   

See accompanying notes to the condensed consolidated financial statements.
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Fiscal Year-to-Date

Period Ended  

  
September 30,

2017  
October 1,

2016  
Operating activities:        
Net income  $ 9,962 $ 12,157 
Adjustments to reconcile net income to net cash provided by operating activities:        

Depreciation and amortization   6,636  5,848 
Loss on disposal of property and equipment   10  3 
Impairment of intangible assets   523  — 
GNU gain on sale of business assets   (250)  (3,836)
Deferred rent   1,316  3,250 
Deferred income taxes   230  886 
Share-based compensation expenses   4,633  4,791 
Excess tax benefits from share-based compensation   —  (55)
Accounts receivable allowances   3,166  (247)

Changes in operating assets and liabilities:        
Accounts receivable   (11,600)  (3,627)
Unbilled services   (15,533)  (11,874)
Prepaid expenses and other current assets, and other assets   6,505  1,588 
Forgivable loans   2,418  7,743 
Incentive cash awards   956  — 
Accounts payable, accrued expenses, and other liabilities   (1,181)  (414)

Net cash provided by operating activities   7,791  16,213 
Investing activities:        

Cash consideration paid for acquisitions   (16,163)  — 
Purchases of property and equipment   (5,366)  (11,808)
GNU cash proceeds from sale of business assets   250  1,100 

Net cash used in investing activities   (21,279)  (10,708)
Financing activities:        

Issuance of common stock, principally stock option exercises   2,950  1,448 
Payments on notes payable   —  (75)
Borrowings under line of credit   11,500  7,500 
Repayments under line of credit   (11,500)  (7,500)
Tax withholding payments reimbursed by restricted shares   (703)  (490)
Excess tax benefits from share-based compensation   —  55 
Cash paid on dividend equivalents   (25)  — 
Cash dividends paid to stockholders   (3,529)  — 
Repurchases of common stock   (19,528)  (19,318)

Net cash used in financing activities   (20,835)  (18,380)
Effect of foreign exchange rates on cash and cash equivalents   1,692  (80)
Net decrease in cash and cash equivalents   (32,631)  (12,955)
Cash and cash equivalents at beginning of period   53,530  38,139 
Cash and cash equivalents at end of period  $ 20,899 $ 25,184 
Noncash investing and financing activities:        
Issuance of common stock for acquired business  $ 3,044 $ 44 
Purchases of property and equipment not yet paid for  $ 2,568 $ 1,234 
Purchases of property and equipment paid by a third party  $ 1,640 $ — 
Asset retirement obligations  $ — $ 1,479 
Supplemental cash flow information:        
Cash paid for income taxes  $ 7,297 $ 3,959 
Cash paid for interest  $ 248 $ 327 
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CRA International, Inc.

Condensed Consolidated Statement of Shareholders' Equity (unaudited)

(In thousands, except share data)

   

See accompanying notes to the condensed consolidated financial statements.
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 Common Stock

    

 

CRA
International,

Inc.
Shareholders'

Equity

     
   

 

Accumulated
Other

Comprehensive
Loss

     

  
Shares
Issued  Amount  

Retained
Earnings  

Noncontrolling
Interest  

Total
Shareholders'

Equity  
BALANCE AT DECEMBER 31, 2016   8,333,990 $ 54,124 $ 166,914 $ (13,818) $ 207,220 $ 663 $ 207,883 
Net income   —  —  9,880  —  9,880  82  9,962 
Foreign currency translation adjustment   —  —  —  3,611  3,611  —  3,611 
Issuance of common stock for acquired

businesses   89,312  3,044  —  —  3,044  —  3,044 
Exercise of stock options   133,955  2,950  —  —  2,950  —  2,950 
Share-based compensation expense for

employees   —  4,540  —  —  4,540  —  4,540 
Restricted share and unit vestings   72,753  —  —  —  —  —  — 
Redemption of vested employee

restricted shares for tax withholding   (19,519)  (703)  —  —  (703)  —  (703)
Cumulative effect of a change in

accounting principle related to ASU
2016-09   —  —  48  —  48  —  48 

Shares repurchases   (554,708)  (19,528)  —  —  (19,528)  —  (19,528)
Share-based compensation expense for

non-employees   —  93  —  —  93  —  93 
Accrued dividends on unvested units   —  —  (169)  —  (169)  —  (169)
Cash paid on dividend equivalents   —  —  (25)  —  (25)  —  (25)
Cash dividends paid to stockholders   —  —  (3,529)  —  (3,529)  —  (3,529)
BALANCE AT SEPTEMBER 30,

2017   8,055,783 $ 44,520 $ 173,119 $ (10,207) $ 207,432 $ 745 $ 208,177 



Table of Contents

CRA International, Inc.

Notes to Condensed Consolidated Financial Statements

(Unaudited)

1. Description of Business

        CRA International, Inc. ("CRA") is a worldwide leading consulting services firm that applies advanced analytic techniques and in-depth industry knowledge
to complex engagements for a broad range of clients. CRA offers services in two broad areas: litigation, regulatory, and financial consulting and management
consulting. CRA operates in one business segment. CRA operates its business under its registered trade name, Charles River Associates.

2. Basis of Presentation and Estimates

        The accompanying unaudited condensed consolidated financial statements reflect the results of operations, financial position, cash flows, and stockholders'
equity as of and for the fiscal quarters and year-to-date periods ended September 30, 2017 and October 1, 2016, respectively. These financial statements have
been prepared in accordance with the rules and regulations of the U.S. Securities and Exchange Commission ("SEC") for Quarterly Reports on Form 10-Q.
Accordingly, these financial statements do not include all of the information and note disclosures required by accounting principles generally accepted in the
United States of America ("GAAP") for annual financial statements. In the opinion of management, these financial statements reflect all adjustments of a normal,
recurring nature necessary for the fair statement of CRA's results of operations, financial position, cash flows, and stockholders' equity for the interim periods
presented in conformity with GAAP. Results of operations for the interim periods presented herein are not necessarily indicative of results of operations for a full
year. These financial statements should be read in conjunction with the consolidated financial statements and notes thereto for the fiscal year ended December 31,
2016, included in our Annual Report on Form 10-K, filed with the SEC on March 15, 2017.

        The preparation of financial statements in conformity with GAAP requires management to make significant estimates and judgments that affect the reported
amounts of assets and liabilities, as well as the related disclosure of contingent assets and liabilities, at the date of the financial statements, and the reported
amounts of consolidated revenues and expenses during the reporting period. Estimates in these condensed consolidated financial statements include, but are not
limited to, allowances for accounts receivable and unbilled services, revenue recognition on fixed price contracts, depreciation of property and equipment, share-
based compensation, valuation of acquired intangible assets, impairment of long lived assets, goodwill, accrued and deferred income taxes, valuation allowances
on deferred tax assets, accrued compensation, accrued exit costs, and other accrued expenses. These items are monitored and analyzed by CRA for changes in
facts and circumstances, and material changes in these estimates could occur in the future. Changes in estimates are recorded in the period in which they become
known. CRA bases its estimates on historical experience and various other assumptions that CRA believes to be reasonable under the circumstances. Actual
results may differ from those estimates if CRA's assumptions based on past experience or other assumptions do not turn out to be substantially accurate.

3. Principles of Consolidation

        The condensed consolidated financial statements include the accounts of CRA and its wholly owned subsidiaries. In addition, the condensed consolidated
financial statements include CRA's interest in GNU123 Liquidating Corporation ("GNU", formerly known as NeuCo Inc.). All significant intercompany
transactions and accounts have been eliminated.

8
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CRA International, Inc.

Notes to Condensed Consolidated Financial Statements (Continued)

(Unaudited)

3. Principles of Consolidation (Continued)

        CRA's ownership interest in GNU was 55.89% for all periods presented. GNU's financial results have been consolidated with CRA, and the portion of
GNU's results allocable to its other owners is shown as "noncontrolling interest."

        GNU's interim reporting schedule is based on calendar month-ends, but its fiscal year end is the last Saturday of November. CRA's quarterly results could
include a few days reporting lag between CRA's quarter end and the most recent financial statements available from GNU. CRA does not believe that the
reporting lag will have a significant impact on CRA's consolidated income statements or financial condition.

        On April 13, 2016, a buyer acquired substantially all of the business assets and assumed substantially all of the liabilities of GNU for a purchase price of
$1.35 million. Of this amount, $1.1 million was received at closing, with the remaining $0.25 million payable on or after April 13, 2017, subject to contingencies,
as outlined in the asset purchase agreement, which remaining amount was paid in full on May 3, 2017. GNU recognized a gain on sale of its business assets of
$0.25 million during the second quarter of fiscal 2017, of which $0.14 million is attributed to CRA, and $3.8 million during the second quarter of fiscal 2016, of
which $2.1 million is attributed to CRA.

4. Recent Accounting Standards Adopted

Improvements to Employee Share-Based Payment Accounting

        In March 2016, the Financial Accounting Standards Board ("FASB") issued ASU No. 2016-09, Compensation-Stock Compensation (Topic 718):
Improvements to Employee Share-Based Payment Accounting ("ASU 2016-09"). ASU 2016-09 requires all of the tax effects related to share-based payments to
be recorded through the income statement. The new pronouncement also allows for the option of estimating awards expected to vest or accounting for forfeitures
when they occur. In the statement of cash flows, cash paid by employers when withholding shares for tax withholding purposes should be classified as a financing
activity whereas cash flows resulting from excess tax benefits should be reported in operating activities. The amendments in this update are effective for annual
periods beginning after December 15, 2016, and interim periods within those annual periods. Accordingly, CRA adopted ASU No. 2016-09 on January 1, 2017,
resulting in the recognition of a tax benefit of $0.5 million to retained earnings as of that date. CRA had traditionally classified employee taxes paid through
employer share withholdings as financing activities, therefore no further adjustment was necessary. CRA has classified the excess tax benefits from share-based
compensation as operating activities on a prospective basis beginning in the quarter ended April 1, 2017. Additionally, CRA did not make any changes to its
accounting for forfeitures and continues to estimate forfeitures based on historical experience.

5. Recent Accounting Standards Not Yet Adopted

Revenue from Contracts with Customers

        In August 2015, FASB issued ASU No. 2015-14, Revenue from Contracts with Customers (Topic 606): Deferral of the Effective Date ("ASU 2015-14").
ASU 2015-14 defers by one year the effective date of ASU No. 2014-09, Revenue from Contracts with Customers ("ASU 2014-09"). The deferral results in
ASU 2014-09 being effective for fiscal years, and interim periods within those fiscal

9
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CRA International, Inc.

Notes to Condensed Consolidated Financial Statements (Continued)

(Unaudited)

5. Recent Accounting Standards Not Yet Adopted (Continued)

years, beginning after December 15, 2017. The main provision of ASU 2014-09 is to recognize revenue when control of the goods or services transfers to the
customer, as opposed to the existing guidance of recognizing revenue when the risks and rewards transfer to the customer. The standard is expected to have an
impact on the amount and timing of revenue recognized and the related disclosures on CRA's financial statements. CRA will adopt ASU 2014-09 effective
January 1, 2018 and CRA expects to adopt this new standard using the modified retrospective method, which requires a cumulative-effect adjustment to retained
earnings in the period of adoption. CRA currently anticipates that the most significant impact to adopting this guidance will occur with contracts which include
variable consideration. The adoption of ASU 2014-09 will not have a material impact on CRA's consolidated financial position, results of operations, equity or
cash flows.

Leases (Topic 842)

        In February 2016, the FASB issued Accounting Standards Update ("ASU") No. 2016-02, Leases (Topic 842) ("ASU 2016-02"). ASU 2016-02 establishes a
comprehensive new lease accounting model. The new standard clarifies the definition of a lease, requires a dual approach to lease classification similar to current
lease classifications, and causes lessees to recognize leases on the balance sheet as a lease liability with a corresponding right-of-use asset for leases with a lease
term of more than twelve months. The new standard is effective for interim and annual periods beginning after December 15, 2018. Early adoption is permitted.
The new standard requires a modified retrospective transition for capital or operating leases existing at or entered into after the beginning of the earliest
comparative period presented in the financial statements, but it does not require transition accounting for leases that expire prior to the date of initial application.
CRA has not yet determined the effects, if any, that the adoption of ASU 2016-02 may have on its financial position, results of operations, cash flows, or
disclosures.

Statement of Cash Flows (Topic 230): Restricted Cash

        In November 2016, the FASB issued ASU No. 2016-18, Statement of Cash Flows (Topic 230): Restricted Cash ("ASU 2016-18"). ASU 2016-18 amends
ASC 230 to add or clarify guidance on the classification and presentation of restricted cash in the statement of cash flows. The new standard requires cash and
cash equivalents balances on the statement of cash flows to include restricted cash and cash equivalent balances. ASU 2016-18 requires the registrant to provide
appropriate disclosures about its accounting policies pertaining to restricted cash in accordance with GAAP. Additionally, changes in restricted cash and restricted
cash equivalents that result from transfers between cash, cash equivalents, and restricted cash and restricted cash equivalents should not be presented as cash flow
activities in the statement of cash flows. A registrant with a material balance of amounts generally described as restricted cash and restricted cash equivalents
must disclose information about the nature of the restrictions. The new standard is effective for interim and annual periods beginning after December 15, 2017.
CRA believes that the adoption of ASU 2016-18 will not have a material impact on its financial position, results of operations, cash flows, or disclosures.

10
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CRA International, Inc.

Notes to Condensed Consolidated Financial Statements (Continued)

(Unaudited)

5. Recent Accounting Standards Not Yet Adopted (Continued)

Business Combinations (Topic 805): Clarifying the Definition of a Business

        On January 5, 2017, the FASB issued a new ASU No. 2017-01, Business Combinations (Topic 805): Clarifying the Definition of a Business ("ASU 2017-
01"). ASU 2017-01 clarifies the definition of a business with the objective of adding guidance to assist companies and other reporting organizations with
evaluating whether transactions should be accounted for as acquisitions (or disposals) of assets or businesses. Under the amendments, a business is an integrated
set of activities and assets that is capable of being conducted and managed for the purpose of providing a return in the form of dividends, lower costs, or other
economic benefits directly to investors or other owners, members, or participants. For public companies, ASU 2017-01 is effective for annual periods beginning
after December 15, 2017, including interim periods within those periods. Early application of the amendments in ASU 2017-01 is allowed for transactions of
which the acquisition date occurs before the issuance date or effective date of the amendments, only when the transaction has not been reported in financial
statements that have been issued or made available for issuance; and for transactions in which a subsidiary is deconsolidated or a group of assets is derecognized
that occur before the issuance date or effective date of the amendments, only when the transaction has not been reported in financial statements that have been
issued or made available for issuance. CRA has not yet determined the effects, if any, that the adoption of ASU 2017-01 may have on its financial position, results
of operations, cash flows, or disclosures.

Intangibles—Goodwill and Other (Topic 350): Simplifying the Test for Goodwill Impairment

        On January 26, 2017, the FASB issued a new ASU No. 2017-04, Intangibles—Goodwill and Other (Topic 350): Simplifying the Test for Goodwill
Impairment ("ASU 2017-04"). ASU 2017-04 simplifies the subsequent measurement of goodwill, and gives the option to eliminate Step 2 from the goodwill
impairment test. Under the amendments, an entity should perform its annual, or interim, goodwill impairment test by comparing the fair value of a reporting unit
with its carrying amount. An entity should recognize an impairment charge for the amount by which the carrying amount exceeds the reporting unit's fair value;
however, the loss recognized should not exceed the total amount of goodwill allocated to that reporting unit. Additionally, an entity should consider income tax
effects from any tax deductible goodwill on the carrying amount of the reporting unit when measuring the goodwill impairment loss, if applicable. The
amendment also eliminated the requirements for any reporting unit with a zero or negative carrying amount to perform a qualitative assessment and, if it fails that
qualitative test, to perform Step 2 of the goodwill impairment test. Therefore, the same impairment assessment applies to all reporting units. An entity is required
to disclose the amount of goodwill allocated to each reporting unit with a zero or negative carrying amount of net assets. For public companies, ASU 2017-04 is
effective for annual or interim goodwill impairment tests in fiscal years beginning after December 15, 2019. Early adoption is permitted for interim or annual
goodwill impairment tests performed on testing dates after January 1, 2017. CRA has not yet determined the effects, if any, that the adoption of ASU 2017-04
may have on its financial position, results of operations, cash flows, or disclosures.
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CRA International, Inc.

Notes to Condensed Consolidated Financial Statements (Continued)

(Unaudited)

5. Recent Accounting Standards Not Yet Adopted (Continued)

Compensation—Stock Compensation (Topic 718): Scope of Modification Accounting

        On May 10, 2017, the FASB issued a new ASU No. 2017-09, Compensation—Stock Compensation (Topic 718): Scope of Modification Accounting
("ASU 2017-09"). ASU 2017-09 updates guidance about which changes to the terms or conditions of a share-based payment award require an entity to apply
modification accounting in Topic 718. Under the amendments, an entity should account for the effects of a modification unless all the following conditions are
met. First, the fair value (or calculated value or intrinsic value, if such an alternative measurement method is used) of the modified award is the same as the fair
value (or calculated value or intrinsic value, if such an alternative measurement method is used) of the original award immediately before the original award is
modified. If the modification does not affect any of the inputs to the valuation technique that the entity uses to value the award, the entity is not required to
estimate the value immediately before and after the modification. Second, the vesting conditions of the modified award are the same as the vesting conditions of
the original award immediately before the original award is modified. Third, the classification of the modified award as an equity instrument or a liability
instrument is the same as the classification of the original award immediately before the original award is modified. The new standard is effective for annual and
interim periods beginning after December 15, 2017. Early adoption is permitted, including adoption in any interim period, for public entities for reporting periods
for which financial statements have not yet been issued. CRA will adopt ASU 2017-09 during the first quarter of 2018. CRA has not completed its assessment of
this standard and has not yet determined whether the impact of the adoption of this standard on its financial position, results of operations, cash flows, or
disclosures will be material.

6. Business Acquisitions

        On January 30, 2017, CRA acquired substantially all of the assets and assumed certain liabilities of C1 Consulting LLC, an independent consulting firm, and
its wholly-owned subsidiary C1 Associates (collectively, "C1") for initial consideration comprised of cash and CRA restricted common stock. The asset purchase
agreement provided for additional purchase consideration to be paid for up to four years following the transaction in the form of an earnout, if specific
performance targets are met. These earnout payments are payable in cash and CRA restricted common stock. The fair value of this obligation was measured as of
the acquisition date and accounted for as a component of the purchase consideration, any adjustments to this initial valuation in future accounting periods will be
reported as an adjustment to net income.

        C1 provides management consulting services in the life sciences industry, and has built a reputation for its specialty consulting services. Acquiring C1 will
assist CRA in expanding its geographical presence in the western part of the United States and Europe, servicing CRA's existing life sciences customers more
efficiently, and providing opportunities to engage with new clients in both the United States and European markets.

        The acquisition has been accounted for under the purchase method of accounting, and C1's results of operations have been included in the accompanying
condensed consolidated income statements from the date of acquisition. The following is a preliminary allocation of the purchase price to the estimated fair value
of assets acquired and liabilities assumed. The allocation of the purchase price will be finalized as CRA receives additional information relevant to the acquisition
and completes its analysis of transaction-related activities. The final purchase price allocation may be different from the
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CRA International, Inc.

Notes to Condensed Consolidated Financial Statements (Continued)

(Unaudited)

6. Business Acquisitions (Continued)

preliminary estimate reported, the impact of which is not expected to be material to CRA's results of operations for fiscal 2017.

        The following table shows CRA's acquired assets and liabilities assumed from the purchase of C1 Consulting (in thousands):

 

        The intangible assets acquired are comprised of non-compete agreements and the value of customer relationships, the fair value of which was determined
using the incremental income method and multi-period excess earnings method, respectively. The non-compete agreements are being amortized over the stated
term of five years on a straight-line basis. The customer relationships intangible is being amortized over a ten year life on a straight-line basis, which
approximates the expected pattern of economic benefit from this asset. The fair value of the contingent consideration was determined using a monte carlo
simulation and will be accreted over the liabilities' measurement period to its expected future payment value on a straight-line basis. The fair value of the
contingent acquisition liability will be reassessed on a quarterly basis by CRA using additional information as it becomes available, and any change in the fair
value estimate will be recorded in the earnings of that period.

        Transaction related costs, which are principally legal and accounting service fees, amount to $0.5 million for the fiscal year-to-date period ended
September 30, 2017 and are included in selling, general and administrative expenses on the condensed consolidated income statement.
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Assets Acquired:     
Current assets:     
Accounts receivable and unbilled receivables  $ 3,820 
Other current assets   10 

Total current assets   3,830 
Property and equipment   206 
Other non-current assets   106 
Intangible assets   8,800 
Goodwill   12,626 
Total assets acquired  $ 25,568 

Liabilities Assumed:     
Current liabilities:     
Deferred revenue  $ 3,396 
Accrued expenses and other current liabilities   652 
Total current liabilities   4,048 
Contingent consideration   2,357 
Total liabilities assumed   6,405 
Net assets acquired  $ 19,163 
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(Unaudited)

7. Cash and Cash Equivalents

        Cash equivalents consist principally of money market funds with maturities of three months or less when purchased. As of September 30, 2017, a substantial
portion of CRA's cash accounts were concentrated at a single financial institution, which potentially exposes CRA to credit risks. The financial institution has a
short-term credit rating of A-2 by Standard & Poor's ratings services. CRA has not experienced any losses related to such accounts. CRA does not believe that
there is significant risk of non-performance by the financial institution, and its cash on deposit is fully liquid. CRA continually monitors the credit ratings of the
institution.

8. Fair Value of Financial Instruments

        Accounting Standards Codification ("ASC") Topic 820, Fair Value Measurements and Disclosures, establishes a fair value hierarchy that prioritizes the
inputs used to measure fair value. The hierarchy gives the highest priority to quoted prices in active markets for identical assets or liabilities (Level 1
measurement), then priority to quoted prices for similar instruments in active markets, quoted prices for identical or similar instruments in markets that are not
active and model-based valuation techniques for which all significant assumptions are observable in the market (Level 2 measurement), then the lowest priority to
unobservable inputs (Level 3 measurement).

        The following table shows CRA's financial instruments as of September 30, 2017 and December 31, 2016 that are measured and recorded in the financial
statements at fair value on a recurring basis (in thousands):
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  September 30, 2017  

  
Quoted Prices in Active Markets
for Identical Assets or Liabilities  

Significant Other
Observable Inputs  

Significant
Unobservable

Inputs  
  Level 1  Level 2  Level 3  
Assets:           
Money market funds  $ 5 $ — $ — 
Total Assets  $ 5 $ — $ — 
Liabilities:           
Contingent consideration liability  $ — $ — $ 3,375 
Total Liabilities  $ — $ — $ 3,375 
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(Unaudited)

8. Fair Value of Financial Instruments (Continued)

        The fair values of CRA's money market funds are based on quotes received from third-party banks.

        The contingent consideration liabilities in the tables above are for estimated future contingent consideration payments related to prior acquisitions. The fair
value measure of these liabilities are based on significant inputs not observed in the market and thus represent Level 3 measurement. The significant unobservable
inputs used in the fair value measurements of these contingent acquisition liabilities are CRA's measures of the estimated payouts based on internally generated
financial projections and discount rates. The fair value of these contingent acquisition liabilities are reassessed on a quarterly basis by CRA using additional
information as it becomes available, and any change in the fair value estimates are recorded in the earnings of that period.

        The following table summarizes the changes in the contingent consideration liabilities over the fiscal year-to-date period ended September 30, 2017 and the
fiscal year ended December 31, 2016 (in thousands):
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  December 31, 2016  

  
Quoted Prices in Active Markets
for Identical Assets or Liabilities  

Significant Other
Observable Inputs  

Significant
Unobservable

Inputs  
  Level 1  Level 2  Level 3  
Assets:           
Money market funds  $ 10,024 $ — $ — 
Total Assets  $ 10,024 $ — $ — 
Liabilities:           
Contingent consideration liability  $ — $ — $ 549 
Total Liabilities  $ — $ — $ 549 

  
September 30,

2017  
December 31,

2016  
Beginning balance  $ 549 $ 773 
Acquisitions   2,357  — 
Remeasurement of acquisition-related contingent consideration   (296)  71 
Accretion   1,018  — 
Payments   (299)  (292)
Effects of foreign currency translation   46  (3)
Ending balance  $ 3,375 $ 549 
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9. Forgivable Loans

        Forgivable loan activity for the fiscal year-to-date period ended September 30, 2017 and the fiscal year ended December 31, 2016 is as follows (in
thousands):

10. Goodwill and Intangible Assets

        The changes in the carrying amount of goodwill during the fiscal year-to-date period ended September 30, 2017, are as follows (in thousands):

        Intangible assets that are separable from goodwill and have determinable useful lives are valued separately and amortized over their expected useful lives.
There were impairment losses of $0.5 million related to intangible assets during the fiscal year-to-date period ended September 30, 2017. There were no
impairment losses related to intangible assets during the fiscal year ended December 31, 2016.

        The components of acquired identifiable intangible assets are as follows (in thousands):
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September 30,

2017  
December 31,

2016  
Beginning balance  $ 33,962 $ 44,685 
Advances   10,134  6,949 
Accruals   670  316 
Repayments   (1,884)  (709)
Reclassification to other receivables   (1,102)  — 
Amortization   (10,293)  (16,575)
Effect of foreign currency translation   375  (704)
Ending balance  $ 31,862 $ 33,962 
Current portion of forgivable loans  $ 6,474 $ 5,897 
Non-current portion of forgivable loans  $ 25,388 $ 28,065 

  
Goodwill,

gross  

Accumulated
impairment

losses  
Goodwill,

net  
Balance at December 31, 2016  $ 151,181 $ (76,417) $ 74,764 
Goodwill adjustment related to acquisition   12,626  —  12,626 
Effect of foreign currency translation   1,139  —  1,139 
Balance at September 30, 2017  $ 164,946 $ (76,417) $ 88,529 

  
September 30,

2017  
December 31,

2016  
Non-competition agreements, net of accumulated amortization of $437 and

$3,821, respectively  $ 286 $ 80 
Customer relationships, net of accumulated amortization of $2,838 and

$5,181, respectively   9,581  2,605 
Total, net of accumulated amortization  $ 9,867 $ 2,685 
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11. Accrued Expenses

        Accrued expenses consist of the following (in thousands):

        As of September 30, 2017 and December 31, 2016, approximately $47.2 million and $53.9 million, respectively, of accrued bonuses were included above in
"Compensation and related expenses".

12. Credit Agreement

        CRA is party to a credit agreement that provides CRA with a $125.0 million revolving credit facility and a $15.0 million sublimit for the issuance of letters
of credit. CRA may use the proceeds of the revolving credit facility to provide working capital and for other general corporate purposes. CRA may repay any
borrowings under the revolving credit facility at any time, but no later than April 24, 2018. There were no borrowings outstanding under this revolving credit
facility as of September 30, 2017 and December 31, 2016.

        As of September 30, 2017 and December 31, 2016, the amount available under this revolving credit facility was reduced by certain letters of credit
outstanding, which amounted to $3.6 million and $2.2 million, respectively. Under the credit agreement, CRA must comply with various financial and non-
financial covenants. Compliance with these financial covenants is tested on a fiscal quarterly basis. As of September 30, 2017, CRA was in compliance with the
covenants of its credit agreement.

13. Revenue Recognition

        CRA offers consulting services in two broad areas: litigation, regulatory, and financial consulting and management consulting. Together, these two service
areas comprised 100.0% of CRA's consolidated revenues for the fiscal quarter and fiscal year-to-date period ended September 30, 2017. CRA recognizes all
project revenue on a gross basis based on consideration of the criteria set forth in ASC Topic 605-45, Principal Agent Considerations.

        The contracts that CRA enters into and operates under specify whether the engagement will be billed on a time-and-materials or a fixed-price basis. Most of
CRA's revenue is derived from time-and-materials service contracts. Revenues from time-and-materials service contracts are recognized as services are provided
based upon hours worked and contractually agreed-upon hourly rates, as well as indirect fees based upon hours worked. Revenues from a majority of CRA's
fixed-price engagements are recognized on a proportional performance method based on the ratio of costs incurred, substantially all of which are labor-related, to
the total estimated project costs. In general, project costs are classified in costs of services and are based on the direct salary of the consultants on the engagement
plus all direct expenses incurred to complete the engagement, including any amounts billed to CRA by its non-employee experts.

17

  
September 30,

2017  
December 31,

2016  
Compensation and related expenses  $ 60,254 $ 67,582 
Income taxes payable   465  534 
Other   13,566  7,165 
Total  $ 74,285 $ 75,281 
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13. Revenue Recognition (Continued)

        CRA's billed and unbilled receivables consist of receivables from a broad range of clients in a variety of industries located throughout the U.S. and in other
countries. CRA performs a credit evaluation of its clients to minimize its collectability risk. Periodically, CRA will require advance payment from certain clients.
However, CRA does not require collateral or other security. CRA maintains accounts receivable allowances for estimated losses and disputed amounts resulting
from clients' failures to make required payments. CRA bases its estimates on historical collection experience, current trends, and credit policy. In determining
these estimates, CRA examines historical write-offs of its receivables and reviews client accounts to identify any specific customer collection issues. If the
financial condition of any of CRA's customers were to deteriorate, resulting in an impairment of their ability or intent to make payment, additional allowances
may be required.

        A rollforward of the accounts receivable allowance is as follows (in thousands):

        A rollforward of the unbilled receivables allowance is as follows (in thousands):

        Generally, accounts and unbilled receivables allowances are recorded as a reduction to revenues. During fiscal 2016, $1.1 million was recorded as a bad debt
expense and reported as a component of selling, general and administrative expenses related to credit-related losses.
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Fiscal Year-to-Date

Period Ended  
Fiscal Year

Ended  

  
September 30,

2017  
December 31,

2016  
Balance at beginning of period  $ 4,253 $ 3,648 
Increases to reserve   6,076  2,761 
Amounts written off   (2,852)  (2,156)
Effects of foreign currency translation   9  — 
Balance at end of period  $ 7,486 $ 4,253 

  
Fiscal Year-to-Date

Period Ended  
Fiscal Year

Ended  

  
September 30,

2017  
December 31,

2016  
Balance at beginning of period  $ 1,720 $ 2,354 
Increases to reserves   1,727  2,102 
Amounts written off   (914)  (2,736)
Effects of foreign currency translation   (2)  — 
Balance at end of period  $ 2,531 $ 1,720 
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13. Revenue Recognition (Continued)

        Revenues also include reimbursable expenses, which include travel and other out-of-pocket expenses, outside consultants, and other reimbursable expenses.
Reimbursable expenses are as follows (in thousands):

        CRA collects goods and services and value added taxes from customers and records these amounts on a net basis, which is within the scope of ASC Topic
605-45, Principal Agent Considerations.

14. Net Income per Share

        CRA calculates basic and diluted earnings per common share using the two-class method. Under the two-class method, net earnings are allocated to each
class of common stock and participating security as if all of the net earnings of the period had been distributed. CRA's participating securities consist of unvested
share-based payment awards that contain a nonforfeitable right to receive dividends and therefore are considered to participate in undistributed earnings with
common shareholders. Basic earnings per common share excludes dilution and is calculated by dividing net earnings allocable to common shares by the
weighted-average number of common shares outstanding for the period. Diluted earnings per common share is calculated by dividing net earnings allocable to
common shares by the weighted-average number of common shares as of the balance sheet date, as adjusted for the potential dilutive effect of non-participating
share-based awards. Net earnings allocable to participating securities were not significant for the third quarter of fiscal 2017 and fiscal 2016.

        The following table presents a reconciliation from net income attributable to CRA International, Inc. to net income available to common shareholders (in
thousands):
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  Quarter Ended  
Fiscal Year-to-Date

Period Ended  

  
September 30,

2017  
October 1,

2016  
September 30,

2017  
October 1,

2016  
Reimbursable expenses  $ 9,675 $ 8,969 $ 29,463 $ 25,510 

  Quarter Ended  
Fiscal Year-to-Date

Period Ended  

  
September 30,

2017  
October 1,

2016  
September 30,

2017  
October 1,

2016  
Net income, as reported  $ 3,214 $ 3,193 $ 9,880 $ 10,830 
Less: net income attributable to participating shares  21  24  66  74 
Net income available to common shareholders  $ 3,193 $ 3,169 $ 9,814 $ 10,756 
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14. Net Income per Share (Continued)

        The following table presents a reconciliation of basic to diluted weighted average shares of common stock outstanding (in thousands):

        For the third quarter and fiscal year-to-date periods ended September 30, 2017, the anti-dilutive share based awards that were excluded from the calculation
of common stock equivalents for purposes of computing diluted weighted average shares outstanding amounted to 40,439 and 66,470 shares, respectively. For the
third quarter and fiscal year-to-date periods ended October 1, 2016, the anti-dilutive share based awards that were excluded from the calculation of common stock
equivalents for purposes of computing diluted weighted average shares outstanding amounted to 205,015 and 680,950 shares, respectively. These share-based
awards were anti-dilutive because their exercise price exceeded the average market price over the respective period.

        On March 21, 2016 and May 3, 2017, CRA's Board of Directors authorized the repurchase of up to an additional $20.0 million and $20.0 million,
respectively, of CRA's common stock. Repurchases under these programs are discretionary and CRA may make repurchases under any of these programs in the
open market (including under any Rule 10b5-1 plan adopted by CRA) or in privately negotiated transactions, in each case in accordance with applicable insider
trading and other securities laws and regulations. CRA records the retirement of its repurchased shares as a reduction to common stock. During the third quarter
of fiscal year 2017 and fiscal year-to-date period ended September 30, 2017, CRA repurchased and retired 165,629 shares and 554,708 shares, respectively, under
these share repurchase programs at an average price per share of $36.63 and $35.23, respectively. During the third quarter and fiscal year-to-date period ended
October 1, 2016, CRA repurchased and retired 110,908 shares and 783,703 shares, respectively, under these share repurchase programs at an average price per
share of $25.84 and $24.33, respectively. There was approximately $9.5 million available for future repurchases under these programs as of September 30, 2017.

15. Income Taxes

        CRA's effective income tax rates were 41.7% and 37.7% for the third quarters of fiscal year 2017 and fiscal year 2016, respectively. The effective tax rate for
the third quarter of fiscal year 2017 was higher than the prior year stemming from changes in the jurisdictional mix of earnings, executive compensation
expenses, and the correction of a prior year estimate. This increase in rate was partially offset by the tax benefits related to stock-based compensation of
approximately $0.1 million as well as provision to return true-ups. The effective tax rate in the third quarter of fiscal year 2017 was higher than the combined
Federal and state statutory tax rate also due to higher executive compensation and
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  Quarter Ended  
Fiscal Year-to-Date

Period Ended  

  
September 30,

2017  
October 1,

2016  
September 30,

2017  
October 1,

2016  
Basic weighted average shares outstanding   8,149  8,177  8,332  8,581 
Stock options   204  132  198  72 
Diluted weighted average shares outstanding   8,353  8,309  8,530  8,653 
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15. Income Taxes (Continued)

the correction of a prior year estimate. The effective tax rate in the third quarter of fiscal year 2016 was lower than the combined Federal and state statutory tax
rate due to a favorable geographical mix of earnings.

        CRA's effective income tax rates were 38.0% and 34.3% for the fiscal year-to-date periods ended September 30, 2017 and October 1, 2016, respectively. The
effective tax rate for the fiscal year-to-date period ended September 30, 2017 was higher than the prior year primarily due to a non-recurring item in the prior year
that drove the rate down and was not replicated in the current year. Other drivers of a higher year-to-date fiscal year 2017 effective tax rate are executive
compensation expenses and unfavorable discrete items, which were partially offset by a tax benefit related to stock-based compensation of approximately
$0.4 million, as well as the tax implications associated with the reversal of contingent consideration. The effective tax rate for the fiscal year-to-date period ended
September 30, 2017 was lower than the combined Federal and state statutory tax rate primarily due to a favorable geographical mix of earnings, as well as the tax
benefit related to stock-based compensation and the tax implications associated with the reversal of contingent consideration, offset partially by executive
compensation and other discrete unfavorable items. The effective tax rate fiscal year-to-date period ended October 1, 2016 was lower than the combined Federal
and state statutory tax rate primarily due to a favorable geographical mix of earnings, as well as the sale of GNU's business assets.

        CRA has not provided for deferred income taxes or foreign withholding taxes on undistributed earnings from its foreign subsidiaries as of September 30,
2017 because such earnings are considered to be indefinitely reinvested. CRA does not rely on these unremitted earnings as a source of funds for its domestic
business, as it expects to have sufficient cash flow from operations and availability from its U.S. revolving credit facility to fund its U.S. operational and strategic
needs.

16. Commitments and Contingencies

        CRA is subject to legal actions arising in the ordinary course of business. In management's opinion, CRA believes it has adequate legal defenses and/or
insurance coverage with respect to the eventuality of such actions. CRA does not believe any settlement or judgment relating to any pending legal action would
materially affect its financial position or results of operations.

17. Business Segment and Geographic Information

        CRA is a leading consulting firm specializing in providing economic, financial and management consulting services. It offers consulting services in two
broad areas: litigation, regulatory, and financial consulting and management consulting. These two areas represented approximately 100% of our consolidated
revenues for fiscal 2017 and 2016. CRA manages its business on an integrated basis through its international network of offices and areas of functional expertise.
Many of CRA's practice areas are represented in several of its offices and are managed across geographic borders. When CRA evaluated its business, and possible
operating segments, CRA reviewed the manner in which it is organized and managed, composition and responsibilities of its management team, the identification
of its chief operating decision maker, as well as the availability of discrete financial information for its various business components and geographic areas. During
fiscal 2017 and the majority of fiscal 2016, it determined that CRA operated in one business segment, its consulting services business. Prior to the sale of
substantially all of GNU's business assets on April 13, 2016, CRA operated in two operating
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17. Business Segment and Geographic Information (Continued)

segments. GNU's financial information is included below and is immaterial to the overall consolidated financial statements. Revenue based on the physical
location of the operation to which the revenues relate, are as follows (in thousands):

        Long-lived assets by physical location are as follows (in thousands):

18. Subsequent Events

        On October 26, 2017, CRA announced that its Board of Directors declared a quarterly cash dividend of $0.17 per common share, payable on December 15,
2017 to shareholders of record as of November 28, 2017.

        On October 24, 2017, the Company extended its $125.0 million revolving credit facility for five years. The Company may use the proceeds of the revolving
credit facility to provide working capital and for other general corporate purposes. Other than the letters of credit of approximately $3.6 million that had been
issued under the previous credit agreement, no other outstanding borrowings existed at the time of the extension.
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Quarter
Ended

September 30,
2017  

Quarter
Ended

October 1,
2016  

Fiscal Year-to-
Date Ended

September 30,
2017  

Fiscal Year-to-
Date Ended
October 1,

2016  
Revenue:              

United States  $ 70,910 $ 63,955 $ 217,608 $ 189,832 
United Kingdom   13,572  12,463  40,444  40,421 
Other   6,843  5,273  15,007  14,957 
Total foreign   20,415  17,736  55,451  55,378 
Total Revenue  $ 91,325 $ 81,691 $ 273,059 $ 245,210 

  
September 30,

2017  
December 31,

2016  
Long-lived assets (property and equipment, net):        

United States  $ 34,005 $ 30,735 
United Kingdom   5,560  5,253 
Other   1,497  393 
Total foreign   7,057  5,646 
Total Long-lived assets  $ 41,062 $ 36,381 
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ITEM 2.    Management's Discussion and Analysis of Financial Condition and Results of Operations 

Forward-Looking Statements

        Except for historical facts, the statements in this quarterly report are forward-looking statements. Forward-looking statements are merely our current
predictions of future events. These statements are inherently uncertain, and actual events could differ materially from our predictions. Important factors that could
cause actual events to vary from our predictions include those discussed below under the heading "Risk Factors." We assume no obligation to update our forward-
looking statements to reflect new information or developments. We urge readers to review carefully the risk factors described in the other documents that we file
with the Securities and Exchange Commission, or SEC. You can read these documents at www.sec.gov.

        Our principal Internet address is www.crai.com. Our website provides a link to a third-party website through which our annual, quarterly, and current reports,
and amendments to those reports, are available free of charge. We believe these reports are made available as soon as reasonably practicable after we file them
electronically with, or furnish them to, the SEC. We do not maintain or provide any information directly to the third-party website, and we do not check its
accuracy.

        Our website also includes information about our corporate governance practices. The Investor Relations page of our website provides a link to a web page
where you can obtain a copy of our code of business conduct and ethics applicable to our principal executive officer, principal financial officer, and principal
accounting officer.

Critical Accounting Policies and Significant Estimates

        The discussion and analysis of our financial condition and results of operations are based upon our condensed consolidated financial statements, which have
been prepared in accordance with generally accepted accounting principles in the U.S. ("U.S. GAAP"). The preparation of these financial statements requires us
to make significant estimates and judgments that affect the reported amounts of assets and liabilities, as well as the related disclosure of contingent assets and
liabilities, at the date of the financial statements, and the reported amounts of revenues and expenses during the reporting period. Estimates in these condensed
consolidated financial statements include, but are not limited to, allowances for accounts receivable and unbilled services, revenue recognition on fixed price
contracts, depreciation of property and equipment, share-based compensation, valuation of acquired intangible assets, impairment of long lived assets, goodwill,
accrued and deferred income taxes, valuation allowances on deferred tax assets, accrued compensation, accrued exit costs, and other accrued expenses. These
items are monitored and analyzed by management for changes in facts and circumstances, and material changes in these estimates could occur in the future.
Changes in estimates are recorded in the period in which they become known. We base our estimates on historical experience and various other assumptions that
we believe to be reasonable under the circumstances. Actual results may differ from our estimates if our assumptions based on past experience or our other
assumptions do not turn out to be substantially accurate.

        Apart from the additional business combinations accounting policy included below, we have described our significant accounting policies in Note 1 to our
consolidated financial statements included in our annual report on Form 10-K for fiscal 2016, which was filed with the SEC on March 15, 2017. We have
reviewed our accounting policies, identifying those that we believe to be critical to the preparation and understanding of our consolidated financial statements in
the list set forth below. See the disclosure under the heading "Critical Accounting Policies" in Item 7 of Part II of our Annual Report on Form 10-K for fiscal
2016 for a detailed description of these policies and their potential effects on our results of operations and financial condition.

• Revenue recognition and allowances for accounts receivable and unbilled services
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• Share-based compensation expense 

• Deferred compensation 

• Valuation of goodwill and other intangible assets 

• Accounting for income taxes

        We did not adopt any changes in the fiscal year-to-date period ended September 30, 2017 that had a material effect on these critical accounting policies nor
did we make any changes to our accounting policies in the fiscal year-to-date period ended September 30, 2017 that changed these critical accounting policies.

        Business Combinations.    We recognize and measure identifiable assets acquired, and liabilities assumed, of our acquirees as of the acquisition date at fair
value. Fair value measurements require extensive use of estimates and assumptions, including estimates of future cash flows to be generated by the acquired
assets. In addition, we recognize and measure contingent consideration at fair value as of the acquisition date. Contingent consideration obligations that are
classified as liabilities are remeasured at fair value each reporting period with the changes in fair value resulting from either the passage of time, revised
expectations of performance, or ultimate settlement to the amount or timing of the initial measurement recognized in the consolidated statements of
comprehensive income.

Recent Accounting Standards

        See Note 5 to our condensed consolidated financial statements included in this quarterly report on Form 10-Q for a discussion of recent accounting standards
that we have not yet adopted. Additionally, Note 5 should be read in conjunction with the disclosure under the heading "Recent Accounting Standards" contained
in Note 1 of the consolidated financial statements and the notes contained in our Annual Report on Form 10-K for the fiscal year ended December 31, 2016.

24



Table of Contents

Results of Operations—For the Quarter and Fiscal Year-to-Date Period Ended September 30, 2017, Compared to the Quarter and Fiscal Year-to-Date
Period Ended October 1, 2016

        The following table provides operating information as a percentage of revenues for the periods indicated:

Quarter Ended September 30, 2017 Compared to the Quarter Ended October 1, 2016

        Revenues.    Revenues increased by $9.6 million, or 11.8%, to $91.3 million for the third quarter of fiscal 2017 from $81.7 million for the third quarter of
fiscal 2016. Revenues increased primarily in our business consulting practice. The increase in net revenue was a result of an increase in gross revenues of
$10.5 million as compared to the third quarter of fiscal 2016, offset by an increase in write-offs and reserves of $0.9 million as compared to the third quarter of
2016. Utilization was up 1% to 74% for the third quarter of fiscal 2017 from 73% in the third quarter of fiscal 2016, while overall headcount increased from the
end of the third quarter of fiscal 2016 to the end of the third quarter of fiscal 2017 by 98 consultants, driven by the addition of 84 consultants from the C1
acquisition and other recruiting activities in the quarter ended September 30, 2017.

        Overall, revenues outside of the U.S. represented approximately 22% of total revenues for the third quarter of fiscal 2017 and the third quarter of fiscal 2016.
Revenues derived from fixed-price engagements increased to 25% of total revenues for the third quarter of fiscal 2017 compared with 18% for the third quarter of
fiscal 2016. These percentages of revenue derived from fixed-price engagements depend largely on the proportion of our revenues derived from our management
consulting business, which typically has a higher concentration of fixed-price service contracts. This increase in revenues derived from fixed-price engagements
was primarily attributable to the acquisition of C1.

        Costs of Services.    Costs of services increased by $4.6 million, or 8.0%, to $62.4 million for the third quarter of fiscal 2017 from $57.8 million for the third
quarter of fiscal 2016. The increase in costs of services was due primarily to an increase of $4.4 million in employee compensation and fringe benefit costs
attributable to salaries and benefits for our increased consulting headcount, which was
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  Quarter Ended  

Fiscal Year-to-
Date Period

Ended  

  
September 30,

2017  
October 1,

2016  
September 30,

2017  
October 1,

2016  
Revenues   100.0% 100.0% 100.0% 100.0%
Costs of services (exclusive of depreciation and amortization)   68.4  70.8  69.7  69.9 
Selling, general and administrative expenses   22.8  20.4  21.9  21.5 
Depreciation and amortization   2.7  2.3  2.4  2.4 
Income from operations   6.2  6.5  6.0  6.2 
GNU gain on sale of business assets   —  —  0.1  1.5 
Interest expense, net   (0.1)  (0.2)  (0.2)  (0.1)
Other income (expense), net   0.0  (0.1)  (0.1)  (0.1)
Income before provision for income taxes   6.1  6.2  5.9  7.6 
Provision for income taxes   (2.5)  (2.3)  (2.2)  (2.6)
Net income   3.5  3.9  3.6  5.0 
Net (income) loss attributable to noncontrolling interest, net of tax   0.0  0.1  0.0  (0.5)
Net income attributable to CRA International, Inc.   3.5% 3.9% 3.6% 4.4%
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primarily attributable to the C1 acquisition, as well as a $0.4 million increase in accretion related to contingent consideration from prior acquisitions.
Additionally, client reimbursable expenses increased by $0.7 million in the third quarter of fiscal 2017 compared to the third quarter of fiscal 2016. Partially
offsetting these increases was a $1.0 million decrease in retention and incentive compensation. Despite the overall increase in cost of services, as a percentage of
revenues, costs of services decreased to 68.4% for the third quarter of fiscal 2017 from 70.8% for the third quarter of fiscal 2016, as this increase in cost of
services was outpaced by the increase in revenue in the third quarter of fiscal 2017 compared to the third quarter of fiscal 2016.

        Selling, General and Administrative Expenses.    Selling, general and administrative expenses increased by $4.1 million, or 24.6%, to $20.8 million for the
third quarter of fiscal 2017 from $16.7 million for the third quarter of fiscal 2016. Significant contributors to this increase were an increase in commissions to our
non-employee experts of $0.4 million for the third quarter of fiscal 2017 as compared to the third quarter of fiscal 2016, as a higher percentage of our revenue for
the third quarter of fiscal 2017 was sourced by our non-employee experts, as well as a $1.4 million increase in other professional fees, $0.7 million increase in
employee compensation and fringe benefit costs, a $0.6 million increase in travel and entertainment expenses, a $0.5 million increase in design costs related to
capitalized software, a $0.2 million increase in rent expense, and a $0.2 million increase in bad debt reserves and write-offs for loans to employees in the third
quarter of fiscal 2017 as compared to the third quarter of fiscal 2016.

        As a percentage of revenues, selling, general and administrative expenses increased to 22.8% for the third quarter of fiscal 2017 from 20.4% for the third
quarter of fiscal 2016, due primarily to the aforementioned increase in selling, general and administrative expenses modestly outpacing the increase in revenues in
the third quarter of fiscal 2017 as compared with the third quarter of fiscal 2016. Commissions to our non-employee experts increased to 2.5% of revenues for the
third quarter of fiscal 2017 compared to 2.4% of revenues for third quarter of fiscal 2016, as more revenue was sourced by non-employee experts in the third
quarter of fiscal 2017.

        Provision for Income Taxes.    The income tax provision was $2.3 million, and the effective tax rate was 41.7%, for the third quarter of fiscal 2017 compared
to $1.9 million and 37.7% for the third quarter of fiscal 2016. The effective tax rate for the third quarter of fiscal 2017 was higher than the prior year stemming
from changes in the jurisdictional mix of earnings, executive compensation expenses, and true-ups to prior year estimates. This increase in rate was partially
offset by tax benefits related to stock-based compensation of approximately $0.1 million as well as provision to return true-ups. The effective tax rate in the third
quarter of fiscal 2017 was comparable to the combined Federal and state statutory tax rate. The effective tax rate in the third quarter of fiscal 2016 was lower than
the combined Federal and state statutory tax rate due to a favorable geographical mix of earnings.

        Net Income Attributable to Noncontrolling Interest, Net of Tax.    Our ownership interest in GNU was 55.89% for the third quarters of fiscal 2017 and fiscal
2016. GNU's financial results are consolidated with ours, and allocations of the noncontrolling interest's share of GNU's net income result in deductions to our net
income, while allocations of the noncontrolling interest's share of GNU's net loss result in additions to our net income. The results of operations of GNU allocable
to its other owners was a net income of $11 thousand for the third quarter of fiscal 2017 and a net loss of $42 thousand for the third quarter of fiscal 2016.

        Net Income Attributable to CRA International, Inc.    Net income attributable to CRA International, Inc. remained flat at $3.2 million for the third quarter of
fiscal 2017 and for the third quarter of fiscal 2016. The net income per diluted share was $0.38 per share for the third quarter of fiscal 2017 and for the third
quarter of fiscal 2016. Diluted weighted average shares outstanding increased by approximately 44,000 shares to approximately 8,353,000 shares for the third
quarter of fiscal 2017 from approximately 8,309,000 shares for the third quarter of fiscal 2016. The increase in

26



Table of Contents

diluted weighted average shares outstanding was primarily due to the issuance or vesting of shares of restricted stock and time-vesting restricted stock units, and
the exercise of stock options, since the third quarter of fiscal 2016, offset in part by the repurchase of shares of our common stock since the third quarter of fiscal
2016.

Fiscal Year-to-Date Period Ended September 30, 2017 Compared to the Fiscal Year-to-Date Period Ended October 1, 2016

        Revenues.    Revenues increased by $27.9 million, or 11.4%, to $273.0 million for the fiscal year-to-date period ended September 30, 2017 from
$245.2 million for the fiscal year-to-date period ended October 1, 2016. Revenues increased primarily in our business consulting service line. The increase in net
revenue was a result of an increase in gross revenues of $31.7 million as compared to the fiscal year-to-date period ended October 1, 2016, offset by an increase
in write-offs and reserves of $3.3 million as compared to the fiscal year-to-date period ended October 1, 2016. Notwithstanding a reduction in utilization to 74%
for the fiscal year-to-date period ended September 30, 2017 from 75% for the fiscal year-to-date period ended October 1, 2016, revenue growth followed an
increase in consulting headcount from the end of the third quarter of fiscal 2016 to the end of the third quarter of fiscal 2017 of 98, principally driven by the
addition of 84 consultants from the C1 acquisition and other recruiting activities in the fiscal year-to-date period ended September 30, 2017. Offsetting this
increase, GNU had a decrease in revenue of $0.8 million in the fiscal year-to-date period ended September 30, 2017 compared with the fiscal year-to-date period
ended October 1, 2016, principally due to the cessation of its operations in April 2016.

        Overall, revenues outside of the U.S. represented approximately 20% and 23% of total revenues for the fiscal year-to-date period ended September 30, 2017
and the fiscal year-to-date period ended October 1, 2016, respectively. Revenues derived from fixed-price engagements were 25% and 17% of total revenues for
the fiscal year-to-date period ended September 30, 2017 and the fiscal year-to-date period ended October 1, 2016, respectively. These percentages of revenue
derived from fixed-price engagements depend largely on the proportion of our revenues derived from our management consulting business, which typically has a
higher concentration of fixed-price service contracts. The increase in the fiscal year-to-date period ended September 30, 2017 compared with the fiscal year-to-
date period ended October 1, 2016 is primarily attributable to the acquisition of C1 and the performance of certain of our other practices.

        Costs of Services.    Costs of services increased by $18.9 million, or 11.0%, to $190.2 million for the fiscal year-to-date period ended September 30, 2017
from $171.3 million for the fiscal year-to-date period ended October 1, 2016. The increase in costs of services was due primarily to an increase of $11.4 million in
employee compensation and fringe benefit costs attributable to salaries and benefits associated with our increased consulting headcount, primarily attributable to
the C1 acquisition, an increase in incentive and retention compensation costs of $3.3 million, and a $0.7 million increase in accretion related to contingent
consideration from prior acquisitions. Additionally, client reimbursable expenses increased by $4.0 million in the fiscal year-to-date period ended September 30,
2017 compared to the fiscal year-to-date period ended October1, 2016. Partially offsetting these increases, cost of services for GNU decreased by $0.3 million for
the fiscal year-to-date period ended September 30, 2017, due to the sale of its business assets and cessation of operations in April 2016. As a percentage of
revenues, costs of services remained essentially flat at 69.7% for fiscal year-to-date period ended September 30, 2017 and fiscal year-to-date period ended
October 1, 2016.

        Selling, General and Administrative Expenses.    Selling, general and administrative expenses increased by $7.1 million, or 13.5%, to $59.8 million for three
quarters of fiscal 2017 from $52.7 million for three quarters of fiscal 2016. The primary contributors to this increase were an increase in other professional fees of
$2.9 million, a $1.0 million increase in employee compensation and fringe benefit costs, a $1.1 million increase in travel and entertainment expenses, a
$0.5 million increase in design
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costs related to capitalized software, a $0.5 million increase in intangible impairments, a $0.6 million increase in rent expense related to the additional office
space attributed to the C1 acquisition incurred in the fiscal year-to-date period ended September 30, 2017, and an increase in other operating expenses of
$1.4 million. Additionally, selling, general and administrative expenses for GNU decreased by $0.5 million for the fiscal year-to-date period ended September 30,
2017, due to the sale of its business assets and cessation of operations in April 2016.

        As a percentage of revenues, selling, general and administrative expenses increased to 21.9% for the fiscal year-to-date period ended September 30, 2017
from 21.5% for fiscal year-to-date period ended October 1, 2016 due primarily to the quarter over quarter increase selling, general and administrative expenses
outpacing the quarter over quarter revenue increase. Commissions to our non-employee experts decreased to 2.7% of revenues for the fiscal year-to-date period
ended September 30, 2017 compared to 2.8% of revenues for fiscal year-to-date period ended October 1, 2016 as less revenue was sourced by non-employee
experts in the fiscal year-to-date period ended September 30, 2017.

        GNU Gain on Sale of Business Assets.    On April 13, 2016, a buyer acquired substantially all of the business assets and assumed substantially all of the
liabilities of GNU for a purchase price of $1.35 million. Of this amount, $1.1 million was received at closing, with the remaining $0.25 million payable on or
after April 13, 2017, subject to contingencies, as outlined in the asset purchase agreement, which remaining amount was paid in full on May 3, 2017. GNU
recognized a gain on sale of its business assets of $0.25 million during the second quarter of fiscal 2017, of which $0.14 million is attributed to CRA, and
$3.8 million during the second quarter of fiscal 2016, of which $2.1 million is attributed to CRA.

        Provision for Income Taxes.    For the first three quarters of fiscal 2017, our income tax provision was $6.1 million, and the effective tax rate was 38.0%,
compared to a provision of $6.4 million and an effective tax rate of 34.3% for the first three quarters of fiscal 2016. The effective tax rate for the first three
quarters of fiscal 2017 was higher than the prior year primarily due to a non-recurring item in the prior year that drove the rate down and was not replicated in the
current year. Other drivers of a higher year-to-date fiscal 2017 effective tax rate are executive compensation expenses and unfavorable discrete items, which were
partially offset by a tax benefit related to stock-based compensation of approximately $0.4 million, as well as the tax implications associated with the reversal of
contingent consideration. The effective tax rate in the first three quarters of fiscal 2017 was lower than the combined Federal and state statutory tax rate primarily
due to a favorable geographical mix of earnings, as well as the tax benefit related to stock-based compensation and the tax implications associated with the
reversal of contingent consideration, offset partially by executive compensation and other discrete unfavorable items. The effective tax rate in the first three
quarters of fiscal 2016 was lower than the combined Federal and state statutory tax rate primarily due to a favorable geographical mix of earnings, as well as the
sale of GNU's business assets.

        Net Income Attributable to Noncontrolling Interest, Net of Tax.    Our ownership interest in GNU was 55.89% for the fiscal year-to-date period ended
September 30, 2017 and the fiscal year-to-date period ended October 1, 2016. GNU's financial results are consolidated with ours and allocations of the
noncontrolling interest's share of GNU's net income result in deductions to our net income, while allocations of the noncontrolling interest's share of GNU's net
loss result in additions to our net income. The results of operations of GNU allocable to its other owners was net income of $82 thousand for the fiscal year-to-
date period ended September 30, 2017, and net income of $1.3 million, primarily as a result of the gain on sale attributable to its other owners of $1.7 million, for
the fiscal year-to-date period ended October 1, 2016.

        Net Income Attributable to CRA International, Inc.    Net income attributable to CRA International, Inc. decreased by $0.9 million to $9.9 million for the
fiscal year-to-date period ended
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September 30, 2017 from $10.8 million for the fiscal year-to-date period ended October 1, 2016. The diluted net income per share was $1.15 for the fiscal year-
to-date period ended September 30, 2017, compared to diluted net income per share of $1.24 per share for the fiscal year-to-date period ended October 1, 2016.
Diluted weighted average shares outstanding decreased by approximately 123,000 to approximately 8,530,000 shares for the fiscal year-to-date period ended
September 30, 2017 from approximately 8,653,000 shares for the fiscal year-to-date period ended October 1, 2016. The decrease in diluted weighted average
shares outstanding was primarily due to the repurchase of shares of our common stock since October 1, 2016, offset in part by the issuance or vesting of shares of
restricted stock and time-vesting restricted stock units, and stock options that have been exercised, since October 1, 2016.

Liquidity and Capital Resources

Fiscal Year-to-Date Period Ended September 30, 2017

        We believe that current cash, cash equivalents, cash generated from operations, and amounts available under our existing revolving credit facility will be
sufficient to meet our anticipated working capital and capital expenditure requirements for at least the next 12 months.

        General.    In the fiscal year-to-date period ended September 30, 2017, cash and cash equivalents decreased by $32.6 million. We completed the period with
cash and cash equivalents of $20.9 million and working capital (defined as current assets less current liabilities) of $60.6 million. The principal drivers of the
reduction of cash was payment of a significant portion of our fiscal 2016 performance bonuses, the buildout of new leased office space, the repurchase and
retirement of shares of our common stock, and cash paid for the C1 acquisition.

        Of the total cash and cash equivalents of $20.9 million at September 30, 2017, $6.4 million was held within the U.S. We have sufficient sources of cash in
the U.S., including cash flow from operations and availability on our revolving line of credit, to fund U.S. activities.

        Sources and Uses of Cash.    During the fiscal year-to-date period ended September 30, 2017, net cash provided by operating activities was $7.8 million. Net
income was $10.0 million for the fiscal year-to-date period ended September 30, 2017. The primary factor in cash used in operations was the increase of
$8.4 million in the "accounts receivable" and "accounts receivable allowances" line item of the cash flow statement and an increase in the "unbilled services" line
item of the cash flow statement of $15.5 million due to the increase in unbilled amounts. Other uses of cash included a decrease of $1.2 million in the "accounts
payable, accrued expenses, and other liabilities" line item of the cash flow statement. Offsetting these uses of cash was a $6.5 million decrease in the "prepaid
expenses and other current assets, and other assets" line item of the cash flow statement. Cash provided by operations included non-cash items related to
depreciation and amortization expense of $6.6 million and to share-based compensation expenses of $4.6 million. The change in forgivable loans for the period of
$2.4 million was primarily driven by $10.3 million of forgivable loan amortization, $3.0 million repayments and reclassifications, net of $10.8 million of
forgivable loan issuances and accruals.

        During the fiscal year-to-date period ended September 30, 2017, net cash used in investing activities was $21.3 million, which included $16.2 million in
consideration relating to the C1 acquisition and $5.4 million for capital expenditures primarily related to computer equipment and leasehold improvements for
new office leased space.

        We used $20.8 million of net cash in financing activities during the fiscal year-to-date period ended September 30, 2017, primarily for the repurchase and
retirement of shares of our common stock of $19.5 million, the payment of $3.5 million in cash dividends to shareholders, and $0.7 million in vested employee
restricted shares for tax withholdings. Offsetting these uses of cash was $3.0 million received upon the issuance of shares of common stock related to the exercise
of stock options.
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Indebtedness

        We are party to a credit agreement that provides us with a $125.0 million revolving credit facility and a $15.0 million sublimit for the issuance of letters of
credit. We may use the proceeds of the revolving credit facility to provide working capital and for other general corporate purposes. Generally, we may repay any
borrowings under the revolving credit facility at any time, but must repay all borrowings no later than April 24, 2018. There were no borrowings outstanding
under this revolving credit facility as of September 30, 2017.

        The amount available under this revolving credit facility is reduced by certain letters of credit outstanding, which amounted to $3.6 million and $2.2 million,
respectively, as of September 30, 2017 and December 31, 2016.

        Borrowings under the revolving credit facility bear interest at a rate per annum, at our election, of either (i) the adjusted base rate, as defined in the credit
agreement, plus an applicable margin, which varies between 0.50% and 1.50% depending on our total leverage ratio as determined under the credit agreement, or
(ii) the adjusted eurocurrency rate, as defined in the credit agreement, plus an applicable margin, which varies between 1.50% and 2.50% depending on our total
leverage ratio. We are required to pay a fee on the unused portion of the revolving credit facility at a rate per annum that varies between 0.25% and 0.375%
depending on our total leverage ratio. Borrowings under the revolving credit facility are secured by 100% of the stock of certain of our U.S. subsidiaries and 65%
of the stock of certain of our foreign subsidiaries, which represent approximately $26.4 million in net assets as of September 30, 2017.

        Under the credit agreement, we must comply with various financial and non-financial covenants. Compliance with these financial covenants is tested on a
fiscal quarterly basis. Any indebtedness outstanding under the credit facility may become immediately due and payable upon the occurrence of stated events of
default, including our failure to pay principal, interest or fees or a violation of any financial covenant. The financial covenants require us to maintain an adjusted
consolidated EBITDA to consolidated interest expense ratio of more than 2.5:1.0 and to comply with a consolidated debt to adjusted consolidated EBITDA ratio
of not more than 3.0:1.0. The non-financial covenant restrictions of the senior credit agreement include, but are not limited to, our ability to incur additional
indebtedness, engage in acquisitions or dispositions, and enter into business combinations.

        On October 24, 2017, the Company extended its $125.0 million revolving credit facility for five years. The Company may use the proceeds of the revolving
credit facility to provide working capital and for other general corporate purposes. Other than the letters of credit of approximately $3.6 million that had been
issued under the previous credit agreement, no other outstanding borrowings existed at the time of the extension.

Forgivable Loans and Term Loans

        In order to attract and retain highly skilled professionals, we may issue forgivable loans or term loans to employees and non-employee experts. A portion of
these loans is collateralized. The forgivable loans have terms that are generally between three and eight years. The principal amount of forgivable loans and
accrued interest is forgiven by us over the term of the loans, so long as the employee or non-employee expert continues employment or affiliation with us and
complies with certain contractual requirements. The expense associated with the forgiveness of the principal amount of the loans is recorded as compensation
expense over the service period, which is consistent with the term of the loans.
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Compensation Arrangements

        We have entered into compensation arrangements for the payment of incentive performance awards to certain of our non-employee experts and employees if
specific performance targets are met. The amounts of the awards to be paid under these compensation arrangements could fluctuate depending on future
performance through the respective measurement periods. Changes in the estimated award are expensed prospectively over the remaining service period. We
believe that we will have sufficient funds to satisfy any obligations related to the incentive performance awards. We expect to fund these payments, if any, from
existing cash resources, cash generated from operations, or borrowings on our existing revolving credit facility.

Business Acquisitions

        As part of our business, we regularly evaluate opportunities to acquire other consulting firms, practices or groups or other businesses. In recent years, we
have typically paid for acquisitions with cash, or a combination of cash and our common stock, and we may continue to do so in the future. To pay for an
acquisition, we may use cash on hand, cash generated from our operations, borrowings under our revolving credit facility, or we may pursue other forms of
financing. Our ability to secure short-term and long-term debt or equity financing in the future, including our ability to refinance our current senior loan
agreement, will depend on several factors, including our future profitability, the levels of our debt and equity, restrictions under our existing revolving line of
credit with our bank, and the overall credit and equity market environments. See Note 6 Business Acquisitions to the condensed consolidated financial statements
to this Form 10-Q for further details of the C1 acquisition.

Share Repurchases

        On March 21, 2016, and May 3, 2017 our Board of Directors authorized the repurchase of up to an additional $20.0 million and $20.0 million, respectively,
of our common stock. Repurchases under these programs are discretionary and we may make such repurchases under any of these programs in the open market
(including under any Rule 10b5-1 plan adopted by us) or in privately negotiated transactions, in each case in accordance with applicable insider trading and other
securities laws and regulations. During the third quarter of fiscal 2017, we repurchased and retired 165,629 shares under these share repurchase programs at an
average price per share of $36.63. Approximately $9.5 million was available for future repurchases as of September 30, 2017.

        We will finance these programs with available cash, cash from future operations and funds from our existing revolving credit facility. We expect to continue
to repurchase shares under these programs.

Dividends to Shareholders

        We anticipate paying regular quarterly dividends each year. These dividends are anticipated to be funded through cash flow from operations, available cash
on hand, and/or borrowings under our revolving credit facility. Although we anticipate paying regular quarterly dividends on our common stock for the
foreseeable future, the declaration of any future dividends is subject to the discretion of our board of directors.

Impact of Inflation

        To date, inflation has not had a material impact on our financial results. There can be no assurance, however, that inflation will not adversely affect our
financial results in the future.
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Future Capital and Liquidity Needs

        We anticipate that our future capital and liquidity needs will principally consist of funds required for:

• operating and general corporate expenses relating to the operation of our business, including the compensation of our employees under various
annual bonus or long-term incentive compensation programs; 

• the hiring of individuals to replenish and expand our employee base; 

• capital expenditures, primarily for information technology equipment, office furniture and leasehold improvements; 

• debt service and repayments, including interest payments on borrowings from our revolving credit facility; 

• share repurchases; 

• dividends to shareholders; 

• potential acquisitions of businesses that would allow us to diversify or expand our service offerings; 

• contingent obligations related to our acquisitions; and 

• other known future contractual obligations.

        The hiring of individuals to replenish and expand our employee base is an essential part of our business operations and has historically been funded
principally from operations. Many of the other above activities are discretionary in nature. For example, capital expenditures can be deferred, acquisitions can be
forgone, and share repurchase programs and regular dividends can be suspended. As such, our operating model provides flexibility with respect to the deployment
of cash flow from operations. Given this flexibility, we believe that our cash flows from operations, supplemented by cash on hand and borrowings under our
bank credit facility (as necessary), will provide adequate cash to fund our long-term cash needs from normal operations for at least the next twelve months.

        Our conclusion that we will be able to fund our cash requirements by using existing capital resources and cash generated from operations does not take into
account the impact of any future acquisition transactions or any unexpected significant changes in the number of employees or other expenditures that are
currently not contemplated. The anticipated cash needs of our business could change significantly if we pursue and complete additional business acquisitions, if
our business plans change, if economic conditions change from those currently prevailing or from those now anticipated, or if other unexpected circumstances
arise that have a material effect on the cash flow or profitability of our business. Any of these events or circumstances, including any new business opportunities,
could involve significant additional funding needs in excess of the identified currently available sources and could require us to raise additional debt or equity
funding to meet those needs on terms that may be less favorable compared to our current sources of capital. Our ability to raise additional capital, if necessary, is
subject to a variety of factors that we cannot predict with certainty, including:

• our future profitability; 

• the quality of our accounts receivable; 

• our relative levels of debt and equity; 

• the volatility and overall condition of the capital markets; 

• and the market prices of our securities.
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Contractual Obligations

        On April 21, 2017, we entered into the first amendment of the lease with 1411 IC-SIC Property, LLC to extend the term of previously leased space of 25,261
square feet, for an additional twenty-three months to April 30, 2028 for office space located on the 35th floor, and to lease additional space of 16,587 square feet
on the 25th floor expiring on the same date, of the office building located at 1411 Broadway in New York, New York. The amendment includes a base rent
abatement of approximately $1.2 million, as well as a tenant improvement allowance of approximately $1.4 million. Following an initial rent abatement period,
the annual base rent will be approximately $1.2 million per year, subject to annual increases of approximately 8% after five years.

        On May 8, 2017, we entered into the first amendment of the lease with John Hancock Life Insurance Company (U.S.A.), to extend the term of the currently
leased space of 41,642 square feet, for an additional ten years ending on July 31, 2028 for office space located on the 33rd and 34th floor of the office building
located at 1 South Wacker Drive in Chicago, Illinois. The amendment includes a base rent abatement of approximately $0.9 million, as well as a tenant
improvement allowance of approximately $2.3 million. Following an initial rent abatement period, the annual base rent will be approximately $1.1 million per
year, subject to annual increases of approximately 2.5% per year.

        On July 21, 2017, CRA entered into the first amendment of the San Francisco, CA lease for an additional 9,206 square feet of office space and to extend the
terms for an additional eight years ending on September 30, 2025. Beginning on October 1, 2017, the annual base rent will be approximately $0.9 million per
year, subject to annual increases of approximately 3.0% per year. The amendment includes a base rent abatement of approximately $0.5 million, as well as a
tenant improvement allowance of approximately $1.2 million.

Factors Affecting Future Performance

        Important factors that could cause our actual results to differ materially from the forward-looking statements we make in this Quarterly Report on Form 10-
Q, as well as a description of material risks we face, are set forth under the heading "Risk Factors" included in Part I—Item 1A of our Annual Report on Form 10-
K for the year ended December 31, 2016 filed with the SEC on March 15, 2017. If any of these risks, or any risks not presently known to us or that we currently
believe are not significant, develops into an actual event, then our business, financial condition, and results of operations could be adversely affected.

ITEM 3.    Quantitative and Qualitative Disclosures About Market Risk 

        For information regarding our exposure to certain market risks see "Item 7A. Quantitative and Qualitative Disclosures about Market Risk," in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2016.

ITEM 4.    Controls and Procedures 

Evaluation of Disclosure Controls and Procedures

        Under the supervision and with the participation of our management, including our President and Chief Executive Officer and our Chief Financial Officer,
we evaluated the effectiveness of our disclosure controls and procedures as of the end of the period covered by this report to provide reasonable assurance that we
record, process, summarize and report the information we must disclose in reports that we file or submit under the Securities Exchange Act of 1934, as amended,
within the time periods specified in the SEC's rules and forms. Based upon that evaluation, our President and Chief Executive Officer and our Chief Financial
Officer concluded that our disclosure controls and procedures were not effective as of September 30, 2017, due to the material weaknesses in internal
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control over financial reporting related to the inadequate design and execution of controls over revenue and related reserve processes, compensation-related
processes, and certain non-routine technical accounting processes described in Item 9A of our Annual Report on Form 10-K for the fiscal year ended
December 31, 2016.

        Notwithstanding the material weaknesses, management has concluded that the consolidated financial statements included in this Form 10-Q present fairly, in
all material aspects, our financial position, results of operations and cash flows for the periods presented in conformity with accounting principles generally
accepted in the United States.

Evaluation of Changes in Internal Control over Financial Reporting

        Under the supervision and with the participation of our management, including our President and Chief Executive Officer and our Chief Financial Officer,
we evaluated whether there were any changes in our internal control over financial reporting during the third quarter of fiscal 2017.

        Other than changes effected in accordance with the ongoing remediation, as further described below, of the material weaknesses in internal controls over
financial reporting related to inadequate design and execution of controls over revenue and related reserve processes, compensation-related processes, and certain
non-routine technical accounting processes in the financial statement close process pursuant to the plan described in Item 9A of our Annual Report on Form 10-K
for the fiscal year ended December 31, 2016, there were no changes in our internal control over financial reporting identified in connection with the above
evaluation that occurred during the third quarter of fiscal 2017 that have materially affected, or are reasonably likely to materially affect, our internal control over
financial reporting.

Plan for Remediation of Material Weakness

        Management has initiated a remediation plan which includes, but is not limited to, the following actions:

• We have established a Special Internal Controls Committee reporting to the Audit Committee, led by our CEO. The Committee and other
members of management have prepared an overall assessment of our financial accounting systems, accounting policies, procedures and controls.
This assessment is the basis of the detailed remediation plan. 

• We hired additional technical accounting personnel. 

• On April 25, 2017, Douglas C. Miller was appointed to the position of Chief Accounting Officer.

Important Considerations

        The effectiveness of our disclosure controls and procedures and our internal control over financial reporting is subject to various inherent limitations,
including cost limitations, judgments used in decision making, assumptions about the likelihood of future events, the soundness of our systems, the possibility of
human error, and the risk of fraud. Moreover, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions and the risk that the degree of compliance with policies or procedures may deteriorate over time. Because of these
limitations, there can be no assurance that any system of disclosure controls and procedures or internal control over financial reporting will be successful in
preventing all errors or fraud or in making all material information known in a timely manner to the appropriate levels of management.
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PART II. OTHER INFORMATION

ITEM 1.    Legal Proceedings 

        None.

ITEM 1A.    Risk Factors 

        There have been no material changes in any risk factors previously disclosed in our Annual Report on Form 10-K for the year ended December 31, 2016
filed with the SEC on March 15, 2017. See "Risk Factors" in our Annual Report on Form 10-K for the fiscal year ended December 31, 2016 for a complete
description of the material risks we face.

ITEM 2.    Unregistered Sales of Equity Securities and Use of Proceeds 

        (a)   Not applicable.

        (b)   Not applicable.

        (c)   The following table provides information about our repurchases of shares of our common stock during the fiscal quarter ended September 30, 2017.
During that period, we did not act in concert with any affiliate or any other person to acquire any of our common stock and, accordingly, we do not believe that
purchases by any such affiliate or other person (if any) are reportable in the following table. For purposes of this table, we have divided the fiscal quarter into
three periods of four weeks, four weeks, and five weeks, respectively, to coincide with our reporting periods during the third quarter of fiscal 2017.

Issuer Purchases of Equity Securities 

ITEM 3.    Defaults Upon Senior Securities 

        None.

ITEM 4.    Mine Safety Disclosures 

        None.
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Period  

(a)
Total Number of

Shares
Purchased(1)  

(b)
Average Price
Paid per Share  

(c)
Total Number of Shares

Purchased as Part of
Publicly Announced

Plans or Programs(1)  

(d)
Maximum Number

(or Approximate
Dollar Value) of

Shares that May Yet
Be Purchased

Under the Plans
or Programs(1)  

July 2, 2017 to July 29, 2017   40,629 $ 36.22 per share  40,629 $ 15,560,261 
July 30, 2017 to August 26, 2017   —  —  — $ 14,087,417 
August 27, 2017 to September, 2017   125,000 $ 36.75 per share  125,000 $ 9,493,667 

(1) On March 21, 2016 and May 3, 2017, we announced that our Board of Directors approved share repurchase programs of up to an
additional $20.0 million and $20.0 million, respectively, of our common stock. We may repurchase shares under these programs in open
market purchases (including under any Rule 10b5-1 plan adopted by us) or in privately negotiated transactions in accordance with
applicable insider trading and other securities laws and regulations. During the four weeks ended July 29, 2017, we repurchased and
retired 40,629 shares under these programs at an average price per share of $36.22. During the five weeks ended September 30, 2017, we
repurchased and retired 125,000 shares under these programs at an average price per share of $36.75. Approximately $9.5 million was
available for future repurchases under these programs as of September 30, 2017. We expect to continue to repurchase shares under these
programs.
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ITEM 5.    Other Information 

        On July 21, 2017, CRA amended its lease with Columbia REIT—221 Main, LLC, as landlord, for CRA's office space located at 221 Main Street, San
Francisco, California. Under the amendment, CRA will lease an additional 9,206 square feet of office space and relocate to the building's 16th floor. The
amendment extends the base term of the lease for an additional eight years ending on September 30, 2025. Beginning on October 1, 2017, the annual base rent for
the new office space through the new end of the lease's base term, exclusive of customary operating costs and expenses, will be approximately $0.9 million per
year, subject to annual increases of approximately 3.0% per year. The amendment includes a base rent abatement of approximately $0.5 million, as well as a
tenant improvement allowance of approximately $1.2 million. The amendment gives CRA a right of first offer to rent certain additional office space in the
building if it becomes available. If CRA expands the leased office space and is leasing the entire 16th floor of the building, subject to certain conditions, the new
base term of the lease will be extendible by CRA for one five-year period. A copy of the lease amendment is attached as Exhibit 10.2 to this quarterly report on
Form 10-Q and is incorporated herein by reference.
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ITEM 6.    EXHIBIT INDEX 
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 Item No.  Description
  10.1 CRA International, Inc. Amended and Restated 2006 Equity Incentive Plan, as amended (incorporated by reference

to Annex A to our proxy statement filed on April 28, 2017)*

  10.2 Office Lease dated April 2, 2013 by and between C1 Consulting Limited Liability Company and 221 Main Property
Owner LLC, as amended by First Amendment to Lease dated July 21, 2017 by and between CRA International, Inc.
(as successor to C1 Consulting Limited Liability Company) and Columbia REIT—221 Main, LLC (as successor to
221 Main Property Owner LLC)

  10.3 Addendum No. 6 to Lease dated July 11, 2016 by and between CRA International, Inc. and 1201 F Street, L.P.

  31.1 Rule 13a-14(a)/15d-14(a) certification of principal executive officer

  31.2 Rule 13a-14(a)/15d-14(a) certification of principal financial officer

  32.1 Section 1350 certification

  101 The following financial statements from CRA International, Inc.'s Quarterly Report on Form 10-Q for the fiscal
quarter ended September 30, 2017, formatted in XBRL (eXtensible Business Reporting Language), as follows:
(i) Condensed Consolidated Income Statements (unaudited) for the fiscal quarters and the fiscal year-to-date periods
ended September 30, 2017 and October 1, 2016, (ii) Condensed Consolidated Statements of Comprehensive Income
(unaudited) for the fiscal quarters and the fiscal year-to-date periods ended September 30, 2017 and October 1,
2016, (iii) Condensed Consolidated Balance Sheets (unaudited) as at September 30, 2017 and December 31, 2016,
(iv) Condensed Consolidated Statements of Cash Flows (unaudited) for the fiscal year-to-date periods ended
September 30, 2017 and October 1, 2016, (v) Condensed Consolidated Statement of Shareholders' Equity
(unaudited) for the fiscal year-to-date period ended September 30, 2017, and (vi) Notes to Condensed Consolidated
Financial Statements (Unaudited).

* Management contract or compensatory plan

http://www.sec.gov/Archives/edgar/data/1053706/000104746917003060/a2231844zdef14a.htm#li47502_annex_b
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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.
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  CRA INTERNATIONAL, INC.

Date: October 31, 2017  By:  /s/ PAUL A. MALEH

Paul A. Maleh
President and Chief Executive Officer

Date: October 31, 2017  By:  /s/ CHAD M. HOLMES

Chad M. Holmes
Chief Financial Officer, Executive Vice President and

Treasurer

Date: October 31, 2017  By:  /s/ DOUGLAS C. MILLER

Douglas C. Miller
Vice President and Chief Accounting Officer
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and
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221 MAIN STREET

 
OFFICE LEASE

 
This Office Lease (the “Lease”), dated as of the date set forth in Section 1 of the Summary of Basic Lease Information (the “Summary”), below, is

made by and between 221 MAIN PROPERTY OWNER LLC, a Delaware limited liability company (“Landlord”), and C1 CONSULTING LIMITED
LIABILITY COMPANY, a New Jersey limited liability company(“Tenant”).
 

SUMMARY OF BASIC LEASE INFORMATION
 
TERMS OF LEASE

 

DESCRIPTION
    
1. Date:

 

April 2, 2013
    
2. Premises

  

 

(Article 1).
  

    
 

2.1 Building:
 

221 Main Street
    

San Francisco, California 94105
    

containing approximately 384,903 rentable square feet of space
     
 

2.2 Premises:
 

Approximately 2,694 rentable square feet of space located on the fifteenth (15th) floor
of the Building and commonly known as Suite 1580, as further set forth in Exhibit A



to the Office Lease.
     
3. Lease Term

 

 

 (Article 2).
 

 

     
 

3.1 Length of Term:  Five (5) years and two (2) months.
     
 

3.2 Lease Commencement Date:
 

The earlier to occur of (i) the date upon which Tenant first commences to conduct
business in the Premises and (ii) the date upon which the Premises are Ready for
Occupancy, which is anticipated to be June 1, 2013.

     
 

3.3 Lease Expiration Date:
 

If the Lease Commencement Date shall be the first day of a calendar month, then the
day immediately preceding the sixty-two (62) month anniversary of the Lease
Commencement Date; or, if the Lease Commencement Date shall be other than the
first day of a calendar month, then the last day of the month in which the sixty-two
(62) month anniversary of the Lease Commencement Date occurs.

 

 
4. Base Rent (Article 3):

 

 

 
      

Annual
 

    
Monthly

 
Rental Rate

 

  
Annual

 
Installment

 
per Rentable

 

Lease Year
 

Base Rent
 

of Base Rent
 

Square Foot
 

        
1*

 

$ 148, 170.00
 

$ 12,347.50
 

$ 55.00
 

        
2

 

$ 152,615.10
 

$ 12,717.93
 

$ 56.65
 

        
3

 

$ 157,194.90
 

$ 13,099.58
 

$ 58.35
 

        
4

 

$ 161,909.40
 

$ 13,492.45
 

$ 60.10
 

        
5

 

$ 166,758.60
 

$ 13,896.55
 

$ 61.90
 

        
6 – Lease Expiration Date

 

N/A
 

$ 14,314.12
 

$ 63.76
 

 

*Subject to the terms of Section 3.2, below.
 
5. Base Year

 

 

 (Article 4):
 

Calendar year 2013.
    
6. Tenant’s Share

 

 

 (Article 4):
 

Approximately 0.7%.
    
7. Permitted Use

 

 

 (Article 5):
 

General office use consistent with a first-class office building.
   
8. Security Deposit

 

 

 (Article 21):
 

$12,347.50.
    
9. Address of Tenant

 

 

 (Section 29.18):
 

C1 Consulting LLC
  

 

129 Summit Ave, Suite 200
  

 

Summit, NJ 07901
  

 

(Prior to Lease Commencement Date)
    
  

 

And
    
  

 

C1 Consulting Limited Liability Company
  

 

221 Main Street, Suite 1580
  

 

San Francisco, California 94105
  

 

(After Lease Commencement Date)
    
10. Address of Landlord

 

 

 (Section 29.18):
 

See Section 29.18 of the Lease.
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11. Broker(s)

 

CAC Group, Inc.
 

(Section 29.24):
 

255 California Street, 2  Floor
   

San Francisco, California 94111
nd



    
   

and
    
   

Colton Commercial & Partners, Inc.
   

565 Commercial Street, 4  Floor
   

San Francisco, California 94111
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ARTICLE 1

 
PREMISES, BUILDING, PROJECT, AND COMMON AREAS

 
1.1                               Premises, Building, Project and Common Areas.

 
1.1.1                     The Premises. Landlord hereby leases to Tenant and Tenant hereby leases from Landlord the premises set forth in Section 2.2 of

the Summary (the “Premises”). The outline of the Premises is set forth in Exhibit A attached hereto. The parties hereto agree that the lease of the Premises is
upon and subject to the terms, covenants and conditions herein set forth, and Tenant covenants as a material part of the consideration for this Lease to keep
and perform each and all of such terms, covenants and conditions by it to be kept and performed and that this Lease is made upon the condition of such
performance. The parties hereto hereby acknowledge that the purpose of Exhibit A is to show the approximate location of the Premises in the “Building,” as
that term is defined in Section 1.1.2, below, only, and such Exhibit is not meant to constitute an agreement, representation or warranty as to the construction
of the Premises, the precise area thereof or the specific location of the “Common Areas,” as that term is defined in Section 1.1.3, below, or the elements
thereof or of the accessways to the Premises or the “Project,” as that term is defined in Section 1.1.2, below. Except as specifically set forth in this Lease and
in the Tenant Work Letter attached hereto as Exhibit B (the “Tenant Work Letter”), Landlord shall not be obligated to provide or pay for any improvement
work or services related to the improvement of the Premises. Tenant also acknowledges that neither Landlord nor any agent of Landlord has made any
representation or warranty regarding the condition of the Premises, the Building or the Project or with respect to the suitability of any of the foregoing for the
conduct of Tenant’s business, except as specifically set forth in this Lease and the Tenant Work Letter. The commencement of business operations from by
Tenant shall presumptively establish that the Premises and the Building were at such time in good and sanitary order, condition and repair, except for minor
“punchlist” matters related to the Building brought to Landlord’s attention within ten (10) days after Tenant commences business operations from the
Premises.
 

1.1.2                     The Building and The Project. The Premises are a part of the building set forth in Section 2.1 of the Summary (the “Building”).
The Building is part of an office project currently known as “221 Main Street.” The term “Project,” as used in this Lease, shall mean (i) the Building and the
Common Areas, (ii) the land (which is improved with landscaping, above ground and subterranean parking facilities and other improvements) upon which the
Building and the Common Areas are located, and (iii) at Landlord’s discretion, any additional real property, areas, land, buildings or other improvements
added thereto outside of the Project.
 

1.1.3                     Common Areas. Tenant shall have the non-exclusive right to use in common with other tenants in the Project, and subject to the
rules and regulations referred to in Article 5 of this Lease, those portions of the Project which are provided, from time to time, for use in common by
Landlord, Tenant and any other tenants of the Project (such areas, together with such other portions of the Project designated by Landlord, in its discretion,
including certain areas designated for the exclusive use of certain tenants, or to be shared by Landlord and certain tenants, are collectively referred to herein
as the “Common Areas”). The Common Areas shall consist of the “Project Common Areas” and the “Building Common Areas.” The term “Project
Common Areas,” as used in this Lease, shall mean the portion of the Project designated as such by Landlord. The term “Building Common Areas,” as used
in this Lease, shall mean the portions of the Common Areas located within the Building designated as such by Landlord. The manner in which the Common
Areas are maintained and operated shall be at the sole discretion of Landlord and the use thereof shall be subject to such rules, regulations and restrictions as
Landlord may make from time to time. Landlord reserves the right to close temporarily, make alterations or additions to, or change the location of elements of
the Project and the Common Areas.
 

1.1.4                     Asbestos-Containing Materials. Tenant acknowledges and agrees that (i) the Project was constructed at a time when asbestos was
commonly used in construction, (ii) asbestos and asbestos-containing materials (collectively, “ACM”) may be present at the Project, and (iii) airborne
asbestos fibers may be released and result in a potential health hazard if proper ACM containment, remediation and abatement procedures are not observed.
Except as otherwise provided in this Lease and the Tenant Work Letter, Tenant shall be solely responsible for all costs related to ACM that arise in connection
with Tenant’s occupancy, use, modification, alteration or improvement of the Premises. In connection with any modifications, alterations or improvements
contemplated to be performed by Tenant in the Premises, Tenant (including its contractors and other agents) shall consult with Landlord and Landlord’s
asbestos
 

 
consultant concerning appropriate procedures to be followed in connection with ACM prior to performing any such work in the Premises. All such work shall
be subject to the terms of Article 8 below. During the performance of any such work, Tenant (including its contractors and other agents) shall comply with all
applicable laws, rules, regulations and other governmental requirements, as well as all directives of Landlord and Landlord’s asbestos consultant, relating to
ACM. Tenant hereby irrevocably appoints Landlord and Landlord’s asbestos consultant as Tenant’s attorney-in-fact for purposes of supervising and directing
any ACM-related aspects of Tenant’s contemplated work in the Premises (provided that such appointment shall not relieve Tenant from its obligations
hereunder, nor impose any affirmative obligation on Landlord to provide such supervision or direction). In connection with any such work that may affect
ACM in the Premises or the Project, Landlord shall have the right at any time to cause Tenant to immediately stop such work if such work has not been
approved in writing by Landlord or if such work has deviated from the plans previously approved by Landlord for such work.

 
  

EHR
Landlord’s Initials

 

Tenant’s Initials
 

ARTICLE 2
 

LEASE TERM
 

th



The terms and provisions of this Lease shall be effective as of the date of this Lease. The term of this Lease (the “Lease Term”) shall be as set forth
in Section 3.1 of the Summary, shall commence on the date set forth in Section 3.2 of the Summary (the “Lease Commencement Date”), and shall terminate
on the date set forth in Section 3.3 of the Summary (the “Lease Expiration Date”) unless this Lease is sooner terminated as hereinafter provided. For
purposes of this Lease, the term “Lease Year” shall mean each consecutive twelve (12) month period during the Lease Term. At any time during the Lease
Term, Landlord may deliver to Tenant a notice in the form as set forth in Exhibit C, attached hereto, as a confirmation only of the information set forth
therein, which Tenant shall execute and return to Landlord within ten (10) days of receipt thereof, provided that if said notice is not factually correct, then
Tenant shall make such changes as are necessary to make the notice factually correct and shall thereafter execute and return such notice to Landlord within
such ten (10) day period, and if Landlord determines that Tenant’s changes are factually correct, then Landlord shall thereafter countersign such notice, but if
Landlord determines that such changes are not factually correct then Landlord shall notify Tenant of the same and Landlord and Tenant shall thereafter use
commercially reasonable efforts to agree upon the information set forth in such notice, following which the parties shall execute such notice.
 

ARTICLE 3
 

BASE RENT
 

3.1                               In General. Tenant shall pay, without prior notice or demand, to Landlord or Landlord’s agent at the management office of the Project, or,
at Landlord’s option, at such other place as Landlord may from time to time designate in writing, by a check for currency which, at the time of payment, is
legal tender for private or public debts in the United States of America, base rent (“Base Rent”) as set forth in Section 4 of the Summary, payable in equal
monthly installments as set forth in Section 4 of the Summary in advance on or before the first day of each and every calendar month during the Lease Term,
without any setoff or deduction whatsoever. The Base Rent for the first full month of the Lease Term which occurs after the expiration of any free rent period
shall be paid at the time of Tenant’s execution of this Lease. If any Rent payment date (including the Lease Commencement Date) falls on a day of the month
other than the first day of such month or if any payment of Rent is for a period which is shorter than one month, the Rent for any fractional month shall accrue
on a daily basis for the period from the date such payment is due to the end of such calendar month or to the end of the Lease Term at a rate per day which is
equal to 1/365 of the applicable annual Rent. All other payments or adjustments required to be made under the terms of this Lease that require proration on a
time basis shall be prorated on the same basis.
 

3.2                               Abated Base Rent. Provided that Tenant is not then in default under the terms of this Lease, then Tenant shall not be obligated to pay the
Base Rent otherwise attributable to the Premises (the “Rent Abatement”) during the first two (2) full calendar months of the Lease Term (the “Rent
Abatement Period”). Landlord and Tenant acknowledge that the amount of the Rent Abatement equals $12,347.50 per month during the Rent Abatement
Period.
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Tenant acknowledges and agrees that the foregoing Rent Abatement has been granted to Tenant as additional consideration for entering into this Lease, and
for agreeing to pay the Rent and perform the terms and conditions otherwise required under this Lease. If Tenant shall be in default under this Lease and shall
fail to cure such default within the notice and cure period, if any, permitted for cure pursuant to this Lease, then Landlord may, at its option, elect, in addition
to any other remedies Landlord may have under this Lease, one or both of the following remedies: (i) that Tenant shall immediately become obligated to pay
to Landlord all Base Rent abated hereunder during the Rent Abatement Period, with interest as provided pursuant to this Lease from the date such Base Rent
would have otherwise been due but for the abatement provided herein, or (ii) that the dollar amount of the unapplied portion of the Rent Abatement as of such
default shall be converted to a credit to be applied to the Base Rent applicable at the end of the Lease Term and Tenant shall immediately be obligated to
begin paying Base Rent for the Premises in full.
 

ARTICLE 4
 

ADDITIONAL RENT
 

4.1                               General Terms. In addition to paying the Base Rent specified in Article 3 of this Lease. Tenant shall pay “Tenant’s Share” of the annual
“Direct Expenses,” as those terms are defined in Sections 4.2.6 and 4.2.2 of this Lease, respectively, which are in excess of the amount of Direct Expenses
applicable to the “Base Year,” as that term is defined in Section 4.2.1, below; provided, however, that in no event shall any decrease in Direct Expenses for
any “Expense Year,” as that term is defined in Section 4.2.6 below, below Direct Expenses for the Base Year entitle Tenant to any decrease in Base Rent or
any credit against sums due under this Lease. Such payments by Tenant, together with any and all other amounts payable by Tenant to Landlord pursuant to
the terms of this Lease, are hereinafter collectively referred to as the “Additional Rent”, and the Base Rent and the Additional Rent are herein collectively
referred to as “Rent.” All amounts due under this Article 4 as Additional Rent shall be payable for the same periods and in the same manner as the Base Rent.
Without limitation on other obligations of Tenant which survive the expiration of the Lease Term, the obligations of Tenant to pay the Additional Rent
provided for in this Article 4 shall survive the expiration of the Lease Term.
 

4.2                               Definitions of Key Terms Relating to Additional Rent. As used in this Article 4, the following terms shall have the meanings hereinafter
set forth:
 

4.2.1                     “Base Year” shall mean the period set forth in Section 5 of the Summary.
 

4.2.2                     “Direct Expenses” shall mean “Operating Expenses,” as that term is defined in Section 4.2.4 below, and “Tax Expenses,” as that
term is defined in Section 4.2.5.1 below.
 

4.2.3                     “Expense Year” shall mean each calendar year in which any portion of the Lease Term falls, through and including the calendar
year in which the Lease Term expires, provided that Landlord, upon notice to Tenant, may change the Expense Year from time to time to any other twelve
(12) consecutive month period, and, in the event of any such change, Tenant’s Share of Direct Expenses shall be equitably adjusted for any Expense Year
involved in any such change.
 

4.2.4                     “Operating Expenses” shall mean all expenses, costs and amounts of every kind and nature which Landlord pays or accrues
during any Expense Year because of or in connection with the ownership, management, maintenance, security, repair, replacement, restoration or operation of
the Project, or any portion thereof. Without limiting the generality of the foregoing, Operating Expenses shall specifically include any and all of the
following: (i) the cost of supplying all utilities, the cost of operating, repairing, maintaining, and renovating the utility, telephone, mechanical, sanitary, storm
drainage, and elevator systems, and the cost of maintenance and service contracts in connection therewith; (ii) the cost of licenses, certificates, permits and



inspections and the cost of contesting any governmental enactments which may affect Operating Expenses, and the costs incurred in connection with a
governmentally mandated transportation system management program or similar program; (iii) the cost of all insurance carried by Landlord in connection
with the Project as reasonably determined by Landlord; (iv) the cost of landscaping, relamping, and all supplies, tools, equipment and materials used in the
operation, repair and maintenance of the Project, or any portion thereof; (v) the cost of parking area operation, repair, restoration, and maintenance; (vi) fees
and other costs, including management and/or incentive fees, consulting fees, legal fees and accounting fees, of all contractors and consultants in connection
with the management, operation, maintenance and repair of the Project; (vii) payments under
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any equipment rental agreements and the fair rental value of any management office space; (viii) subject to item (f), below, wages, salaries and other
compensation and benefits, including taxes levied thereon, of all persons engaged in the operation, maintenance and security of the Project; (ix) costs under
any instrument pertaining to the sharing of costs by the Project, including as relating to any business improvement district; (x) operation, repair, maintenance
and replacement of all systems and equipment and components thereof of the Project; (xi) the cost of janitorial, alarm, security and other services,
replacement of wall and floor coverings, ceiling tiles and fixtures in common areas, maintenance and replacement of curbs and walkways, repair to roofs and
re-roofing; (xii) amortization (including interest on the unamortized cost) over such period of time as Landlord shall reasonably determine, of the cost of
acquiring or the rental expense of personal property used in the maintenance, operation and repair of the Project, or any portion thereof; (xiii) the cost of
capital improvements or other costs incurred in connection with the Project (A) which are intended to effect economies in the operation or maintenance of the
Project, or any portion thereof, or to reduce current or future Operating Expenses or to enhance the safety or security of the Project or its occupants, (B) that
are required to comply with present or anticipated conservation programs, (C) which are replacements or modifications of nonstructural items located in the
Common Areas required to keep the Common Areas in good order or condition, or (D) that are required under any governmental law or regulation; provided,
however, that any capital expenditure shall be amortized (including interest on the amortized cost) over such period of time as Landlord shall reasonably
determine; and (xiv) costs, fees, charges or assessments imposed by, or resulting from any mandate imposed on Landlord by, any federal, state or local
government for fire and police protection, trash removal, community services, or other services which do not constitute Tax Expenses, (xv) cost of tenant
relation programs reasonably established by Landlord, and (xvi) payments under any easement, license, operating agreement, declaration, restrictive
covenant, or instrument pertaining to the sharing of costs by the Building, including, without limitation, any covenants, conditions and restrictions affecting
the property, and reciprocal easement agreements affecting the property, any parking licenses, and any agreements with transit agencies affecting the Property
(collectively, “Underlying Documents”). Notwithstanding the foregoing, for purposes of this Lease, Operating Expenses shall not, however, include:
 

(a)                                 costs, including legal fees, space planners’ fees, advertising and promotional expenses (except as otherwise set forth
above), and brokerage fees incurred in connection with the original construction or development, or original or future leasing of the Project, and
costs, including permit, license and inspection costs, incurred with respect to the installation of tenant improvements made for new tenants initially
occupying space in the Project after the Lease Commencement Date or incurred in renovating or otherwise improving, decorating, painting or
redecorating vacant space for tenants or other occupants of the Project (excluding, however, such costs relating to any common areas of the Project
or parking facilities);

 
(b)                                 except as set forth in items (xii), (xiii), and (xiv) above, depreciation, interest and principal payments on mortgages and

other debt costs, if any, penalties and interest, costs of capital repairs and alterations, and costs of capital improvements and equipment;
 

(c)                                  costs for which the Landlord is reimbursed by any tenant or occupant of the Project or by insurance by its carrier or any
tenant’s carrier or by anyone else, and electric power costs for which any tenant directly contracts with the local public service company;

 
(d)                                 any bad debt loss, rent loss, or reserves forbad debts or rent loss;

 
(e)                                  costs associated with the operation of the business of the partnership or entity which constitutes the Landlord, as the same

are distinguished from the costs of operation of the Project (which shall specifically include, but not be limited to, accounting costs associated with
the operation of the Project). Costs associated with the operation of the business of the partnership or entity which constitutes the Landlord include
costs of partnership accounting and legal matters, costs of defending any lawsuits with any mortgagee (except as the actions of the Tenant may be in
issue), costs of selling, syndicating, financing, mortgaging or hypothecating any of the Landlord’s interest in the Project, and costs incurred in
connection with any disputes between Landlord and its employees, between Landlord and Project management, or between Landlord and other
tenants or occupants;

 
(f)                                   the wages and benefits of any employee who does not devote substantially all of his or her employed time to the Project

unless such wages and benefits are prorated to reflect time spent on operating and managing the Project vis-a-vis time spent on matters unrelated to
operating and managing the
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Project; provided, that in no event shall Operating Expenses for purposes of this Lease include wages and/or benefits attributable to personnel above
the level of Project manager;

 
(g)                                  amount paid as ground rental for the Project by the Landlord;

 
(h)                                 except for a Project management fee to the extent allowed pursuant to item (1), below, overhead and profit increment paid

to the Landlord or to subsidiaries or affiliates of the Landlord for services in the Project to the extent the same exceeds the costs of such services
rendered by qualified, first-class unaffiliated third parties on a competitive basis;

 
(i)                                     any compensation paid to clerks, attendants or other persons in commercial concessions operated by the Landlord,

provided that any compensation paid to any concierge at the Project shall be includable as an Operating Expense;
 

(j)                                    rentals and other related expenses incurred in leasing air conditioning systems, elevators or other equipment which if
purchased the cost of which would be excluded from Operating Expenses as a capital cost, except equipment not affixed to the Project which is used
in providing janitorial or similar services and, further excepting from this exclusion such equipment rented or leased to remedy or ameliorate an
emergency condition in the Project;



 
(k)                                 all items and services for which Tenant or any other tenant in the Project reimburses Landlord or which Landlord provides

selectively to one or more tenants (other than Tenant) without reimbursement;
 

(l)                                     any costs expressly excluded from Operating Expenses elsewhere in this Lease;
 

(m)                             rent for any office space occupied by Project management personnel to the extent the size or rental rate of such office
space exceeds the size or fair market rental value of office space occupied by management personnel of the comparable buildings in the vicinity of
the Building, with adjustment where appropriate for the size of the applicable project;

 
(n)                                 costs arising from the gross negligence or willful misconduct of Landlord or its agents, employees, vendors, contractors,

or providers of materials or services; and
 

(o)                                 costs incurred to comply with laws relating to the removal of hazardous material (as defined under applicable law) which
was in existence in the Building or on the Project prior to the Lease Commencement Date, and was of such a nature that a federal, State or municipal
governmental authority, if it had then had knowledge of the presence of such hazardous material, in the state, and under the conditions that it then
existed in the Building or on the Project, would have then required the removal of such hazardous material or other remedial or containment action
with respect thereto; and costs incurred to remove, remedy, contain, or treat hazardous material, which hazardous material is brought into the
Building or onto the Project after the date hereof by Landlord or any other tenant of the Project and is of such a nature, at that time, that a federal,
State or municipal governmental authority, if it had then had knowledge of the presence of such hazardous material, in the state, and under the
conditions, that it then exists in the Building or on the Project, would have then required the removal of such hazardous material or other remedial or
containment action with respect thereto.

 
If Landlord is not furnishing any particular work or service (the cost of which, if performed by Landlord, would be included in Operating Expenses)

to a tenant who has undertaken to perform such work or service in lieu of the performance thereof by Landlord, Operating Expenses shall be deemed to be
increased by an amount equal to the additional Operating Expenses which would reasonably have been incurred during such period by Landlord if it had at its
own expense furnished such work or service to such tenant. If the Project is not fully occupied during all or a portion of the Base Year or any Expense Year,
Landlord shall make an appropriate adjustment to the components of Operating Expenses for such year to determine the amount of Operating Expenses that
would have been incurred had the Project been fully occupied; and the amount so determined shall be deemed to have been the amount of Operating Expenses
for such year. Operating Expenses for the Base Year shall not include market-wide cost increases due to extraordinary
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circumstances, including, but not limited to, “Force Majeure,” as that term is defined in Section 29.16, below, boycotts, strikes, conservation surcharges,
embargoes or shortages, or amortized costs relating to capital improvements. In no event shall the components of Direct Expenses for any Expense Year
related to Project insurance, security or utility costs be less than the components of Direct Expenses related to Project insurance, security or utility costs,
respectively, in the Base Year.
 

4.2.5                     Taxes.
 

4.2.5.1           “Tax Expenses” shall mean all federal, state, county, or local governmental or municipal taxes, fees, charges or other
impositions of every kind and nature, whether general, special, ordinary or extraordinary, (including, without limitation, real estate taxes, general and special
assessments, transit taxes, leasehold taxes or taxes based upon the receipt of rent, including gross receipts or sales taxes applicable to the receipt of rent,
unless required to be paid by Tenant, personal property taxes imposed upon the fixtures, machinery, equipment, apparatus, systems and equipment,
appurtenances, furniture and other personal property used in connection with the Project, or any portion thereof, and including estimated amounts based on
pending but uncompleted reassessments of the Project, as reasonably determined by Landlord), which shall be paid or accrued during any Expense Year
(without regard to any different fiscal year used by such governmental or municipal authority) because of or in connection with the ownership, leasing and
operation of the Project, or any portion thereof.
 

4.2.5.2           Tax Expenses shall include, without limitation: (i) Any tax on the rent, right to rent or other income from the Project, or
any portion thereof, or as against the business of leasing the Project, or any portion thereof; (ii) Any assessment, tax, fee, levy or charge in addition to, or in
substitution, partially or totally, of any assessment, tax, fee, levy or charge previously included within the definition of real property tax, it being
acknowledged by Tenant and Landlord that Proposition 13 was adopted by the voters of the State of California in the June 1978 election (“Proposition 13”)
and that assessments, taxes, fees, levies and charges may be imposed by governmental agencies for such services as fire protection, street, sidewalk and road
maintenance, refuse removal and for other governmental services formerly provided without charge to property owners or occupants, and, in further
recognition of the decrease in the level and quality of governmental services and amenities as a result of Proposition 13, Tax Expenses shall also include any
governmental or private assessments or the Project’s contribution towards a governmental or private cost-sharing agreement for the purpose of augmenting or
improving the quality of services and amenities normally provided by governmental agencies; (iii) Any assessment, tax, fee, levy, or charge allocable to or
measured by the area of the Premises or the Rent payable hereunder, including, without limitation, any business or gross income tax or excise tax with respect
to the receipt of such rent, or upon or with respect to the possession, leasing, operating, management, maintenance, alteration, repair, use or occupancy by
Tenant of the Premises, or any portion thereof; and (iv) Any assessment, tax, fee, levy or charge, upon this transaction or any document to which Tenant is a
party, creating or transferring an interest or an estate in the Premises.
 

4.2.5.3           Any costs and expenses (including, without limitation, reasonable attorneys’ and consultants’ fees) incurred in attempting
to protest, reduce or minimize Tax Expenses shall be included in Tax Expenses in the Expense Year such expenses are incurred. Tax refunds shall be credited
against Tax Expenses and refunded to Tenant regardless of when received, based on the Expense Year to which the refund is applicable, provided that in no
event shall the amount to be refunded to Tenant for any such Expense Year exceed the total amount paid by Tenant as Additional Rent under this Article 4 for
such Expense Year. If Tax Expenses for any period during the Lease Term or any extension thereof are increased after payment thereof for any reason,
including, without limitation, error or reassessment by applicable governmental or municipal authorities, Tenant shall pay Landlord upon demand Tenant’s
Share of any such increased Tax Expenses. Notwithstanding anything to the contrary contained in this Section 4.2.8 (except as set forth in Section 4.2.8.1,
above), there shall be excluded from Tax Expenses (i) all excess profits taxes, franchise taxes, gift taxes, capital stock taxes, inheritance and succession taxes,
estate taxes, federal and state income taxes, and other taxes to the extent applicable to Landlord’s general or net income (as opposed to rents, receipts or
income attributable to operations at the Project), (ii) any items included as Operating Expenses, and (iii) any items paid by Tenant under Section 4.5 of this
Lease.



 
4.2.5.4           The amount of Tax Expenses for the Base Year attributable to the valuation of the Project, inclusive of tenant

improvements, shall be known as the “Base Taxes”. If in any comparison year subsequent to the Base Year, the amount of Tax Expenses decreases below the
amount of Base Taxes, then for purposes of all
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subsequent comparison years, including the comparison year in which such decrease in Tax Expenses occurred, the Base Taxes, and therefore the Base Year,
shall be decreased by an amount equal to the decrease in Tax Expenses.
 

4.2.6                     “Tenant’s Share” shall mean the percentage set forth in Section 6 of the Summary.
 

4.3                               Cost PooI. Landlord shall have the right, from time to time, to equitably allocate some or all of the Direct Expenses for the Project among
different portions or occupants of the Project (the “Cost Pools”), in Landlord’s reasonable discretion. Such Cost Pools may include, but shall not be limited
to, the office space tenants of a building of the Project or of the Project, and the retail space tenants of a building of the Project or of the Project. The Direct
Expenses within each such Cost Pool shall be allocated and charged to the tenants within such Cost Pool in an equitable manner.
 

4.4                               CaIcuIation and Payment of Additional Rent. If for any Expense Year ending or commencing within the Lease Term, Tenant’s Share of
Direct Expenses for such Expense Year exceeds Tenant’s Share of Direct Expenses applicable to the Base Year, then Tenant shall pay to Landlord, in the
manner set forth in Section 4.4.1, below, and as Additional Rent, an amount equal to the excess (the “Excess”).
 

4.4.1                     Statement of ActuaI Direct Expenses and Payment by Tenant. Landlord shall endeavor to give to Tenant following the end of
each Expense Year, a statement (the “Statement”) which shall state the Direct Expenses incurred or accrued for such preceding Expense Year, and which
shall indicate the amount of the Excess. Upon receipt of the Statement for each Expense Year commencing or ending during the Lease Term, if an Excess is
present, Tenant shall pay, with its next installment of Base Rent due, the full amount of the Excess for such Expense Year, less the amounts, if any, paid
during such Expense Year as “Estimated Excess,” as that term is defined in Section 4.4.2, below, and if Tenant paid more as Estimated Excess than the actual
Excess, Tenant shall receive a credit in the amount of Tenant’s overpayment against Rent next due under this Lease. The failure of Landlord to timely furnish
the Statement for any Expense Year shall not prejudice Landlord or Tenant from enforcing its rights under this Article 4. Even though the Lease Term has
expired and Tenant has vacated the Premises, when the final determination is made of Tenant’s Share of Direct Expenses for the Expense Year in which this
Lease terminates, if an Excess if present, Tenant shall immediately pay to Landlord such amount, and if Tenant paid more as Estimated Excess than the actual
Excess, Landlord shall, within thirty (30) days, deliver a check payable to Tenant in the amount of the overpayment. The provisions of this Section 4.4.1 shall
survive the expiration or earlier termination of the Lease Term.
 

4.4.2                     Statement of Estimated Direct Expenses. In addition, Landlord shall endeavor to give Tenant a yearly expense estimate
statement (the “Estimate Statement”) which shall set forth Landlord’s reasonable estimate (the “Estimate”) of what the total amount of Direct Expenses for
the then-current Expense Year shall be and the estimated excess (the “Estimated Excess”) as calculated by comparing the Direct Expenses for such Expense
Year, which shall be based upon the Estimate, to the amount of Direct Expenses for the Base Year. The failure of Landlord to timely furnish the Estimate
Statement for any Expense Year shall not preclude Landlord from enforcing its rights to collect any Estimated Excess under this Article 4, nor shall Landlord
be prohibited from revising any Estimate Statement or Estimated Excess theretofore delivered to the extent necessary. Thereafter, Tenant shall pay, with its
next installment of Base Rent due, a fraction of the Estimated Excess for the then-current Expense Year (reduced by any amounts paid pursuant to the last
sentence of this Section 4.4.2). Such fraction shall have as its numerator the number of months which have elapsed in such current Expense Year, including
the month of such payment, and twelve (12) as its denominator. Until a new Estimate Statement is furnished (which Landlord shall have the right to deliver to
Tenant at any time), Tenant shall pay monthly, with the monthly Base Rent installments, an amount equal to one-twelfth (1/12) of the total Estimated Excess
set forth in the previous Estimate Statement delivered by Landlord to Tenant.
 

4.5                               Taxes and Other Charges for which Tenant Is Directly ResponsibIe.
 

4.5.1                     Tenant shall be liable for and shall pay ten (10) days before delinquency, taxes levied against Tenant’s equipment, furniture,
fixtures and any other personal property located in or about the Premises. If any such taxes on Tenant’s equipment, furniture, fixtures and any other personal
property are levied against Landlord or Landlord’s property or if the assessed value of Landlord’s property is increased by the inclusion therein of a value
placed upon such equipment, furniture, fixtures or any other personal property and if Landlord pays the taxes based upon such increased assessment, which
Landlord shall have the right to do regardless of the validity thereof but only under proper protest if
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requested by Tenant, Tenant shall upon demand repay to Landlord the taxes so levied against Landlord or the proportion of such taxes resulting from such
increase in the assessment, as the case may be.
 

4.5.2                     If the tenant improvements in the Premises, whether installed and/or paid for by Landlord or Tenant and whether or not affixed to
the real property so as to become a part thereof are assessed for real property tax purposes at a valuation higher than the valuation at which tenant
improvements conforming to Landlord’s “building standard” in other space in the Building are assessed, then the Tax Expenses levied against Landlord or the
property by reason of such excess assessed valuation shall be deemed to be taxes levied against personal property of Tenant and shall be governed by the
provisions of Section 4.5.1, above.
 

4.5.3                     Notwithstanding any contrary provision herein, Tenant shall pay prior to delinquency any (i) rent tax or sales tax, service tax,
transfer tax or value added tax, or any other applicable tax on the rent or services herein or otherwise respecting this Lease, (ii) taxes assessed upon or with
respect to the possession, leasing, operation, management, maintenance, alteration, repair, use or occupancy by Tenant of the Premises or any portion of the
Project, including the Project parking facility; or (iii) taxes assessed upon this transaction or any document to which Tenant is a party creating or transferring
an interest or an estate in the Premises.
 

ARTICLE 5
 



USE OF PREMISES
 

5.1                               Permitted Use. Tenant shall use the Premises solely for the Permitted Use set forth in Section 7 of the Summary and Tenant shall not use or
permit the Premises or the Project to be used for any other purpose or purposes whatsoever without the prior written consent of Landlord, which may be
withheld in Landlord’s sole discretion.
 

5.2                               Prohibited Uses. Tenant further covenants and agrees that Tenant shall not use, or suffer or permit any person or persons to use, the
Premises or any part thereof for any use or purpose contrary to the provisions of the Rules and Regulations set forth in Exhibit D, attached hereto, or in
violation of the laws of the United States of America, the State of California, the ordinances, regulations or requirements of the local municipal or county
governing body or other lawful authorities having jurisdiction over the Project) including, without limitation, any such laws, ordinances. regulations or
requirements relating to hazardous materials or substances, as those terms are defined by applicable laws now or hereafter in effect, or any Underlying
Documents. Tenant shall not do or permit anything to be done in or about the Premises which will in any way damage the reputation of the Project or obstruct
or interfere with the rights of other tenants or occupants of the Building, or injure or annoy them or use or allow the Premises to be used for any improper,
unlawful or objectionable purpose, nor shall Tenant cause, maintain or permit any nuisance in, on or about the Premises. Tenant shall comply with, and
Tenant’s rights and obligations under the Lease and Tenant’s use of the Premises shall be subject and subordinate to, all recorded easements, covenants,
conditions, and restrictions now or hereafter affecting the Project.
 

ARTICLE 6
 

SERVICES AND UTILITIES
 

6.1                               Standard Tenant Services. Landlord shall provide the following services on all days (unless otherwise stated below) during the Lease
Term.
 

6.1.1                     Subject to limitations imposed by all governmental rules, regulations and guidelines applicable thereto, Landlord shall provide
heating and air conditioning (“HVAC”) when necessary for normal comfort for normal office use in the Premises from 8:00 A.M. to 6:00 P.M. Monday
through Friday (the “Building Hours”), except for the date of observation of New Year’s Day, Independence Day, Labor Day, Memorial Day, Thanksgiving
Day, Christmas Day and, at Landlord’s discretion, other locally or nationally recognized holidays which are observed by other buildings comparable to and in
the vicinity of the Building (collectively, the “Holidays”).
 

6.1.2                     Landlord shall provide adequate electrical service capacity to the Premises for Tenant’s lighting fixtures and incidental use
equipment, provided that (i) the connected electrical load of the incidental use
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equipment does not exceed an average of two (2) watts per rentable square foot of the Premises during Building Hours, calculated on a monthly basis, and the
electricity so furnished for incidental use equipment will be at a nominal one hundred twenty (120) volts and no electrical circuit for the supply of such
incidental use equipment will require a current capacity exceeding twenty (20) amperes, and (ii) the connected electrical load of Tenant’s lighting fixtures
does not exceed an average of one (1) watt per rentable square foot of the Premises during Building Hours, calculated on a monthly basis, and the electricity
so furnished for Tenant’s lighting will be at a nominal two hundred seventy-seven (277) volts, which electrical usage shall be subject to applicable laws and
regulations, including Title 24. Subject to the foregoing limitations regarding the electrical service capacity to be provided by Landlord, Landlord shall only
provide electricity for Tenant’s lighting fixtures during the Building Hours, excluding Holidays. Tenant shall bear the cost of replacement of lamps, starters
and ballasts for non-Building standard lighting fixtures within the Premises.
 

6.1.3                     Landlord shall provide city water from the regular Building outlets for drinking, lavatory and toilet purposes in the Building
Common Areas.
 

6.1.4                     Landlord shall provide janitorial services to the Premises, except on weekends and on the date of observation of the Holidays, in
and about the Premises and window washing services in a manner consistent with other comparable buildings in the vicinity of the Building.
 

6.1.5                     Landlord shall provide nonexclusive, non-attended automatic passenger elevator service during the Building Hours, shall have one
elevator available at all other times, including on the Holidays, and shall provide nonexclusive, non-attended automatic passenger escalator service during
Building Hours only.
 

6.1.6                     Landlord shall provide nonexclusive freight elevator service subject to scheduling by Landlord.
 

Tenant shall cooperate fully with Landlord at all times and abide by all regulations and requirements that Landlord may reasonably prescribe for the
proper functioning and protection of the HVAC, electrical, mechanical and plumbing systems.
 

6.2                               Overstandard Tenant Use. Tenant shall not, without Landlord’s prior written consent, use heat-generating machines, machines other than
normal fractional horsepower office machines, or equipment or lighting other than Building standard lights in the Premises, which may affect the temperature
otherwise maintained by the air conditioning system or increase the water normally furnished for the Premises by Landlord pursuant to the terms of
Section 6.1 of this Lease. If Tenant uses water, electricity, heat or air conditioning in excess of that supplied by Landlord pursuant to Section 6.1 of this Lease,
Tenant shall pay to Landlord, upon billing, the actual cost of such excess consumption, the cost of the installation, operation, and maintenance of equipment
which is installed in order to supply such excess consumption, and the cost of the increased wear and tear on existing equipment caused by such excess
consumption; and Landlord may install devices to separately meter any increased use and in such event Tenant shall pay the increased cost directly to
Landlord, on demand, at the rates charged by the public utility company furnishing the same, including the cost of installing, testing and maintaining of such
additional metering devices. Tenant’s use of electricity shall never exceed the capacity of the feeders to the Project or the risers or wiring installation, and
subject to the terms of Section 29.31, below, Tenant shall not install or use or permit the installation or use of any computer or electronic data processing
equipment in the Premises, without the prior written consent of Landlord. If Tenant desires to use heat, ventilation or air conditioning during hours other than
those for which Landlord is obligated to supply such utilities pursuant to the terms of Section 6.1 of this Lease, Tenant shall give Landlord such prior notice,
if any, as Landlord shall from time to time establish as appropriate, of Tenant’s desired use in order to supply such utilities, and Landlord shall supply such
utilities to Tenant at such hourly cost per zone to Tenant (which shall be treated as Additional Rent) as Landlord shall from time to time establish. As of the
date of this Lease, the current cost of after-hours ventilation for fan only is $30.00 per hour and the current cost for after-hours air conditioning is $130.00 per



hour. Notwithstanding any provision to the contrary contained in this Lease, Tenant shall promptly pay to Landlord, Landlord’s standard charge for any
services provided to Tenant which Landlord is not specifically obligated to provide to Tenant pursuant to the terms of this Lease.
 

6.3                               Interruption of Use. Tenant agrees that Landlord shall not be liable for damages, by abatement of Rent (except as specifically set forth in
Section 6.4 of this Lease, below) or otherwise, for failure to furnish or delay in furnishing any service (including telephone and telecommunication services),
or for any diminution in the quality or
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quantity thereof, when such failure or delay or diminution is occasioned, in whole or in part, by breakage, repairs, replacements, or improvements, by any
strike, lockout or other labor trouble, by inability to secure electricity, gas, water, or other fuel at the Building or Project after reasonable effort to do so, by
any riot or other dangerous condition, emergency, accident or casualty whatsoever, by act or default of Tenant or other parties, or by any other cause beyond
Landlord’s reasonable control; and such failures or delays or diminution shall never be deemed to constitute an eviction or disturbance of Tenant’s use and
possession of the Premises or relieve Tenant from paying Rent (except as specifically set forth in Section 6.4 of this Lease, below) or performing any of its
obligations under this Lease. Furthermore, Landlord shall not be liable under any circumstances for a loss of, or injury to, property or for injury to, or
interference with, Tenant’s business, including, without limitation, loss of profits, however occurring, through or in connection with or incidental to a failure
to furnish any of the services or utilities as set forth in this Article 6.
 

6.4                               Abatement of Rent. In the event that Tenant is prevented from using, and does not use, the Premises or any portion thereof, as a result of
(i) any repair, maintenance or alteration performed by Landlord, or which Landlord failed to perform, after the Lease Commencement Date and required by
this Lease, which substantially interferes with Tenant’s use of the Premises, or (ii) any failure to provide services, utilities or access to the Premises as
required by this Lease (either such set of circumstances as set forth in items (i) or (ii), above, to be known as an “Abatement Event”), then Tenant shall give
Landlord notice of such Abatement Event, and if such Abatement Event continues for five (5) consecutive business days after Landlord’s receipt of any such
notice (the “Eligibility Period”) and either (A) Landlord does not diligently commence and pursue to completion the remedy of such Abatement Event or
(B) Landlord receives proceeds from its rental interruption insurance which covers such Abatement Event, then the Base Rent, Tenant’s Share of Direct
Expenses, and Tenant’s obligation to pay for parking (to the extent not utilized by Tenant) shall be abated or reduced, as the case may be, after expiration of
the Eligibility Period for such time that Tenant continues to be so prevented from using, and does not use for the normal conduct of Tenant’s business, the
Premises or a portion thereof, in the proportion that the rentable area of the portion of the Premises that Tenant is prevented from using, and does not use,
bears to the total rentable area of the Premises; provided, however, in the event that Tenant is prevented from using, and does not use, a portion of the
Premises for a period of time in excess of the Eligibility Period and the remaining portion of the Premises is not sufficient to allow Tenant to effectively
conduct its business therein, and if Tenant does not conduct its business from such remaining portion, then for such time after expiration of the Eligibility
Period during which Tenant is so prevented from effectively conducting its business therein, the Base Rent and Tenant’s Share of Direct Expenses for the
entire Premises and Tenant’s obligation to pay for parking shall be abated for such time as Tenant continues to be so prevented from using, and does not use,
the Premises. If, however, Tenant reoccupies any portion of the Premises during such period, the Rent allocable to such reoccupied portion, based on the
proportion that the rentable area of such reoccupied portion of the Premises bears to the total rentable area of the Premises, shall be payable by Tenant from
the date Tenant reoccupies such portion of the Premises. To the extent an Abatement Event is caused by an event covered by Articles 11 or 13 of this Lease,
then Tenant’s right to abate rent shall be governed by the terms of such Article 11 or 13, as applicable, and the Eligibility Period shall not be applicable
thereto. Such right to abate Base Rent and Tenant’s Share of Direct Expenses shall be Tenant’s sole and exclusive remedy for rent abatement at law or in
equity for an Abatement Event. Except as provided in this Section 6.4, nothing contained herein shall be interpreted to mean that Tenant is excused from
paying Rent due hereunder.
 

ARTICLE 7
 

REPAIRS
 

Tenant shall, at Tenant’s own expense, keep the Premises, including all improvements, fixtures, furnishings, and systems and equipment therein
(including, without limitation, plumbing fixtures and equipment such as dishwashers, garbage disposals, and insta-hot dispensers), and the floor or floors of
the Building on which the Premises are located, in good order, repair and condition at all times during the Lease Term. In addition, Tenant shall, at Tenant’s
own expense, but under the supervision and subject to the prior approval of Landlord, and within any reasonable period of time specified by Landlord,
promptly and adequately repair all damage to the Premises and replace or repair all damaged, broken, or worn fixtures and appurtenances, except for damage
caused by ordinary wear and tear or beyond the reasonable control of Tenant; provided however, that, at Landlord’s option, or if Tenant fails to make such
repairs, Landlord may, but need not, make such repairs and replacements, and Tenant shall pay Landlord the cost thereof, including a percentage of the cost
thereof (to be uniformly established for the Building and/or the Project) sufficient to reimburse Landlord for all overhead, general conditions, fees and other
costs or expenses arising from Landlord’s involvement with such repairs and replacements forthwith upon being billed for same. Notwithstanding the
foregoing,
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Landlord shall be responsible for repairs to the exterior walls, foundation and roof of the Building, the structural portions of the floors of the Building, and the
base building systems and equipment of the Building, except to the extent that such repairs are required due to the negligence or willful misconduct of Tenant;
provided, however, that if such repairs are due to the negligence or willful misconduct of Tenant, Landlord shall nevertheless make such repairs at Tenant’s
expense, or, if covered by Landlord’s insurance, Tenant shall only be obligated to pay any deductible in connection therewith. Landlord may, but shall not be
required to, enter the Premises at all reasonable times to make such repairs, alterations, improvements or additions to the Premises or to the Project or to any
equipment located in the Project as Landlord shall desire or deem necessary or as Landlord may be required to do by governmental or quasi-governmental
authority or court order or decree. Tenant hereby waives any and all rights under and benefits of subsection 1 of Section 1932 and Sections 1941 and 1942 of
the California Civil Code or under any similar law, statute, or ordinance now or hereafter in effect.
 

ARTICLE 8
 

ADDITIONS AND ALTERATIONS
 

8.1                               Landlord’s Consent to Alterations. Tenant may not make any improvements, alterations, additions or changes to the Premises (including
any work that may affect ACM in the Project or the Premises) or any electrical, mechanical, plumbing or HVAC facilities or systems pertaining to the



Premises (collectively, the “Alterations”) without first procuring the prior written consent of Landlord to such Alterations, which consent shall be requested
by Tenant not less than thirty (30) days prior to the commencement thereof, and which consent shall not be unreasonably withheld by Landlord, provided it
shall be deemed reasonable for Landlord to withhold its consent to any Alteration which adversely affects the structural portions or the systems or equipment
of the Building or is visible from the exterior of the Building. Notwithstanding the foregoing, Tenant shall be permitted to make Alterations following ten
(10) business days notice to Landlord, but without Landlord’s prior consent, to the extent that such Alterations are decorative only (i.e., installation of
carpeting or painting of the Premises). The construction of the initial improvements to the Premises shall be governed by the terms of the Tenant Work Letter
and not the terms of this Article 8.
 

8.2                               Manner of Construction. Landlord may impose, as a condition of its consent to any and all Alterations or repairs of the Premises or about
the Premises, such requirements as Landlord in its reasonable discretion may deem desirable, including, but not limited to, the requirement that Tenant utilize
for such purposes only contractors, subcontractors, materials, mechanics and materialmen selected by Tenant from a list provided and approved by Landlord,
the requirement that upon Landlord’s request, Tenant shall, at Tenant’s expense, remove such Alterations upon the expiration or any early termination of the
Lease Term. Tenant shall construct such Alterations and perform such repairs in a good and workmanlike manner, in conformance with any and all applicable
federal, state, county or municipal laws, rules and regulations and pursuant to a valid building permit, issued by the City of San Francisco, all in conformance
with Landlord’s construction rules and regulations (including with respect to ACM); provided, however, that prior to commencing to construct any Alteration,
Tenant shall meet with Landlord to discuss Landlord’s design parameters and code compliance issues (including with respect to ACM). In the event Tenant
performs any Alterations in the Premises which require or give rise to governmentally required changes to the “Base Building,” as that term is defined below,
then Landlord shall, at Tenant’s expense, make such changes to the Base Building. The “Base Building” shall include the structural portions of the Building,
and the public restrooms, elevators, exit stairwells and the systems and equipment located in the internal core of the Building on the floor or floors on which
the Premises are located. In performing the work of any such Alterations, Tenant shall have the work performed in such manner so as not to obstruct access to
the Project or any portion thereof, by any other tenant of the Project, and so as not to obstruct the business of Landlord or other tenants in the Project. Tenant
shall not use (and upon notice from Landlord shall cease using) contractors, services, workmen, labor, materials or equipment that, in Landlord’s reasonable
judgment, would disturb labor harmony with the workforce or trades engaged in performing other work, labor or services in or about the Building or the
Common Areas. In addition to Tenant’s obligations under Article 9 of this Lease, upon completion of any Alterations, Tenant agrees to cause a Notice of
Completion to be recorded in the office of the Recorder of the County of San Francisco in accordance with Section 3093 of the Civil Code of the State of
California or any successor statute, and Tenant shall deliver to the Project construction manager a reproducible copy of the “as built” drawings of the
Alterations as well as all permits, approvals and other documents issued by any governmental agency in connection with the Alterations.
 

14

 
8.3                               Payment for Improvements. If payment is made by Tenant directly to contractors, Tenant shall (i) comply with Landlord’s requirements

for final lien releases and waivers in connection with Tenant’s payment for work to contractors, and (ii) sign Landlord’s standard contractor’s rules and
regulations. If Tenant orders any work directly from Landlord, Tenant shall pay to Landlord an amount equal to five percent (5%) of the cost of such work to
compensate Landlord for all overhead, general conditions, fees and other costs and expenses arising from Landlord’s involvement with such work. If Tenant
does not order any work directly from Landlord, Tenant shall reimburse Landlord for Landlord’s reasonable, actual, out-of-pocket costs and expenses actually
incurred in connection with Landlord’s review of such work. At Landlord’s option, prior to the commencement of construction of any Alteration, Tenant shall
provide Landlord with the reasonably anticipated cost thereof, which Landlord shall disburse during construction pursuant to Landlord’s standard,
commercially reasonable disbursement procedure.
 

8.4                               Construction Insurance. In addition to the requirements of Article 10 of this Lease, in the event that Tenant makes any Alterations, prior
to the commencement of such Alterations, Tenant shall provide Landlord with evidence that Tenant carries “Builder’s All Risk” insurance in an amount
approved by Landlord covering the construction of such Alterations, and such other insurance as Landlord may reasonably require, it being understood and
agreed that all of such Alterations shall be insured by Tenant pursuant to Article 10 of this Lease immediately upon completion thereof. In addition, Landlord
may. in its discretion, require Tenant to obtain a lien and completion bond or some alternate form of security satisfactory to Landlord in an amount sufficient
to ensure the lien-free completion of such Alterations and naming Landlord as a co-obligee.
 

8.5                               Landlord’s Property. All Alterations, improvements, fixtures, equipment and/or appurtenances which may be installed or placed in or
about the Premises, from time to time, shall be at the sole cost of Tenant and shall be and become the property of Landlord, except that Tenant may remove
any Alterations, improvements, fixtures and/or equipment which Tenant can substantiate to Landlord have not been paid for with any Tenant improvement
allowance funds provided to Tenant by Landlord, provided Tenant repairs any damage to the Premises and Building caused by such removal and returns the
affected portion of the Premises to a building standard tenant improved condition as determined by Landlord. Furthermore, Landlord may, by written notice to
Tenant given at the time of Landlord’s consent to the subject Alterations and/or improvements and/or systems or equipment (if applicable), require Tenant, at
Tenant’s expense, to remove any Alterations and/or improvements and/or systems and equipment within the Premises and to repair any damage to the
Premises and Building caused by such removal and return the affected portion of the Premises to a building standard tenant improved condition as determined
by Landlord. Notwithstanding the foregoing or any provision to the contrary set forth herein, in no event shall Tenant be required to remove the Tenant
Improvements from the Premises following the expiration or earlier termination of this Lease. If Tenant fails to complete any required removal and/or to
repair any damage caused by the removal of any Alterations and/or improvements and/or systems and equipment in the Premises and return the affected
portion of the Premises to a building standard tenant improved condition as reasonably determined by Landlord, Landlord may do so and may charge the cost
thereof to Tenant. Tenant hereby protects, defends, indemnifies and holds Landlord harmless from any liability, cost, obligation, expense or claim of lien in
any manner relating to the installation, placement, removal or financing of any such Alterations, improvements, fixtures and/or equipment in, on or about the
Premises, which obligations of Tenant shall survive the expiration or earlier termination of this Lease.
 

ARTICLE 9
 

COVENANT AGAINST LIENS
 

Tenant shall keep the Project and Premises free from any liens or encumbrances arising out of the work performed, materials furnished or obligations
incurred by or on behalf of Tenant, and shall protect, defend, indemnify and hold Landlord harmless from and against any claims, liabilities, judgments or
costs (including, without limitation, reasonable attorneys’ fees and costs) arising out of same or in connection therewith. Tenant shall give Landlord notice at
least twenty (20) days prior to the commencement of any such work on the Premises (or such additional time as may be necessary under applicable laws) to
afford Landlord the opportunity of posting and recording appropriate notices of non-responsibility. Tenant shall remove any such lien or encumbrance by
bond or otherwise within ten (10) business days after notice by Landlord, and if Tenant shall fail to do so, Landlord may pay the amount necessary to remove
such lien or encumbrance, without being responsible for investigating the validity thereof. The amount so paid shall be deemed Additional Rent under this



Lease payable upon demand, without limitation as to other remedies available to Landlord under this Lease. Nothing contained in this Lease shall authorize
Tenant to do any act which shall subject Landlord’s
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title to the Building or Premises to any liens or encumbrances whether claimed by operation of law or express or implied contract. Any claim to a lien or
encumbrance upon the Building or Premises arising in connection with any such work or respecting the Premises not performed by or at the request of
Landlord shall be null and void, or at Landlord’s option shall attach only against Tenant’s interest in the Premises and shall in all respects be subordinate to
Landlord’s title to the Project, Building and Premises.
 

ARTICLE 10
 

INSURANCE
 

10.1                        Indemnification and Waiver. Except to the extent caused by the negligence or willful misconduct of Landlord or the “Landlord Parties” as
that term is defined, below, Tenant hereby assumes all risk of damage to property or injury to persons in, upon or about the Premises from any cause
whatsoever (including, but not limited to, any personal injuries resulting from a slip and fall in, upon or about the Premises) and agrees that Landlord, its
partners, subpartners and their respective officers, agents, servants, employees, and independent contractors (collectively, “Landlord Parties”) shall not be
liable for, and are hereby released from any responsibility for, any damage either to person or property or resulting from the loss of use thereof, which damage
is sustained by Tenant or by other persons claiming through Tenant. Tenant shall indemnify, defend, protect, and hold harmless the Landlord Parties from any
and all loss, cost, damage, expense and liability (including without limitation court costs and reasonable attorneys’ fees) incurred in connection with or arising
from any cause in, on or about the Premises (including, but not limited to, a slip and fall), any acts, omissions or negligence of Tenant or of any person
claiming by, through or under Tenant, or of the contractors, agents, servants, employees, invitees, guests or licensees of Tenant or any such person, in, on or
about the Project or any breach of the terms of this Lease, either prior to, during, or after the expiration of the Lease Term, provided that the terms of the
foregoing indemnity shall not apply to the negligence or willful misconduct of Landlord. Should Landlord be named as a defendant in any suit brought
against Tenant in connection with or arising out of Tenant’s occupancy of the Premises, Tenant shall pay to Landlord its costs and expenses incurred in such
suit, including without limitation, its actual professional fees such as reasonable appraisers’, accountants’ and attorneys’ fees. Landlord shall indemnify,
defend, protect, and hold harmless Tenant, its partners, and their respective officers, agents, servants, employees, and independent contractors (collectively,
“Tenant Parties”) from any and all loss, cost, damage, expense and liability (including, without limitation, reasonable attorneys’ fees) arising from the
negligence or willful misconduct of Landlord in, on or about the Project, except to the extent caused by the negligence or willful misconduct of the Tenant
Parties. Notwithstanding anything to the contrary set forth in this Lease, either party’s agreement to indemnify the other party as set forth in this Section 10.1
shall be ineffective to the extent the matters for which such party agreed to indemnify the other party are covered by insurance required to be carried by the
non-indemnifying party pursuant to this Lease. Further, Tenant’s agreement to indemnify Landlord and Landlord’s agreement to indemnify Tenant pursuant to
this Section 10.1 are not intended to and shall not relieve any insurance carrier of its obligations under policies required to be carried pursuant to the
provisions of this Lease, to the extent such policies cover, or if carried, would have covered the matters, subject to the parties’ respective indemnification
obligations; nor shall they supersede any inconsistent agreement of the parties set forth in any other provision of this Lease. The provisions of this
Section 10.1 shall survive the expiration or sooner termination of this Lease with respect to any claims or liability arising in connection with any event
occurring prior to such expiration or termination.
 

10.2                        Tenant’s Compliance With Landlord’s Fire and Casualty Insurance. Tenant shall, at Tenant’s expense, comply with all insurance
company requirements pertaining to the use of the Premises. If Tenant’s conduct or use of the Premises causes any increase in the premium for such insurance
policies then Tenant shall reimburse Landlord for any such increase. Tenant, at Tenant’s expense, shall comply with all rules, orders, regulations or
requirements of the American Insurance Association (formerly the National Board of Fire Underwriters) and with any similar body.
 

16

 
10.3                        Tenant’s Insurance. Tenant shall maintain the following coverages in the following amounts.

 
10.3.1              Commercial General Liability Insurance on an occurrence form covering the insured against claims of bodily injury, personal

injury and property damage (including loss of use thereof) arising out of Tenant’s operations, and contractual liabilities (covering the performance by Tenant
of its indemnity agreements) including products and completed operations coverage and a Broad Form endorsement covering the insuring provisions of this
Lease and the performance by Tenant of the indemnity agreements set forth in Section 10.1 of this Lease, for limits of liability not less than:
 

Bodily Injury and S2,000,000 each occurrence
Property Damage Liability $4,000,000 annual aggregate
  
Personal Injury Liability $2,000,000 each occurrence
 

$4,000,000 annual aggregate
 

0% Insured’s participation
 
Tenant shall have the right to maintain the liability insurance required hereunder through any combination of primary general liability and

“umbrella” policies of insurance, provided that the policies contain aggregate per location endorsements that provide the required levels of protection for the
Premises and that such polices comply with the terms hereof.
 

10.3.2              Physical Damage Insurance covering (i) all office furniture, business and trade fixtures, office equipment, free-standing cabinet
work, movable partitions, merchandise and all other items of Tenant’s property on the Premises installed by, for, or at the expense of Tenant, (ii) the “Tenant
Improvements,” as that term is defined in the Tenant Work Letter, and any other improvements which exist in the Premises as of the Lease Commencement
Date (excluding the Base Building) (the “Original Improvements”), and (iii) all other improvements, alterations and additions to the Premises. Such
insurance shall be written on an “all risks” of physical loss or damage basis, for the full replacement cost value (subject to reasonable deductible amounts)
new without deduction for depreciation of the covered items and in amounts that meet any co-insurance clauses of the policies of insurance and shall include
coverage for damage or other loss caused by fire or other peril including, but not limited to, vandalism and malicious mischief, theft, water damage of any
type, including sprinkler leakage, bursting or stoppage of pipes, and explosion, and providing business interruption coverage for a period of one year.



 
10.3.3              Worker’s Compensation and Employer’s Liability or other similar insurance pursuant to all applicable state and local statutes and

regulations.
 

10.4                        Form of Policies. The minimum limits of policies of insurance required of Tenant under this Lease shall in no event limit the liability of
Tenant under this Lease. Such insurance shall (i) name Landlord, and any other party the Landlord so specifies, as an additional insured, including Landlord’s
managing agent, if any; (ii) specifically cover the liability assumed by Tenant under this Lease, including, but not limited to, Tenant’s obligations under
Section 10.1 of this Lease; (iii) be issued by an insurance company having a rating of not less than A-X in Best’s Insurance Guide or which is otherwise
acceptable to Landlord and licensed to do business in the State of California; (iv) be primary insurance as to all claims thereunder and provide that any
insurance carried by Landlord is excess and is non-contributing with any insurance requirement of Tenant; (v) be in form and content reasonably acceptable to
Landlord; and (vi) provide that said insurance shall not be canceled or coverage changed unless thirty (30) days’ prior written notice shall have been given to
Landlord and any mortgagee of Landlord. Tenant shall deliver said policy or policies or certificates thereof to Landlord on or before the Lease
Commencement Date and at least thirty (30) days before the expiration dates thereof. In the event Tenant shall fail to procure such insurance, or to deliver
such policies or certificate, Landlord may, at its option, procure such policies for the account of Tenant, and the cost thereof shall be paid to Land lord within
five (5) days after delivery to Tenant of bills therefor.
 

10.5                        Subrogation. Landlord and Tenant intend that their respective property loss risks shall be borne by reasonable insurance carriers to the
extent above provided, and Landlord and Tenant hereby agree to look solely to, and seek recovery only from, their respective insurance carriers in the event
of a property loss to the extent that such coverage is agreed to be provided hereunder. The parties each hereby waive all rights and claims against each other
for such losses, and waive all rights of subrogation of their respective insurers, provided such waiver of subrogation shall not
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affect the right to the insured to recover thereunder. The parties agree that their respective insurance policies are now, or shall be, endorsed such that the
waiver of subrogation shall not affect the right of the insured to recover thereunder, so long as no material additional premium is charged therefor.
 

10.6                        Additional Insurance Obligations. Tenant shall carry and maintain during the entire Lease Term, at Tenant’s sole cost and expense,
increased amounts of the insurance required to be carried by Tenant pursuant to this Article 10 and such other reasonable types of insurance coverage and in
such reasonable amounts covering the Premises and Tenant’s operations therein, as may be reasonably requested by Landlord, but in no event in excess of the
amounts and types of insurance then being required by landlords of buildings comparable to and in the vicinity of the Building.
 

ARTICLE 11
 

DAMAGE AND DESTRUCTION
 

11.1                        Repair of Damage to Premises by Landlord. Tenant shall promptly notify Landlord of any damage to the Premises resulting from fire or
any other casualty. If the Premises or any Common Areas serving or providing access to the Premises shall be damaged by fire or other casualty, Landlord
shall promptly and diligently, subject to reasonable delays for insurance adjustment or other matters beyond Landlord’s reasonable control, and subject to all
other terms of this Article 11, restore the Base Building and such Common Areas. Such restoration shall be to substantially the same condition of the Base
Building and the Common Areas prior to the casualty, except for modifications required by zoning and building codes and other laws or by the holder of a
mortgage on the Building or Project or any other modifications to the Common Areas deemed desirable by Landlord, which are consistent with the character
of the Project, provided that access to the Premises and any common restrooms serving the Premises shall not be materially impaired. Upon the occurrence of
any damage to the Premises, upon notice (the “Landlord Repair Notice”) to Tenant from Landlord, Tenant shall assign to Landlord (or to any party
designated by Landlord) all insurance proceeds payable to Tenant under Tenant’s insurance required under Section 10.3 of this Lease, and Landlord shall
repair any injury or damage to the Tenant Improvements and the Original Improvements installed in the Premises and shall return such Tenant Improvements
and Original Improvements to their original condition; provided that if the cost of such repair by Landlord exceeds the amount of insurance proceeds received
by Landlord from Tenant’s insurance carrier, as assigned by Tenant, the cost of such repairs shall be paid by Tenant to Landlord prior to Landlord’s
commencement of repair of the damage. In the event that Landlord does not deliver the Landlord Repair Notice within sixty (60) days following the date the
casualty becomes known to Landlord, Tenant shall, at its sole cost and expense, repair any injury or damage to the Tenant Improvements and the Original
Improvements installed in the Premises and shall return such Tenant Improvements and Original Improvements to their original condition. Whether or not
Landlord delivers a Landlord Repair Notice, prior to the commencement of construction, Tenant shall submit to Landlord, for Landlord’s review and
approval, all plans, specifications and working drawings relating thereto, and Landlord shall select the contractors to perform such improvement work.
Landlord shall not be liable for any inconvenience or annoyance to Tenant or its visitors, or injury to Tenant’s business resulting in any way from such
damage or the repair thereof; provided however, that if such fire or other casualty shall have damaged the Premises or Common Areas necessary to Tenant’s
access to or Tenant’s occupancy of the Premises, and the Premises are not occupied by Tenant as a result thereof, then during the time and to the extent the
Premises are unfit for occupancy (or cannot be accessed by Tenant), the Rent shall be abated in proportion to the ratio that the amount of rentable square feet
of the Premises which is unfit for occupancy (or cannot be accessed by Tenant) for the purposes permitted under this Lease bears to the total rentable square
feet of the Premises. In the event that Landlord shall not deliver the Landlord Repair Notice, Tenant’s right to rent abatement pursuant to the preceding
sentence shall terminate as of the date which is reasonably determined by Landlord to be the date Tenant should have completed repairs to the Premises
assuming Tenant used reasonable due diligence in connection therewith.
 

11.2                        Landlord’s Option to Repair. Notwithstanding the terms of Section 11.1 of this Lease, Landlord may elect not to rebuild and/or restore the
Premises, Building and/or Project, and instead terminate this Lease, by notifying Tenant in writing of such termination within sixty (60) days after the date of
discovery of the damage, such notice to include a termination date giving Tenant sixty (60) days to vacate the Premises, but Landlord may so elect only if the
Building or Project shall be damaged by fire or other casualty or cause, whether or not the Premises are affected, and one or more of the following conditions
is present: (i) in Landlord’s reasonable judgment, repairs cannot reasonably be completed within one hundred eighty (180) days after the date of discovery of
the damage (when such repairs are made without the payment of overtime or other premiums); (ii) the holder of any mortgage on the Building or Project or
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ground lessor with respect to the Building or Project shall require that the insurance proceeds or any portion thereof be used to retire the mortgage debt, or
shall terminate the ground lease, as the case may be; (iii) the damage is not fully covered by Landlord’s insurance policies; (iv) Landlord decides to rebuild
the Building or Common Areas so that they will be substantially different structurally or architecturally; (v) the damage occurs during the last twelve (12)



months of the Lease Term; or (vi) any owner of any other portion of the Project, other than Landlord, does not intend to repair the damage to such portion of
the Project; provided, however, that if Landlord does not elect to terminate this Lease pursuant to Landlord’s termination right as provided above, and the
repairs cannot, in the reasonable opinion of Landlord, be completed within one hundred eighty (180) days after being commenced, Tenant may elect, no
earlier than sixty (60) days after the date of the damage and not later than ninety (90) days after the date of such damage, to terminate this Lease by written
notice to Landlord effective as of the date specified in the notice, which date shall not be less than thirty (30) days nor more than sixty (60) days after the date
such notice is given by Tenant.
 

11.3                        Waiver of Statutory Provisions. The provisions of this Lease, including this Article 11, constitute an express agreement between Landlord
and Tenant with respect to any and all damage to, or destruction of, all or any part of the Premises, the Building or the Project, and any statute or regulation of
the State of California, including, without limitation, Sections 1932(2) and 1933(4) of the California Civil Code, with respect to any rights or obligations
concerning damage or destruction in the absence of an express agreement between the parties, and any other statute or regulation, now or hereafter in effect,
shall have no application to this Lease or any damage or destruction to all or any part of the Premises, the Building or the Project.
 

ARTICLE 12
 

NONWAIVER
 

No provision of this Lease shall be deemed waived by either party hereto unless expressly waived in a writing signed thereby. The waiver by either
party hereto of any breach of any term, covenant or condition herein contained shall not be deemed to be a waiver of any subsequent breach of same or any
other term, covenant or condition herein contained. The subsequent acceptance of Rent hereunder by Landlord shall not be deemed to be a waiver of any
preceding breach by Tenant of any term, covenant or condition of this Lease, other than the failure of Tenant to pay the particular Rent so accepted, regardless
of Landlord’s knowledge of such preceding breach at the time of acceptance of such Rent. No acceptance of a lesser amount than the Rent herein stipulated
shall be deemed a waiver of Landlord’s right to receive the full amount due, nor shall any endorsement or statement on any check or payment or any letter
accompanying such check or payment be deemed an accord and satisfaction, and Landlord may accept such check or payment without prejudice to Landlord’s
right to recover the full amount due. No receipt of monies by Landlord from Tenant after the termination of this Lease shall in any way alter the length of the
Lease Term or of Tenant’s right of possession hereunder, or after the giving of any notice shall reinstate, continue or extend the Lease Term or affect any
notice given Tenant prior to the receipt of such monies, it being agreed that after the service of notice or the commencement of a suit, or after final judgment
for possession of the Premises, Landlord may receive and collect any Rent due, and the payment of said Rent shall not waive or affect said notice, suit or
judgment.
 

ARTICLE 13
 

CONDEMNATION
 

If the whole or any part of the Premises, Building or Project shall be taken by power of eminent domain or condemned by any competent authority
for any public or quasi-public use or purpose, or if any adjacent property or street shall be so taken or condemned, or reconfigured or vacated by such
authority in such manner as to require the use, reconstruction or remodeling of any part of the Premises, Building or Project, or if Landlord shall grant a deed
or other instrument in lieu of such taking by eminent domain or condemnation, Landlord shall have the option to terminate this Lease effective as of the date
possession is required to be surrendered to the authority. If more than twenty-five percent (25%) of the rentable square feet of the Premises is taken, or if
access to the Premises is substantially impaired, in each case for a period in excess of one hundred eighty (180) days, Tenant shall have the option to
terminate this Lease effective as of the date possession is required to be surrendered to the authority. Tenant shall not because of such taking assert any claim
against Landlord or the authority for any compensation because of such taking and Landlord shall be entitled to the entire award or payment in connection
therewith, except that Tenant shall have the right to file any separate claim available to Tenant for any taking of Tenant’s personal property and fixtures
belonging to Tenant and
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removable by Tenant upon expiration of the Lease Term pursuant to the terms of this Lease, and for moving expenses, so long as such claims do not diminish
the award available to Landlord, its ground lessor with respect to the Building or Project or its mortgagee, and such claim is payable separately to Tenant. All
Rent shall be apportioned as of the date of such termination. If any part of the Premises shall be taken, and this Lease shall not be so terminated, the Rent shall
be proportionately abated. Tenant hereby waives any and all rights it might otherwise have pursuant to Section 1265.130 of The California Code of Civil
Procedure. Notwithstanding anything to the contrary contained in this Article 13, in the event of a temporary taking of all or any portion of the Premises for a
period of one hundred and eighty (180) days or less, then this Lease shall not terminate but the Base Rent and the Additional Rent shall be abated for the
period of such taking in proportion to the ratio that the amount of rentable square feet of the Premises taken bears to the total rentable square feet of the
Premises (the foregoing shall apply to any portion of the Premises that cannot be accessed as a result of such taking). Landlord shall be entitled to receive the
entire award made in connection with any such temporary taking.
 

ARTICLE 14
 

ASSIGNMENT AND SUBLETTING
 

14.1                        Transfers. Tenant shall not, without the prior written consent of Landlord, assign, mortgage, pledge, hypothecate, encumber, or permit any
lien to attach to, or otherwise transfer, this Lease or any interest hereunder, permit any assignment, or other transfer of this Lease or any interest hereunder by
operation of law, sublet the Premises or any part thereof, or enter into any license or concession agreements or otherwise permit the occupancy or use of the
Premises or any part thereof by any persons other than Tenant and its employees and contractors (all of the foregoing are hereinafter sometimes referred to
collectively as “Transfers” and any person to whom any Transfer is made or sought to be made is hereinafter sometimes referred to as a “Transferee”). If
Tenant desires Landlord’s consent to any Transfer, Tenant shall notify Landlord in writing, which notice (the “Transfer Notice”) shall include (i) the
proposed effective date of the Transfer, which shall not be less than thirty (30) days nor more than one hundred eighty (180) days after the date of delivery of
the Transfer Notice, (ii) a description of the portion of the Premises to be transferred (the “Subject Space”), (iii) all of the terms of the proposed Transfer and
the consideration therefor, including calculation of the “Transfer Premium”, as that term is defined in Section 14.3 below, in connection with such Transfer,
the name and address of the proposed Transferee, and a copy of all existing executed and/or proposed documentation pertaining to the proposed Transfer,
including all existing operative documents to be executed to evidence such Transfer or the agreements incidental or related to such Transfer, provided that
Landlord shall have the right to require Tenant to utilize Landlord’s standard Transfer documents in connection with the documentation of such Transfer,
(iv) current financial statements of the proposed Transferee certified by an officer, partner or owner thereof, business credit and personal references and



history of the proposed Transferee and any other information reasonably required by Landlord which will enable Land Lord to determine the financial
responsibility, character, and reputation of the proposed Transferee, nature of such Transferee’s business and proposed use of the Subject Space, and (v) an
executed estoppel certificate from Tenant in the form attached hereto as Exhibit E. Any Transfer made without Landlord’s prior written consent shall, at
Landlord’s option, be null, void and of no effect, and shall, at Landlord’s option, constitute a default by Tenant under this Lease. Whether or not Landlord
consents to any proposed Transfer, Tenant shall pay Landlord’s reasonable review and processing fees, as well as any reasonable professional fees (including,
without limitation, attorneys’, accountants’, architects’, engineers’ and consultants’ fees) incurred by Landlord, within thirty (30) days after written request by
Landlord (provided that in the event that Landlord exercises its right under Section 14.4, below, then Tenant shall not be obligated to pay any such fees to
Landlord).
 

14.2                        Landlord’s Consent. Landlord shall not unreasonably withhold or delay its consent to any proposed Transfer of the Subject Space to the
Transferee on the terms specified in the Transfer Notice. Without limitation as to other reasonable grounds for withholding consent, the parties hereby agree
that it shall be reasonable under this Lease and under any applicable law for Landlord to withhold consent to any proposed Transfer where one or more of the
following apply:
 

14.2.1              The Transferee is of a character or reputation or engaged in a business which is not consistent with the quality of the Building or
the Project;
 

14.2.2              The Transferee intends to use the Subject Space for purposes which are not permitted under this Lease;
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14.2.3              The Transferee is either a governmental agency or instrumentality thereof;

 
14.2.4              The rent charged by Tenant to such Transferee during the term of such Transfer, calculated using a present value analysis, is less

than ninety-five percent (95%) of the rent being quoted by Landlord at the time of such Transfer for comparable space in the Project for a comparable term,
calculated using a present value analysis;
 

14.2.5              The Transferee is not a party of reasonable financial worth and/or financial stability in light of the responsibilities to be undertaken
in connection with the Transfer on the date consent is requested;
 

14.2.6              The proposed Transfer would cause a violation of another lease for space in the Project, or would give an occupant of the Project a
right to cancel its lease; or
 

14.2.7              Either the proposed Transferee, or any person or entity which directly or indirectly, controls, is controlled by, or is under common
control with, the proposed Transferee, (i) occupies space in the Project at the time of the request for consent, or (ii) is negotiating with Landlord or has
negotiated with Landlord during the six (6) month period immediately preceding the date Landlord receives the Transfer Notice, to lease space in the Project.
 

If Landlord consents to any Transfer pursuant to the terms of this Section 14.2 (and does not exercise any recapture rights Landlord may have under
Section 14.4 of this Lease), Tenant may within six (6) months after Landlord’s consent, but not later than the expiration of said six-month period, enter into
such Transfer of the Premises or portion thereof, upon substantially the same terms and conditions as are set forth in the Transfer Notice furnished by Tenant
to Landlord pursuant to Section 14.1 of this Lease, provided that if there are any changes in the terms and conditions from those specified in the Transfer
Notice (i) such that Landlord would initially have been entitled to refuse its consent to such Transfer under this Section 14.2, or (ii) which would cause the
proposed Transfer to be more favorable to the Transferee than the terms set forth in Tenant’s original Transfer Notice, Tenant shall again submit the Transfer
to Landlord for its approval and other action under this Article 14 (including Landlord’s right of recapture, if any, under Section 14.4 of this Lease).
Notwithstanding anything to the contrary in this Lease, if Tenant or any proposed Transferee claims that Landlord has unreasonably withheld or delayed its
consent under Section 14.2 or otherwise has breached or acted unreasonably under this Article 14, their sole remedies shall be a suit for contract damages
(other than damages for injury to, or interference with, Tenant’s business including, without limitation, loss of profits, however occurring) or declaratory
judgment and an injunction for the relief sought, and Tenant hereby waives all other remedies, including, without limitation, any right at law or equity to
terminate this Lease, on its own behalf and, to the extent permitted under all applicable laws, on behalf of the proposed Transferee.
 

14.3                        Transfer Premium. If Landlord consents to a Transfer, as a condition thereto which the parties hereby agree is reasonable, Tenant shall pay
to Landlord fifty percent (50%) of any “Transfer Premium,” as that term is defined in this Section 14.3, received by Tenant from such Transferee. “Transfer
Premium” shall mean all rent, additional rent or other consideration payable by such Transferee in connection with the Transfer in excess of the Rent and
Additional Rent payable by Tenant under this Lease during the term of the Transfer on a per rentable square foot basis if less than all of the Premises is
transferred. “Transfer Premium” shall also include, but not be limited to, key money, bonus money or other cash consideration paid by Transferee to Tenant
in connection with such Transfer, and any payment in excess of fair market value for services rendered by Tenant to Transferee or for assets, fixtures,
inventory, equipment, or furniture transferred by Tenant to Transferee in connection with such Transfer. The determination of the amount of Landlord’s
applicable share of the Transfer Premium shall be made on a monthly basis as rent or other consideration is received by Tenant under the Transfer.
 

14.4                        Landlord’s Option as to Subject Space. Notwithstanding anything to the contrary contained in this Article 14, in the event Tenant
contemplates a Transfer of all or a portion of the Premises, Tenant shall give Landlord notice (the “Intention to Transfer Notice”) of such contemplated
Transfer (whether or not the contemplated Transferee or the terms of such contemplated Transfer have been determined). The Intention to Transfer Notice
shall specify the portion of and amount of rentable square feet of the Premises which Tenant intends to Transfer (the “Contemplated Transfer Space”), the
contemplated date of commencement of the Contemplated Transfer (the “Contemplated Effective Date”), and the contemplated length of the term of such
contemplated Transfer, and shall specify that such Intention to Transfer Notice is delivered to Landlord pursuant to this Section 14.4 in order to allow
Landlord to elect to recapture the Contemplated Transfer Space. Thereafter, Landlord shall have the option, by giving written notice to Tenant within thirty
(30) days after receipt of any Intention to Transfer Notice, to recapture the Contemplated Transfer
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Space. Such recapture shall cancel and terminate this Lease with respect to such Contemplated Transfer Space as of the Contemplated Effective Date. In the
event of a recapture by Landlord, if this Lease shall be canceled with respect to less than the entire Premises, the Rent reserved herein shall be prorated on the



basis of the number of rentable square feet retained by Tenant in proportion to the number of rentable square feet contained in the Premises, and this Lease as
so amended shall continue thereafter in full force and effect, and upon request of either party, the parties shall execute written confirmation of the same. If
Landlord declines, or fails to elect in a timely manner, to recapture such Contemplated Transfer Space under this Section 14.4, then, subject to the other terms
of this Article 14, for a period of six (6) months (the “Six Month Period”) commencing on the last day of such thirty (30) day period, Landlord shall not have
any right to recapture the Contemplated Transfer Space with respect to any Transfer made during the Six Month Period, provided that any such Transfer is
substantially on the terms set forth in the Intention to Transfer Notice, and provided further that any such Transfer shall be subject to the remaining terms of
this Article 14. If such a Transfer is not so consummated within the Six Month Period (or if a Transfer is so consummated, then upon the expiration of the
term of any Transfer of such Contemplated Transfer Space consummated within such Six Month Period), Tenant shall again be required to submit a new
Intention to Transfer Notice to Landlord with respect any contemplated Transfer, as provided above in this Section 14.4.
 

14.5                        Effect of Transfer. If Landlord consents to a Transfer, (i) the terms and conditions of this Lease shall in no way be deemed to have been
waived or modified, (ii) such consent shall not be deemed consent to any further Transfer by either Tenant or a Transferee, (iii) Tenant shall deliver to
Landlord, promptly after execution, an original executed copy of all documentation pertaining to the Transfer in form reasonably acceptable to Landlord,
(iv) Tenant shall furnish upon Landlord’s request a complete statement, certified by an independent certified public accountant, or Tenant’s chief financial
officer, setting forth in detail the computation of any Transfer Premium Tenant has derived and shall derive from such Transfer, and (v) no Transfer relating to
this Lease or agreement entered into with respect thereto, whether with or without Landlord’s consent, shall relieve Tenant or any guarantor of the Lease from
any liability under this Lease, including, without limitation, in connection with the Subject Space. Landlord or its authorized representatives shall have the
right at all reasonable times to audit the books, records and papers of Tenant relating to any Transfer, and shall have the right to make copies thereof. If the
Transfer Premium respecting any Transfer shall be found understated, Tenant shall, within thirty (30) days after demand, pay the deficiency, and if
understated by more than two percent (2%), Tenant shall pay Landlord’s costs of such audit.
 

14.6                        Additional Transfers. For purposes of this Lease, the term “Transfer” shall also include (i) if Tenant is a partnership, the withdrawal or
change, voluntary, involuntary or by operation of law, of fifty percent (50%) or more of the partners, or transfer of fifty percent (50%) or more of partnership
interests, within a twelve (12)-month period, or the dissolution of the partnership without immediate reconstitution thereof, and (ii) if Tenant is a closely held
corporation (i.e., whose stock is not publicly held and not traded through an exchange or over the counter), (A) the dissolution, merger, consolidation or other
reorganization of Tenant or (B) the sale or other transfer of an aggregate of fifty percent (50%) or more of the voting shares of Tenant (other than to
immediate family members by reason of gift or death), within a twelve (12)-month period, or (C) the sale, mortgage, hypothecation or pledge of an aggregate
of fifty percent (50%) or more of the value of the unencumbered assets of Tenant within a twelve (12)-month period.
 

14.7                        Occurrence of Default. Any Transfer hereunder shall be subordinate and subject to the provisions of this Lease, and if this Lease shall be
terminated during the term of any Transfer, Landlord shall have the right to: (i) treat such Transfer as cancelled and repossess the Subject Space by any lawful
means, or (ii) require that such Transferee attorn to and recognize Landlord as its landlord under any such Transfer. If Tenant shall be in default under this
Lease, Landlord is hereby irrevocably authorized, as Tenant’s agent and attorney-in-fact, to direct any Transferee to make all payments under or in connection
with the Transfer directly to Landlord (which Landlord shall apply towards Tenant’s obligations under this Lease) until such default is cured. Such Transferee
shall rely on any representation by Landlord that Tenant is in default hereunder, without any need for confirmation thereof by Tenant. Upon any assignment,
the assignee shall assume in writing all obligations and covenants of Tenant thereafter to be performed or observed under this Lease. No collection or
acceptance of rent by Landlord from any Transferee shall be deemed a waiver of any provision of this Article 14 or the approval of any Transferee or a
release of Tenant from any obligation under this Lease, whether theretofore or thereafter accruing. In no event shall Landlord’s enforcement of any provision
of this Lease against any Transferee be deemed a waiver of Landlord’s right to enforce any term of this Lease against Tenant or any other person. If Tenant’s
obligations hereunder have been guaranteed, Landlord’s consent to any Transfer shall not be effective unless the guarantor also consents to such Transfer.
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14.8                        Non-Transfers. Notwithstanding anything to the contrary contained in this Article 14, an assignment or subletting of all or a portion of the

Premises to an affiliate of Tenant (an entity which is controlled by, controls, or is under common control with, Tenant), shall not be deemed a Transfer under
this Article 14, provided that Tenant notifies Landlord of any such assignment or sublease and promptly supplies Landlord with any documents or information
requested by Landlord regarding such assignment or sublease or such affiliate, and further provided that such assignment or sublease is not a subterfuge by
Tenant to avoid its obligations under this Lease. “Control,” as used in this Section 14.8, shall mean the ownership, directly or indirectly, of at least fifty-one
percent (51%) of the voting securities of, or possession of the right to vote, in the ordinary direction of its affairs, of at least fifty-one percent (51%) of the
voting interest in, any person or entity.
 

ARTICLE 15
 

SURRENDER OF PREMISES; OWNERSHIP AND
REMOVAL OF TRADE FIXTURES

 
15.1                        Surrender of Premises. No act or thing done by Landlord or any agent or employee of Landlord during the Lease Term shall be deemed to

constitute an acceptance by Landlord of a surrender of the Premises unless such intent is specifically acknowledged in writing by Landlord. The delivery of
keys to the Premises to Landlord or any agent or employee of Landlord shall not constitute a surrender of the Premises or effect a termination of this Lease,
whether or not the keys are thereafter retained by Landlord, and notwithstanding such delivery Tenant shall be entitled to the return of such keys at any
reasonable time upon request until this Lease shall have been properly terminated. The voluntary or other surrender of this Lease by Tenant, whether accepted
by Landlord or not, or a mutual termination hereof, shall not work a merger, and at the option of Landlord shall operate as an assignment to Landlord of all
subleases or subtenancies affecting the Premises or terminate any or all such sublessees or subtenancies.
 

15.2                        Removal of Tenant Property by Tenant. Upon the expiration of the Lease Term, or upon any earlier termination of this Lease, Tenant
shall, subject to the provisions of this Article 15, quit and surrender possession of the Premises to Landlord in as good order and condition as when Tenant
took possession and as thereafter improved by Landlord and/or Tenant, reasonable wear and tear and repairs which are specifically made the responsibility of
Landlord hereunder excepted. Upon such expiration or termination, Tenant shall, without expense to Landlord, remove or cause to be removed from the
Premises all debris and rubbish, and such items of furniture, equipment, business and trade fixtures, free-standing cabinet work, movable partitions and other
articles of personal property owned by Tenant or installed or placed by Tenant at its expense in the Premises, and such similar articles of any other persons
claiming under Tenant, as Landlord may, in its sole discretion, require to be removed, and Tenant shall repair at its own expense all damage to the Premises
and Building resulting from such removal.
 

ARTICLE 16
 



HOLDING OVER
 

If Tenant holds over after the expiration of the Lease Term or earlier termination thereof, with or without the express or implied consent of Landlord,
such tenancy shall be from month-to-month only, and shall not constitute a renewal hereof or an extension for any further term, and in such case Rent shall be
payable at a monthly rate equal to the product of (i) the Rent applicable during the last rental period of the Lease Term under this Lease, and (ii) a percentage
equal to 150%. Such month-to-month tenancy shall be subject to every other applicable term, covenant and agreement contained herein. Nothing contained in
this Article 16 shall be construed as consent by Landlord to any holding over by Tenant, and Landlord expressly reserves the right to require Tenant to
surrender possession of the Premises to Landlord as provided in this Lease upon the expiration or other termination of this Lease. The provisions of this
Article 16 shall not be deemed to limit or constitute a waiver of any other rights or remedies of Landlord provided herein or at law. If Tenant fails to surrender
the Premises upon the termination or expiration of this Lease, in addition to any other liabilities to Landlord accruing therefrom, Tenant shall protect, defend,
indemnify and hold Landlord harmless from all loss, costs (including reasonable attorneys’ fees) and liability resulting from such failure, including, without
limiting the generality of the foregoing, any claims made by any succeeding tenant founded upon such failure to surrender and any lost profits to Landlord
resulting therefrom.
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ARTICLE 17

 
ESTOPPEL CERTIFICATES

 
Within ten (10) business days following a request in writing by Landlord, Tenant shall execute, acknowledge and deliver to Landlord an estoppel

certificate, which, as submitted by Landlord, shall be substantially in the form of Exhibit E, attached hereto (or such other form as may be required by any
prospective mortgagee or purchaser of the Project, or any portion thereof), indicating therein any exceptions thereto that may exist at that time, and shall also
contain any other information reasonably requested by Landlord or Landlord’s mortgagee or prospective mortgagee. Any such certificate may be relied upon
by any prospective mortgagee or purchaser of all or any portion of the Project. Tenant shall execute and deliver whatever other instruments may be reasonably
required for such purposes. At any time during the Lease Term, Landlord may require Tenant to provide Landlord with a current financial statement and
financial statements of the two (2) years prior to the current financial statement year. Such statements shall be prepared in accordance with generally accepted
accounting principles and, if such is the normal practice of Tenant, shall be audited by an independent certified public accountant. Failure of Tenant to timely
execute, acknowledge and deliver such estoppel certificate or other instruments shall constitute an acceptance of the Premises and an acknowledgment by
Tenant that statements included in the estoppel certificate are true and correct, without exception.
 

ARTICLE 18
 

SUBORDINATION
 

This Lease shall be subject and subordinate to all present and future ground or underlying leases of the Building or Project and to the lien of any
mortgage, trust deed or other encumbrances now or hereafter in force against the Building or Project or any part thereof, if any, and to all renewals,
extensions, modifications, consolidations and replacements thereof, and to all advances made or hereafter to be made upon the security of such mortgages or
trust deeds, unless the holders of such mortgages, trust deeds or other encumbrances, or the lessors under such ground lease or underlying leases, require in
writing that this Lease be superior thereto. Tenant covenants and agrees in the event any proceedings are brought for the foreclosure of any such mortgage or
deed in lieu thereof (or if any ground lease is terminated), to attorn, without any deductions or set-offs whatsoever, to the lienholder or purchaser or any
successors thereto upon any such foreclosure sale or deed in lieu thereof (or to the ground lessor), if so requested to do so by such purchaser or lienholder or
ground lessor, and to recognize such purchaser or lienholder or ground lessor as the lessor under this Lease, provided such lienholder or purchaser or ground
lessor shall agree to accept this Lease and not disturb Tenant’s occupancy, so long as Tenant timely pays the rent and observes and performs the terms,
covenants and conditions of this Lease to be observed and performed by Tenant. Landlord’s interest herein may be assigned as security at any time to any
lienholder. Tenant shall, within ten (10) days of request by Landlord, execute such further instruments or assurances as Landlord may reasonably deem
necessary to evidence or confirm the subordination or superiority of this Lease to any such mortgages, trust deeds, ground leases or underlying leases. Tenant
waives the provisions of any current or future statute, rule or law which may give or purport to give Tenant any right or election to terminate or otherwise
adversely affect this Lease and the obligations of the Tenant hereunder in the event of any foreclosure proceeding or sale.
 

ARTICLE 19
 

DEFAULTS; REMEDIES
 

19.1                        Events of Default. The occurrence of any of the following shall constitute a default of this Lease by Tenant:
 

19.1.1              Any failure by Tenant to pay any Rent or any other charge required to be paid under this Lease, or any part thereof, when due
unless such failure is cured within five (5) business days after notice; or
 

19.1.2              Except where a specific time period is otherwise set forth for Tenant’s performance in this Lease, in which event the failure to
perform by Tenant within such time period shall be a default by Tenant under this Section 19.1.2, any failure by Tenant to observe or perform any other
provision, covenant or condition of this Lease to be observed or performed by Tenant where such failure continues for thirty (30) days after written notice
thereof from
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Landlord to Tenant; provided that if the nature of such default is such that the same cannot reasonably be cured within a thirty (30) day period, Tenant shall
not be deemed to be in default if it diligently commences such cure within such period and thereafter diligently proceeds to rectify and cure such default; or
 

19.1.3              Abandonment or vacation of all or a substantial portion of the Premises by Tenant; or
 



19.1.4              The failure by Tenant to observe or perform according to the provisions of Articles 5, 14, 17 or 18 of this Lease where such failure
continues for more than three (3) business days after notice from Landlord; or
 

19.1.5              Tenant’s failure to occupy the Premises within ten (10) business days after the Lease Commencement Date.
 

The notice periods provided herein are in lieu of, and not in addition to, any notice periods provided by law.
 

19.2                        Remedies Upon Default. Upon the occurrence of any event of default by Tenant, Landlord shall have, in addition to any other remedies
available to Landlord at law or in equity (all of which remedies shall be distinct, separate and cumulative), the option to pursue any one or more of the
following remedies, each and all of which shall be cumulative and nonexclusive, without any notice or demand whatsoever.
 

19.2.1              Terminate this Lease, in which event Tenant shall immediately surrender the 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 Premises
and expel or remove Tenant and any other person who may be occupying the Premises or any part thereof, without being liable for prosecution or any claim
or damages therefor; and Landlord may recover from Tenant the following:
 

(i)                                     The worth at the time of award of the unpaid rent which has been earned at the time of such termination; plus
 

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

 
(iii)                               The worth at the time of award of the amount by which the unpaid rent for the balance of the Lease Term after the time of

award exceeds the amount of such rental loss that Tenant proves could have been reasonably avoided; plus
 

(iv)                              Any other amount necessary to compensate Landlord for all the detriment proximately caused by Tenant’s failure to
perform its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, specifically including but not
limited to, brokerage commissions and advertising expenses incurred, expenses of remodeling the Premises or any portion thereof for a new tenant,
whether for the same or a different use, and any special concessions made to obtain a new tenant; and

 
(v)                                 At Landlord’s election, such other amounts in addition to or in lieu of the foregoing as may be permitted from time to

time by applicable law.
 

The term “rent” as used in this Section 19.2 shall be deemed to be and to mean all sums of every nature required to be paid by Tenant pursuant to the
terms of this Lease, whether to Landlord or to others. As used in Sections 19.2.1(i) and (ii), above, the “worth at the time of award” shall be computed by
allowing interest at the rate set forth in Article 25 of this Lease, but in no case greater than the maximum amount of such interest permitted by law. As used in
Section 19.2.1(iii) above, the “worth at the time of award” shall be computed by discounting such amount at the discount rate of the Federal Reserve Bank
of San Francisco at the time of award plus one percent (1%).
 

19.2.2              Landlord shall have the remedy described in California Civil Code Section 1951.4 (lessor may continue lease in effect after
lessee’s breach and abandonment and recover rent as it becomes due, if lessee has the right
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to sublet or assign, subject only to reasonable limitations). Accordingly, if Landlord does not elect to terminate this Lease on account of any default by
Tenant, Landlord may, from time to time, without terminating this Lease, enforce all of its rights and remedies under this Lease, including the right to recover
all rent as it becomes due.
 

19.2.3                      Landlord shall at all times have the rights and remedies (which shall be cumulative with each other and cumulative and in addition
to those rights and remedies available under Sections 19.2.1 and 19.2.2, above, or any law or other provision of this Lease), without prior demand or notice
except as required by applicable law, to seek any declaratory, injunctive or other equitable relief, and specifically enforce this Lease, or restrain or enjoin a
violation or breach of any provision hereof.
 

19.3                        Subleases of Tenant. Whether or not Landlord elects to terminate this Lease on account of any default by Tenant, as set forth in this
Article 19, Landlord shall have the right to terminate any and all subleases, licenses, concessions or other consensual arrangements for possession entered into
by Tenant and affecting the Premises or may, in Landlord’s sole discretion, succeed to Tenant’s interest in such subleases, licenses, concessions or
arrangements. In the event of Landlord’s election to succeed to Tenant’s interest in any such subleases, licenses, concessions or arrangements, Tenant shall, as
of the date of notice by Landlord of such election, have no further right to or interest in the rent or other consideration receivable thereunder.
 

19.4                        Efforts to Relet. No re-entry or repossession, repairs, maintenance, changes, alterations and additions, reletting, appointment of a receiver
to protect Landlord’s interests hereunder, or any other action or omission by Landlord shall be construed as an election by Landlord to terminate this Lease or
Tenant’s right to possession, or to accept a surrender of the Premises, nor shall same operate to release Tenant in whole or in part from any of Tenant’s
obligations hereunder, unless express written notice of such intention is sent by Landlord to Tenant. Tenant hereby irrevocably waives any right otherwise
available under any law to redeem or reinstate this Lease.
 

ARTICLE 20
 

COVENANT OF QUIET ENJOYMENT
 

Landlord covenants that Tenant, on paying the Rent, charges for services and other payments herein reserved and on keeping, observing and
performing all the other terms, covenants, conditions, provisions and agreements herein contained on the part of Tenant to be kept, observed and performed,
shall, during the Lease Term, peaceably and quietly have, hold and enjoy the Premises subject to the terms, covenants, conditions, provisions and agreements
hereof without interference by any persons lawfully claiming by or through Landlord. The foregoing covenant is in lieu of any other covenant express or
implied.
 



ARTICLE 21
 

SECURITY DEPOSIT
 

Concurrently with Tenant’s execution of this Lease, Tenant shall deposit with Landlord a security deposit (the “Security Deposit”) in the amount set
forth in Section 8 of the Summary, as security for the faithful performance by Tenant of all of its obligations under this Lease. If Tenant defaults with respect
to any provisions of this Lease, including, but not limited to, the provisions relating to the payment of Rent, the removal of property and the repair of resultant
damage, Landlord may, without notice to Tenant, but shall not be required to apply all or any part of the Security Deposit for the payment of any Rent or any
other sum in default and Tenant shall, upon demand therefor, restore the Security Deposit to its original amount. Any unapplied portion of the Security
Deposit shall be returned to Tenant, or, at Landlord’s option, to the last assignee of Tenant’s interest hereunder, within sixty (60) days following the expiration
of the Lease Term. Tenant shall not be entitled to any interest on the Security Deposit. Tenant hereby waives the provisions of Section 1950.7 of the
California Civil Code, or any successor statute, and all other provisions of law, now or hereafter in effect, which (i) establish the time frame by which a
landlord must refund a security deposit under a lease, and/or (ii) provide that a landlord may claim from a security deposit only those sums reasonably
necessary to remedy defaults in the payment of rent, to repair damage caused by a tenant or to clean the premises, it being agreed that Landlord may, in
addition, claim those sums specified in this Section above and/or those sums reasonably necessary to compensate Landlord for any loss or damage caused by
Tenant’s default of the Lease, as amended hereby, including, but
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not limited to, all damages or rent due upon termination of Lease pursuant to Section 1951.2 of the California Civil Code.
 

ARTICLE 22
 

SUBSTITUTION OF OTHER PREMISES
 

Landlord shall have the right to move Tenant to other space in the Project comparable to the Premises, and all terms hereof shall apply to the new
space with equal force; provided that Tenant’s then existing monetary obligations under this Lease shall not be increased as a result of such relocation of the
Premises. In such event, Landlord shall give Tenant prior notice, shall provide Tenant, at Landlord’s sole cost and expense, with tenant improvements at least
equal in quality to those in the Premises and shall move Tenant’s effects to the new space at Landlord’s sole cost and expense at such time and in such manner
as to inconvenience Tenant as little as reasonably practicable. In addition, Landlord shall reimburse Tenant for the reasonable costs and expenses incurred by
Tenant in connection with such relocation (including, but not limited to, the costs of reasonable supplies of replacement stationery and telephone
installations), within thirty (30) days of Landlord’s receipt of an invoice therefor. Simultaneously with such relocation of the Premises, the parties shall
immediately execute an amendment to this Lease stating the relocation of the Premises.
 

ARTICLE 23
 

SIGNS
 

23.1                        Full Floors. Subject to Landlord’s prior written approval, in its sole discretion, and provided all signs are in keeping with the quality, design
and style of the Building and Project, Tenant, if the Premises comprise an entire floor of the Building, at its sole cost and expense, may install identification
signage anywhere in the Premises including in the elevator lobby of the Premises, provided that such signs must not be visible from the exterior of the
Building.
 

23.2                        Multi-Tenant Floors. If other tenants occupy space on the floor on which the Premises is located, Tenant’s identifying signage shall be
provided by Landlord, at Landlord’s cost as to the initial signage, and such signage shall be comparable to that used by Landlord for other similar floors in the
Building and shall comply with Landlord’s then-current Building standard signage program.
 

23.3                        Prohibited Signage and Other Items. Any signs, notices, logos, pictures, names or advertisements which are installed and that have not
been separately approved by Landlord may be removed without notice by Landlord at the sole expense of Tenant. Tenant may not install any signs on the
exterior or roof of the Project or the Common Areas. Any signs, window coverings, or blinds (even if the same are located behind the Landlord-approved
window coverings for the Building), or other items visible from the exterior of the Premises or Building, shall be subject to the prior approval of Landlord, in
its sole discretion.
 

23.4                        Building Directory. An electronic directory is located in the lobby of the Building. Tenant shall have the right, at no charge to Tenant, to
have Tenant’s name entered into such electronic directory.
 

ARTICLE 24
 

COMPLIANCE WITH LAW
 

Tenant shall not do anything or suffer anything to be done in or about the Premises or the Project which will in any way conflict with any law,
statute, ordinance or other governmental rule, regulation or requirement now in force or which may hereafter be enacted or promulgated. At its sole cost and
expense, Tenant shall promptly comply with all such governmental measures. Should any standard or regulation now or hereafter be imposed on Landlord or
Tenant by a state, federal or local governmental body charged with the establishment, regulation and enforcement of occupational, health or safety standards
for employers, employees, landlords or tenants, then Tenant agrees, at its sole cost and expense, to comply promptly with such standards or regulations.
Tenant shall be responsible, at its sole cost and expense, to make all alterations to the Premises as are required to comply with the governmental rules,
regulations, requirements or standards described in this Article 24. The judgment of any court of competent jurisdiction or the
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admission, of Tenant in any judicial action, regardless of whether Landlord is a party thereto, that Tenant has violated any of said governmental measures,
shall be conclusive of that fact as between Landlord and Tenant.
 



ARTICLE 25
 

LATE CHARGES
 

If any installment of Rent or any other sum due from Tenant shall not be received by Landlord or Landlord’s designee when due, then Tenant shall
pay to Landlord a late charge equal to five percent (5%) of the overdue amount plus any reasonable attorneys’ fees incurred by Landlord by reason of Tenant’s
failure to pay Rent and/or other charges when due hereunder. The late charge shall be deemed Additional Rent and the right to require it shall be in addition to
all of Landlord’s other rights and remedies hereunder or at law and shall not be construed as liquidated damages or as limiting Landlord’s remedies in any
manner. In addition to the late charge described above, any Rent or other amounts owing hereunder which are not paid within ten (10) days after the date they
are due shall bear interest from the date when due until paid at a rate per annum equal to the lesser of (i) the annual “Bank Prime Loan” rate cited in the
Federal Reserve Statistical Release Publication G. 13(415), published on the first Tuesday of each calendar month (or such other comparable index as
Landlord and Tenant shall reasonably agree upon if such rate ceases to be published) plus two (2) percentage points, and (ii) the highest rate permitted by
applicable law.
 

ARTICLE 26
 

LANDLORD’S RIGHT TO CURE DEFAULT; PAYMENTS BY TENANT
 

26.1                        Landlord’s Cure. All covenants and agreements to be kept or performed by Tenant under this Lease shall be performed by Tenant at
Tenant’s sole cost and expense and without any reduction of Rent, except to the extent, if any, otherwise expressly provided herein. If Tenant shall fail to
perform any obligation under this Lease, and such failure shall continue in excess of the time allowed under Section 19.1.2, above, unless a specific time
period is otherwise stated in this Lease, Landlord may, but shall not be obligated to, make any such payment or perform any such act on Tenant’s part without
waiving its rights based upon any default of Tenant and without releasing Tenant from any obligations hereunder.
 

26.2                        Tenant’s Reimbursement. Except as may be specifically provided to the contrary in this Lease, Tenant shall pay to Landlord, upon
delivery by Landlord to Tenant of statements therefor: (i) sums equal to expenditures reasonably made and obligations incurred by Landlord in connection
with the remedying by Landlord of Tenant’s defaults pursuant to the provisions of Section 26.1; (ii) sums equal to all losses, costs, liabilities, damages and
expenses referred to in Article 10 of this Lease; and (iii) sums equal to all expenditures made and obligations incurred by Landlord in collecting or attempting
to collect the Rent or in enforcing or attempting to enforce any rights of Landlord under this Lease or pursuant to law, including, without limitation, all
reasonable legal fees and other amounts so expended. Tenant’s obligations under this Section 26.2 shall survive the expiration or sooner termination of the
Lease Term.
 

ARTICLE 27
 

ENTRY BY LANDLORD
 

Landlord reserves the right at all reasonable times and upon at least twenty-four (24) hours prior notice to Tenant (except in the case of an emergency
in which event no notice shall be required) to enter the Premises to (i) inspect them; (ii) show the Premises to prospective purchasers, or to current or
prospective mortgagees, ground or underlying lessors or insurers or, during the last twelve (12) months of the Lease Term, to prospective tenants; (iii) post
notices of nonresponsibility; or (iv) alter, improve or repair the Premises or the Building, or for structural alterations, repairs or improvements to the Building
or the Building’s systems and equipment. Notwithstanding anything to the contrary contained in this Article 27, Landlord may enter the Premises at any time
to (A) perform services required of Landlord, including janitorial service; (B) take possession due to any breach of this Lease in the manner provided herein;
and (C) perform any covenants of Tenant which Tenant fails to perform. Landlord may make any such entries without the abatement of Rent, except as
otherwise provided in this Lease, and may take such reasonable steps as required to accomplish the stated purposes. Tenant hereby waives any claims for
damages or for any injuries or inconvenience to or interference with Tenant’s business, lost profits, any loss of occupancy or quiet enjoyment of the Premises,
and any other
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loss occasioned thereby, provided that the foregoing shall not limit Landlord’s liability, if any, pursuant to applicable law for personal injury and property
damage to the extent caused by the gross negligence or willful misconduct of Landlord, its agents, employees or contractors. For each of the above purposes,
Landlord shall at all times have a key with which to unlock all the doors in the Premises, excluding Tenant’s vaults, safes and special security areas
designated in advance by Tenant. In an emergency, Landlord shall have the right to use any means that Landlord may deem proper to open the doors in and to
the Premises. Any entry into the Premises by Landlord in the manner hereinbefore described shall not be deemed to be a forcible or unlawful entry into, or a
detainer of, the Premises, or an actual or constructive eviction of Tenant from any portion of the Premises. No provision of this Lease shall be construed as
obligating Landlord to perform any repairs, alterations or decorations except as otherwise expressly agreed to be performed by Landlord herein.
 

ARTICLE 28
 

COMMUNICATIONS AND COMPUTER LINES
 

Tenant may install, maintain, replace, remove or use any communications or computer wires and cables serving the Premises (collectively, the
“Lines”), provided that (i) Tenant shall obtain Landlord’s prior written consent, use an experienced and qualified contractor approved in writing by Landlord,
and comply with all of the other provisions of Articles 7 and 8 of this Lease. (ii) an acceptable number of spare Lines and space for additional Lines shall be
maintained for existing and future occupants of the Project, as determined in Landlord’s reasonable opinion, (iii) the Lines therefor (including riser cables)
shall be appropriately insulated to prevent excessive electromagnetic fields or radiation, shall be surrounded by a protective conduit reasonably acceptable to
Landlord, and shall be identified in accordance with the “Identification Requirements,” as that term is set forth hereinbelow, (iv) any new or existing Lines
servicing the Premises shall comply with all applicable governmental laws and regulations, (v) as a condition to permitting the installation of new Lines,
Landlord may require that Tenant remove existing Lines located in or serving the Premises and repair any damage in connection with such removal, and
(vi) Tenant shall pay all costs in connection therewith. All Lines shall be clearly marked with adhesive plastic labels (or plastic tags attached to such Lines
with wire) to show Tenant’s name, suite number, telephone number and the name of the person to contact in the case of an emergency (A) every four feet (4’)
outside the Premises (specifically including, but not limited to, the electrical room risers and other Common Areas), and (B) at the Lines’ termination
point(s) (collectively, the “Identification Requirements”). Landlord reserves the right (by notice to Tenant at any time prior to the expiration or earlier



termination of this Lease) to require that Tenant, prior to the expiration or earlier termination of this Lease, remove any Lines located in or serving the
Premises.
 

ARTICLE 29
 

MISCELLANEOUS PROVISIONS
 

29.1                        Terms; Captions. The words “Landlord” and “Tenant” as used herein shall include the plural as well as the singular. The necessary
grammatical changes required to make the provisions hereof apply either to corporations or partnerships or individuals, men or women, as the case may
require, shall in all cases be assumed as though in each case fully expressed. The captions of Articles and Sections are for convenience only and shall not be
deemed to limit, construe, affect or alter the meaning of such Articles and Sections.
 

29.2                        Binding Effect. Subject to all other provisions of this Lease, each of the covenants, conditions and provisions of this Lease shall extend to
and shall, as the case may require, bind or inure to the benefit not only of Landlord and of Tenant, but also of their respective heirs, personal representatives,
successors or assigns, provided this clause shall not permit any assignment by Tenant contrary to the provisions of Article 14 of this Lease.
 

29.3                        No Air Rights. No rights to any view or to light or air over any property, whether belonging to Landlord or any other person, are granted to
Tenant by this Lease. If at any time any windows of the Premises are temporarily darkened or the light or view therefrom is obstructed by reason of any
repairs, improvements, maintenance or cleaning in or about the Project, the same shall be without liability to Landlord and without any reduction or
diminution of Tenant’s obligations under this Lease.
 

29.4                        Modification of Lease. Should any current or prospective mortgagee or ground lessor for the Building or Project require a modification of
this Lease, which modification will not cause an increased cost or expense
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to Tenant or in any other way materially and adversely change the rights and obligations of Tenant hereunder, then and in such event, Tenant agrees that this
Lease may be so modified and agrees to execute whatever documents are reasonably required therefor and to deliver the same to Landlord within ten
(10) business days following a request therefor. At the request of Landlord or any mortgagee or ground lessor, Tenant agrees to execute a short form of Lease
and deliver the same to Landlord within ten (10) business days following the request therefor.
 

29.5                        Transfer of Landlord’s Interest. Tenant acknowledges that Landlord has the right to transfer all or any portion of its interest in the Project
or Building and in this Lease, and Tenant agrees that in the event of any such transfer, Landlord shall automatically be released from all liability under this
Lease and Tenant agrees to look solely to such transferee for the performance of Landlord’s obligations hereunder after the date of transfer and such
transferee shall be deemed to have fully assumed and be liable for all obligations of this Lease to be performed by Landlord, including the return of any
Security Deposit, and Tenant shall attorn to such transferee.
 

29.6                        Prohibition Against Recording. Except as provided in Section 29.4 of this Lease, neither this Lease, nor any memorandum, affidavit or
other writing with respect thereto, shall be recorded by Tenant or by anyone acting through, under or on behalf of Tenant.
 

29.7                        Landlord’s Title. Landlord’s title is and always shall be paramount to the title of Tenant. Nothing herein contained shall empower Tenant to
do any act which can, shall or may encumber the title of Landlord.
 

29.8                        Relationship of Parties. Nothing contained in this Lease shall be deemed or construed by the parties hereto or by any third party to create
the relationship of principal and agent, partnership, joint venturer or any association between Landlord and Tenant.
 

29.9                        Application of Payments. Landlord shall have the right to apply payments received from Tenant pursuant to this Lease, regardless of
Tenant’s designation of such payments, to satisfy any obligations of Tenant hereunder, in such order and amounts as Landlord, in its sole discretion, may
elect.
 

29.10                 Time of Essence. Time is of the essence with respect to the performance of every provision of this Lease in which time of performance is a
factor.
 

29.11                 Partial Invalidity. If any term, provision or condition contained in this Lease shall, to any extent, be invalid or unenforceable, the
remainder of this Lease, or the application of such term, provision or condition to persons or circumstances other than those with respect to which it is invalid
or unenforceable, shall not be affected thereby, and each and every other term, provision and condition of this Lease shall be valid and enforceable to the
fullest extent possible permitted by law.
 

29.12                 No Warranty. In executing and delivering this Lease, Tenant has not relied on any representations, including, but not limited to, any
representation as to the amount of any item comprising Additional Rent or the amount of the Additional Rent in the aggregate or that Landlord is furnishing
the same services to other tenants, at all, on the same level or on the same basis, or any warranty or any statement of Landlord which is not set forth herein or
in one or more of the exhibits attached hereto.
 

29.13                 Landlord Exculpation. The liability of Landlord or the Landlord Parties to Tenant for any default by Landlord under this Lease or arising
in connection herewith or with Landlord’s operation, management, leasing, repair, renovation, alteration or any other matter relating to the Project or the
Premises shall be limited solely and exclusively to an amount which is equal to the lesser of (a) the equity interest of Landlord in the Building or (b) the
equity interest Landlord would have in the Building if the Building were encumbered by third-party debt in an amount equal to eighty percent (80%) of the
value of the Building (as such value is determined by Landlord), provided that in no event shall such liability extend to any sales or insurance proceeds
received by Landlord or the Landlord Parties in connection with the Project, Building or Premises. Neither Landlord, nor any of the Landlord Parties shall
have any personal liability therefor, and Tenant hereby expressly waives and releases such personal liability on behalf of itself and all persons claiming by,
through or under Tenant. The limitations of liability contained in this Section 29.13 shall inure to the benefit of Landlord’s and the Landlord Parties’ present
and future partners, beneficiaries, officers, directors, trustees, shareholders, agents and employees, and their respective partners, heirs, successors and assigns.
Under no circumstances
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shall any present or future partner of Landlord (if Landlord is a partnership), or trustee or beneficiary (if Landlord or any partner of Landlord is a trust), have
any liability for the performance of Landlord’s obligations under this Lease. Notwithstanding any contrary provision herein, neither Landlord nor the
Landlord Parties shall be liable under any circumstances for injury or damage to, or interference with, Tenant’s business, including but not limited to, loss of
profits, loss of rents or other revenues, loss of business opportunity, loss of goodwill or loss of use, in each case, however occurring.
 

29.14                 Entire Agreement. It is understood and acknowledged that there are no oral agreements between the parties hereto affecting this Lease and
this Lease constitutes the parties’ entire agreement with respect to the leasing of the Premises and supersedes and cancels any and all previous negotiations,
arrangements, brochures, agreements and understandings, if any, between the parties hereto or displayed by Landlord to Tenant with respect to the subject
matter thereof, and none thereof shall be used to interpret or construe this Lease. None of the terms, covenants, conditions or provisions of this Lease can be
modified, deleted or added to except in writing signed by the parties hereto.
 

29.15                 Right to Lease. Landlord reserves the absolute right to effect such other tenancies in the Project as Landlord in the exercise of its sole
business judgment shall determine to best promote the interests of the Building or Project. Tenant does not rely on the fact, nor does Landlord represent, that
any specific tenant or type or number of tenants shall, during the Lease Term, occupy any space in the Building or Project.
 

29.16                 Force Majeure. Any prevention, delay or stoppage due to strikes, lockouts, labor disputes, acts of God, acts of war, terrorist acts, inability
to obtain services, labor, or materials or reasonable substitutes therefor, governmental actions, civil commotions, fire or other casualty, 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.
 

29.17                 Waiver of Redemption by Tenant. Tenant hereby waives, for Tenant and for all those claiming under Tenant, any and all rights now or
hereafter existing to redeem by order or judgment of any court or by any legal process or writ, Tenant’s right of occupancy of the Premises after any
termination of this Lease.
 

29.18                 Notices. All notices, demands, statements, designations, approvals or other communications (collectively, “Notices”) given or required to be
given by either party to the other hereunder or by law shall be in writing, shall be (A) sent by United States certified or registered mail, postage prepaid, return
receipt requested (“Mail”), (B) transmitted by telecopy, if such telecopy is promptly followed by a Notice sent by Mail, (C) delivered by a nationally
recognized overnight courier, or (D) delivered personally. Any Notice shall be sent, transmitted, or delivered, as the case may be, to Tenant at the appropriate
address set forth in Section 9 of the Summary, or to such other place as Tenant may from time to time designate in a Notice to Landlord, or to Landlord at the
addresses set forth below, or to such other places as Landlord may from time to time designate in a Notice to Tenant. Any Notice will be deemed given
(i) three (3) days after the date it is posted if sent by Mail, (ii) the date the telecopy is transmitted, (iii) the date the overnight courier delivery is made, or
(iv) the date personal delivery is made. As of the date of this Lease, any Notices to Landlord must be sent, transmitted, or delivered, as the case may be, to the
following addresses:
 

% Beacon Capital Partners, LLC
11755 Wilshire Boulevard
Suite 1770
Los Angeles, California 90025
Attention: Mr. Jeremy B. Fletcher

 
and

 
% Beacon Capital Partners, Inc.
200 State Street, 5th Floor
Boston, MA 02109
Attention: General Counsel
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and

 
Allen Matkins Leck Gamble Mallory & Natsis LLP
1901 Avenue of the Stars
Suite 1800
Los Angeles, California 90067
Attention: Anton N. Natsis, Esq.

 
29.19                 Joint and Several. If there is more than one Tenant, the obligations imposed upon Tenant under this Lease shall be joint and several.

 
29.20                 Authority. If Tenant is a corporation, trust or partnership, each individual executing this Lease on behalf of Tenant hereby represents and

warrants that Tenant is a duly formed and existing entity qualified to do business in California and that Tenant has full right and authority to execute and
deliver this Lease and that each person signing on behalf of Tenant is authorized to do so. In such event, Tenant shall within ten (10) days after execution of
this Lease, deliver to Landlord satisfactory evidence of such authority and, if a corporation, upon demand by Landlord, also deliver to Landlord satisfactory
evidence of (i) good standing in Tenant’s state of incorporation and (ii) qualification to do business in California.
 

29.21                 Attorneys’ Fees. In the event that either Landlord or Tenant should bring suit for the possession of the Premises, for the recovery of any
sum due under this Lease, or because of the breach of any provision of this Lease or for any other relief against the other, then all costs and expenses,
including reasonable attorneys’ fees, incurred by the prevailing party therein shall be paid by the other party, which obligation on the part of the other party



shall be deemed to have accrued on the date of the commencement of such action and shall be enforceable whether or not the action is prosecuted to
judgment.
 

29.22                 Governing Law; WAIVER OF TRIAL BY JURY. This Lease shall be construed and enforced in accordance with the laws of the State of
California. IN ANY ACTION OR PROCEEDING ARISING HEREFROM, LANDLORD AND TENANT HEREBY CONSENT TO (I) THE
JURISDICTION OF ANY COMPETENT COURT WITHIN THE STATE OF CALIFORNIA, (II) SERVICE OF PROCESS BY ANY MEANS
AUTHORIZED BY CALIFORNIA LAW, AND (III) IN THE INTEREST OF SAVING TIME AND EXPENSE, TRIAL WITHOUT A JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES HERETO AGAINST THE OTHER OR THEIR
SUCCESSORS IN RESPECT OF ANY MATTER ARISING OUT OF OR IN CONNECTION WITH THIS LEASE, THE RELATIONSHIP OF
LANDLORD AND TENANT, TENANT’S USE OR OCCUPANCY OF THE PREMISES, AND/OR ANY CLAIM FOR INJURY OR DAMAGE, OR ANY
EMERGENCY OR STATUTORY REMEDY. IN THE EVENT LANDLORD COMMENCES ANY SUMMARY PROCEEDINGS OR ACTION FOR
NONPAYMENT OF BASE RENT OR ADDITIONAL RENT, TENANT SHALL NOT INTERPOSE ANY COUNTERCLAIM OF ANY NATURE OR
DESCRIPTION (UNLESS SUCH COUNTERCLAIM SHALL BE MANDATORY) IN ANY SUCH PROCEEDING OR ACTION, BUT SHALL BE
RELEGATED TO AN INDEPENDENT ACTION AT LAW.
 

29.23                 Submission of Lease. Submission of this instrument for examination or signature by Tenant does not constitute a reservation of, option for
or option to lease, and it is not effective as a lease or otherwise until execution and delivery by both Landlord and Tenant.
 

29.24                 Brokers. Landlord and Tenant hereby warrant to each other that they have had no dealings with any real estate broker or agent in
connection with the negotiation of this Lease, excepting only the real estate brokers or agents specified in Section 11 of the Summary (the “Brokers”), and
that they know of no other real estate broker or agent who is entitled to a commission in connection with this Lease. Each party agrees to indemnify and
defend the other party against and hold the other party harmless from any and all claims, demands, losses, liabilities, lawsuits, judgments, costs and expenses
(including without limitation reasonable attorneys’ fees) with respect to any leasing commission or equivalent compensation alleged to be owing on account
of any dealings with any real estate broker or agent, other than the Brokers, occurring by, through, or under the indemnifying party.
 

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

29.26      Project or Building Name and Signage. Landlord shall have the right at any time to change the name of the Project or Building and to
install, affix and maintain any and all signs on the exterior and on the interior of the Project or Building as Landlord may, in Landlord’s sole discretion, desire.
Tenant shall not use the name of the Project or Building or use pictures or illustrations of the Project or Building in advertising or other publicity or for any
purpose other than as the address of the business to be conducted by Tenant in the Premises, without the prior written consent of Landlord.
 

29.27      Counterparts. This Lease may be executed in counterparts with the same effect as if both parties hereto had executed the same document.
Both counterparts shall be construed together and shall constitute a single lease.
 

29.28      Confidentiality. Tenant acknowledges that the content of this Lease and any related documents are confidential information. Tenant shall
keep such confidential information strictly confidential and shall not disclose such confidential information to any person or entity other than Tenant’s
financial, legal, and space planning consultants.
 

29.29      Building Renovations. It is specifically understood and agreed that Landlord has no obligation and has made no promises to alter, remodel,
improve, renovate, repair or decorate the Premises, Building, or any part thereof and that no representations respecting the condition of the Premises or the
Building have been made by Landlord to Tenant except as specifically set forth herein or in the Tenant Work Letter. However, Tenant hereby acknowledges
that Landlord is currently renovating or may during the Lease Term renovate, improve, alter, or modify (collectively, the “Renovations”) the Project, the
Building and/or the Premises. Tenant hereby agrees that such Renovations shall in no way constitute a constructive eviction of Tenant nor entitle Tenant to
any abatement of Rent. Landlord shall have no responsibility and shall not be liable to Tenant for any injury to or interference with Tenant’s business arising
from the Renovations, nor shall Tenant be entitled to any compensation or damages from Landlord for loss of the use of the whole or any part of the Premises
or of Tenant’s personal property or improvements resulting from the Renovations, or for any inconvenience or annoyance occasioned by such Renovations.
 

29.30      No Violation. Tenant hereby warrants and represents that neither its execution of nor performance under this Lease shall cause Tenant to be
in violation of any agreement, instrument, contract, law, rule or regulation by which Tenant is bound, and Tenant shall protect, defend, indemnify and hold
Landlord harmless against any claims, demands, losses, damages, liabilities, costs and expenses, including, without limitation, reasonable attorneys’ fees and
costs, arising from Tenant’s breach of this warranty and representation.
 

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

29.32      Parking. Tenant shall rent from Landlord, commencing on the Lease Commencement Date, one (1) unreserved parking pass, on a monthly
basis throughout the Lease Term, which parking passes shall pertain to the Project parking facility. Tenant shall pay to Landlord for automobile parking
passes on a monthly basis the prevailing rate charged from time to time at the location of such parking passes. In addition, Tenant shall be responsible for the
full amount of any taxes imposed by any governmental authority in connection with the renting of such parking passes by Tenant or the use of the parking
facility by Tenant. Tenant’s continued right to use the parking passes is conditioned upon Tenant abiding by all rules and regulations which are prescribed
from time to time for the orderly operation and use of the parking facility where the parking passes are located, including any sticker or other identification
system established by Landlord, Tenant’s cooperation in seeing that Tenant’s employees and visitors also comply with such rules
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and regulations and Tenant not being in default under this Lease. Landlord specifically reserves the right to change the size, configuration, design, layout and
all other aspects of the Project parking facility at any time and Tenant acknowledges and agrees that Landlord may, without incurring any liability to Tenant
and without any abatement of Rent under this Lease, from time to time, close-off or restrict access to the Project parking facility for purposes of permitting or
facilitating any such construction, alteration or improvements. Landlord may, at any time, institute valet assisted parking, tandem parking stalls, “stack”
parking, or other parking program within the Project parking facility, the cost of which shall be included in Operating Expenses, and Landlord may, at any
time, designate all or any portion of Tenants unreserved parking passes for the use of parking in an offsite parking facility reasonably designated by Landlord,
and Tenant and its employees shall comply with any such measures. Landlord may delegate its responsibilities hereunder to a parking operator in which case
such parking operator shall have all the rights of control attributed hereby to the Landlord. The parking passes rented by Tenant pursuant to this Section 29.32
are provided to Tenant solely for use by Tenant’s own personnel and such passes may not be transferred, assigned, subleased or otherwise alienated by Tenant
without Landlord’s prior approval. Tenant may validate visitor parking by such method or methods as the Landlord may establish, at the validation rate from
time to time generally applicable to visitor parking.
 

[Signatures follow on next page]
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be executed the day and date first above written.

 
LANDLORD: TENANT:
   
221 MAIN PROPERTY OWNER 221 MainLLC, C1 CONSULTING LIMITED LIABILITY
a Delaware limited liability company COMPANY, a New Jersey limited liability company
   
By: /s/ Jeremy B. Fletcher By: /s/ Elizabeth Rountree
Name: Jeremy B. Fletcher

 
 

Title: Senior Managing Director
 

Its: Managing Director
     
  

By:
  

     
   

Its:
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EXHIBIT B
 

221 MAIN STREET
 

TENANT WORK LETTER
 

1.             Tenant Improvements. Except as provided below, Landlord shall not be obligated to construct or install or pay for any improvements or
facilities of any kind in the Premises, and Tenant shall accept the Premises in its currently-existing, “as-is” condition. Notwithstanding the foregoing, but
subject to the terms of this Tenant Work Letter, Landlord shall (i) perform the work set forth on Schedule 1, attached hereto, (ii) install one (1) Building
standard dishwasher in the Premises, and (iii) install one (1) Building standard garbage disposal in the Premises (collectively the “Tenant Improvements”).
The Tenant Improvements shall be completed by Landlord in accordance with Building standards. Tenant shall have no right to modify or alter the Tenant
Improvements.



 
2.             Warranties and Guaranties. Landlord hereby assigns to Tenant all warranties and guaranties by the contractor who constructs or installs the

Tenant Improvements, and Tenant hereby waives all claims against Landlord relating to, or arising out of the construction or installation of, the Tenant
Improvements.
 

3.             Ready for Occupancy. The Premises shall be considered “Ready for Occupancy” upon the substantial completion by Landlord of the
Tenant Improvements. For purposes of this Lease, “substantial completion” of the Tenant Improvements shall occur upon the completion of the Tenant
Improvements, with the exception of any punchlist or other items which do not prevent or materially adversely affect Tenant’s use or occupancy of the
Premises. In the event that the acts or omissions of Tenant shall delay the substantial completion of the Tenant Improvements, then the Premises shall be
deemed to be Ready for Occupancy as of the date the same would have occurred but for such act or omission of Tenant.
 

4.             Tenant’s Entry Into the Premises Prior to substantial completion. Provided that Tenant and its agents do not interfere with Landlord’s work
in the Building and the Premises, Landlord shall allow Tenant access to the Premises at least two (2) weeks prior to the substantial completion of the Tenant
Improvements in the Premises for the purpose of Tenant installing overstandard equipment or fixtures (including Tenant’s data and telephone equipment) in
the Premises. Prior to Tenant’s entry into the Premises as permitted by the terms of this Section 5, Tenant shall submit a schedule to Landlord, for its approval,
which schedule shall detail the timing and purpose of Tenant’s entry. Tenant shall hold Landlord harmless from and indemnify, protect and defend Landlord
against any loss or damage to the Building or Premises and against injury to any persons caused by Tenant’s actions pursuant to this Section 5.
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EXHIBIT C
 

221 MAIN STREET
 

NOTICE OF LEASE TERM DATES
 
To:
 
 
 

Re:                             Office Lease dated              , 20      between        , a                   (“Landlord”), and                       , a                   (“Tenant”) concerning
Suite         on floor(s)             of the office building located at 221 Main Street, San Francisco, California.

 
Gentlemen:
 

In accordance with the Office Lease (the “Lease”), we wish to advise you and/or confirm as follows:
 



1.                                      The Lease Term shall commence on or has commenced on            for a term of             ending on        .
 

2.                                      Rent commenced to accrue on           , in the amount of                   .
 

3.                                      If the Lease Commencement Date is other than the first day of the month, the first billing will contain a pro rata adjustment. Each billing
thereafter, with the exception of the final billing, shall be for the full amount of the monthly installment as provided for in the Lease.

 
4.                                      Your rent checks should be made payable to                  at           .

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

 
6.                                      Tenant’s Share as adjusted based upon the exact number of rentable square feet within the Premises is               %.

 
 

“Landlord”:
  
 

                                                                                                                  ,
 

a
   
 

By:
 

    
  

Its:
 

 
1

 
Agreed to and Accepted as

 

of       , 200   .
 

  
“Tenant”:

 

  
  
a

 

   
By:

  

   
 

Its:
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EXHIBIT D

 
221 MAIN STREET

 
RULES AND REGULATIONS

 
Tenant shall faithfully observe and comply with the following Rules and Regulations. Landlord shall not be responsible to Tenant for the

nonperformance of any of said Rules and Regulations by or otherwise with respect to the acts or omissions of any other tenants or occupants of the Project. In
the event of any conflict between the Rules and Regulations and the other provisions of this Lease, the latter shall control.
 

1.                                      Tenant shall not alter any lock or install any new or additional locks or bolts on any doors or windows of the Premises without obtaining
Landlord’s prior written consent. Tenant shall bear the cost of any lock changes or repairs required by Tenant. Two keys will be furnished by Landlord for the
Premises, and any additional keys required by Tenant must be obtained from Landlord at a reasonable cost to be established by Landlord. Upon the
termination of this Lease, Tenant shall restore to Landlord all keys of stores, offices, and toilet rooms, either furnished to, or otherwise procured by, Tenant
and in the event of the loss of keys so furnished, Tenant shall pay to Landlord the cost of replacing same or of changing the lock or locks opened by such lost
key if Landlord shall deem it necessary to make such changes.
 

2.                                      All doors opening to public corridors shall be kept closed at all times except for normal ingress and egress to the Premises.
 

3.                                      Landlord reserves the right to close and keep locked all entrance and exit doors of the Building during such hours as are customary for
comparable buildings in the downtown San Francisco, California area. Tenant, its employees and agents must be sure that the doors to the Building are
securely closed and locked when leaving the Premises if it is after the normal hours of business for the Building. Any tenant, its employees, agents or any
other persons entering or leaving the Building at any time when it is so locked, or any time when it is considered to be after normal business hours for the
Building, may be required to sign the Building register. Access to the Building may be refused unless the person seeking access has proper identification or
has a previously arranged pass for access to the Building. Landlord will furnish passes to persons for whom Tenant requests same in writing. Tenant shall be
responsible for all persons for whom Tenant requests passes and shall be liable to Landlord for all acts of such persons. The Landlord and his agents shall in
no case be liable for damages for any error with regard to the admission to or exclusion from the Building of any person. In case of invasion, mob, riot, public
excitement, or other commotion, Landlord reserves the right to prevent access to the Building or the Project during the continuance thereof by any means it
deems appropriate for the safety and protection of life and property.
 

4.                                      No furniture, freight or equipment of any kind shall be brought into the Building without prior notice to Landlord. All moving activity into
or out of the Building shall be scheduled with Landlord and done only at such time and in such manner as Landlord designates. Landlord shall have the right
to prescribe the weight, size and position of all safes and other heavy property brought into the Building and also the times and manner of moving the same in
and out of the Building. Safes and other heavy objects shall, if considered necessary by Landlord, stand on supports of such thickness as is necessary to



properly distribute the weight. Landlord will not be responsible for loss of or damage to any such safe or property in any case. Any damage to any part of the
Building, its contents, occupants or visitors by moving or maintaining any such safe or other property shall be the sole responsibility and expense of Tenant.
 

5.                                      No furniture, packages, supplies, equipment or merchandise will be received in the Building or carried up or down in the elevators, except
between such hours, in such specific elevator and by such personnel as shall be designated by Landlord.
 

6.                                      The requirements of Tenant will be attended to only upon application at the management office for the Project or at such office location
designated by Landlord. Employees of Landlord shall not perform any work or do anything outside their regular duties unless under special instructions from
Landlord.
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7.                                      No sign, advertisement, notice or handbill shall be exhibited, distributed, painted or affixed by Tenant on any part of the Premises or the

Building without the prior written consent of the Landlord. Tenant shall not disturb, solicit, peddle, or canvass any occupant of the Project and shall cooperate
with Landlord and its agents of Landlord to prevent same.
 

8.                                      The toilet rooms, urinals, wash bowls and other apparatus shall not be used for any purpose other than that for which they were constructed,
and no foreign substance of any kind whatsoever shall be thrown therein. The expense of any breakage, stoppage or damage resulting from the violation of
this rule shall be borne by the tenant who, or whose servants, employees, agents, visitors or licensees shall have caused same.
 

9.                                      Tenant shall not overload the floor of the Premises, nor mark, drive nails or screws, or drill into the partitions, woodwork or drywall or in
any way deface the Premises or any part thereof without Landlord’s prior written consent. Tenant shall not purchase spring water, ice, towel, linen,
maintenance or other like services from any person or persons not approved by Landlord.
 

10.                               Except for vending machines intended for the sole use of Tenant’s employees and invitees, no vending machine or machines other than
fractional horsepower office machines shall be installed, maintained or operated upon the Premises without the written consent of Landlord.
 

11.                               Tenant shall not use or keep in or on the Premises, the Building, or the Project any kerosene, gasoline or other inflammable or combustible
fluid, chemical, substance or material.
 

12.                               Tenant shall not without the prior written consent of Landlord use any method of heating or air conditioning other than that supplied by
Landlord.
 

13.                               Tenant shall not use, keep or permit to be used or kept, any foul or noxious gas or substance in or on the Premises, or permit or allow the
Premises to be occupied or used in a manner offensive or objectionable to Landlord or other occupants of the Project by reason of noise, odors, or vibrations,
or interfere with other tenants or those having business therein, whether by the use of any musical instrument, radio, phonograph, or in any other way. Tenant
shall not throw anything out of doors, windows or skylights or down passageways.
 

14.                               Tenant shall not bring into or keep within the Project, the Building or the Premises any animals, birds, aquariums, or, except in areas
designated by Landlord, bicycles or other vehicles.
 

15.                               No cooking shall be done or permitted on the Premises, nor shall the Premises be used for the storage of merchandise, for lodging or for any
improper, objectionable or immoral purposes. Notwithstanding the foregoing, Underwriters’ laboratory-approved equipment and microwave ovens may be
used in the Premises for heating food and brewing coffee, tea, hot chocolate and similar beverages for employees and visitors, provided that such use is in
accordance with all applicable federal, state, county and city laws, codes, ordinances, rules and regulations.
 

16.                               The Premises shall not be used for manufacturing or for the storage of merchandise except as such storage may be incidental to the use of
the Premises provided for in the Summary. Tenant shall not occupy or permit any portion of the Premises to be occupied as an office for a messenger-type
operation or dispatch office, public stenographer or typist, or for the manufacture or sale of liquor, narcotics, or tobacco in any form, or as a medical office, or
as a barber or manicure shop, or as an employment bureau without the express prior written consent of Landlord. Tenant shall not engage or pay any
employees on the Premises except those actually working for such tenant on the Premises nor advertise for laborers giving an address at the Premises.
 

17.                               Landlord reserves the right to exclude or expel from the Project any person who, in the judgment of Landlord, is intoxicated or under the
influence of liquor or drugs, or who shall in any manner do any act in violation of any of these Rules and Regulations.
 

18.                               Tenant, its employees and agents shall not loiter in or on the entrances, corridors, sidewalks, lobbies, courts, halls, stairways, elevators,
vestibules or any Common Areas for the purpose of smoking tobacco products or for
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any other purpose, nor in any way obstruct such areas, and shall use them only as a means of ingress and egress for the Premises.
 

19.                               Tenant shall not waste electricity, water or air conditioning and agrees to cooperate fully with Landlord to ensure the most effective
operation of the Building’s heating and air conditioning system, and shall refrain from attempting to adjust any controls.
 

20.                               Tenant shall store all its trash and garbage within the interior of the Premises. No material shall be placed in the trash boxes or receptacles if
such material is of such nature that it may not be disposed of in the ordinary and customary manner of removing and disposing of trash and garbage in San
Francisco, California without violation of any law or ordinance governing such disposal. All trash, garbage and refuse disposal shall be made only through
entry-ways and elevators provided for such purposes at such times as Landlord shall designate.
 

21.                               Tenant shall comply with all safety, fire protection and evacuation procedures and regulations established by Landlord or any governmental
agency.



 
22.                               Any persons employed by Tenant to do janitorial work shall be subject to the prior written approval of Landlord, and while in the Building

and outside of the Premises, shall be subject to and under the control and direction of the Building manager (but not as an agent or servant of such manager or
of Landlord), and Tenant shall be responsible for all acts of such persons.
 

23.                               No awnings or other projection shall be attached to the outside walls of the Building without the prior written consent of Landlord, and no
curtains, blinds, shades or screens shall be attached to or hung in, or used in connection with, any window or door of the Premises other than Landlord
standard drapes. All electrical ceiling fixtures hung in the Premises or spaces along the perimeter of the Building must be fluorescent and/or of a quality, type,
design and a warm white bulb color approved in advance in writing by Landlord. Neither the interior nor exterior of any windows shall be coated or otherwise
sunscreened without the prior written consent of Landlord. Tenant shall abide by Landlord’s regulations concerning the opening and closing of window
coverings which are attached to the windows in the Premises, if any, which have a view of any interior portion of the Building or Building Common Areas.
 

24.                               The sashes, sash doors, skylights, windows, and doors that reflect or admit light and air into the halls, passageways or other public places in
the Building shall not be covered or obstructed by Tenant, nor shall any bottles, parcels or other articles be placed on the windowsills.
 

25.                               Tenant must comply with requests by the Landlord concerning the informing of their employees of items of importance to the Landlord.
 

26.                               Tenant must comply with the State of California “No-Smoking” law set forth in California Labor Code Section 6404.5, and any local “No-
Smoking” ordinance which may be in effect from time to time and which is not superseded by such State law.
 

27.                               Tenant hereby acknowledges that Landlord shall have no obligation to provide guard service or other security measures for the benefit of
the Premises, the Building or the Project. Tenant hereby assumes all responsibility for the protection of Tenant and its agents, employees, contractors, invitees
and guests, and the property thereof, from acts of third parties, including keeping doors locked and other means of entry to the Premises closed, whether or
not Landlord, at its option, elects to provide security protection for the Project or any portion thereof. Tenant further assumes the risk that any safety and
security devices, services and programs which Landlord elects, in its sole discretion, to provide may not be effective, or may malfunction or be circumvented
by an unauthorized third party, and Tenant shall, in addition to its other insurance obligations under this Lease, obtain its own insurance coverage to the extent
Tenant desires protection against losses related to such occurrences. Tenant shall cooperate in any reasonable safety or security program developed by
Landlord or required by law.
 

28.                               All office equipment of any electrical or mechanical nature shall be placed by Tenant in the Premises in settings approved by Landlord, to
absorb or prevent any vibration, noise and annoyance.
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29.                               Tenant shall not use in any space or in the public halls of the Building, any hand trucks except those equipped with rubber tires and rubber

side guards.
 

30.                               No auction, liquidation, fire sale, going-out-of-business or bankruptcy sale shall be conducted in the Premises without the prior written
consent of Landlord.
 

31.                               No tenant shall use or permit the use of any portion of the Premises for living quarters, sleeping apartments or lodging rooms.
 

Landlord reserves the right at any time to change or rescind any one or more of these Rules and Regulations, or to make such other and further
reasonable Rules and Regulations as in Landlord’s judgment may from time to time be necessary for the management, safety, care and cleanliness of the
Premises, Building, the Common Areas and the Project, and for the preservation of good order therein, as well as for the convenience of other occupants and
tenants therein. Landlord may waive any one or more of these Rules and Regulations for the benefit of any particular tenants, but no such waiver by Landlord
shall be construed as a waiver of such Rules and Regulations in favor of any other tenant, nor prevent Landlord from thereafter enforcing any such Rules or
Regulations against any or all tenants of the Project. Tenant shall be deemed to have read these Rules and Regulations and to have agreed to abide by them as
a condition of its occupancy of the Premises.
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EXHIBIT E

 
221 MAIN STREET

 
FORM OF TENANT’S ESTOPPEL CERTIFICATE

 
The undersigned as Tenant under that certain Office Lease (the “Lease”) made and entered into as of                   , 20     by and between

                    as Landlord, and the undersigned as Tenant, for Premises on the                    floor(s) of the office building located at 221 Main Street, San
Francisco, California, certifies as follows:
 

1.             Attached hereto as Exhibit A is a true and correct copy of the Lease and all amendments and modifications thereto. The documents
contained in Exhibit A represent the entire agreement between the parties as to the Premises.
 

2.             The undersigned currently occupies the Premises described in the Lease, the Lease Term commenced on                   , and the Lease Term
expires on                  , and the undersigned has no option to terminate or cancel the Lease or to purchase all or any part of the Premises, the Building and/or
the Project.
 

3.             Base Rent became payable on                        .
 

4.             The Lease is in full force and effect and has not been modified, supplemented or amended in any way except as provided in Exhibit A.
 



5.             Tenant has not transferred, assigned, or sublet any portion of the Premises nor entered into any license or concession agreements with
respect thereto except as follows:
 

6.             Tenant shall not modify the documents contained in Exhibit A without the prior written consent of Landlord’s mortgagee.
 

7.             All monthly installments of Base Rent, all Additional Rent and all monthly installments of estimated Additional Rent have been paid when
due through                . The current monthly installment of Base Rent is $                    .
 

8.             All conditions of the Lease to be performed by Landlord necessary to the enforceability of the Lease have been satisfied and Landlord is
not in default thereunder. In addition, the undersigned has not delivered any notice to Landlord regarding a default by Landlord thereunder. The Lease does
not require Landlord to provide any rental concessions or to pay any leasing brokerage commissions.
 

9.             No rental has been paid more than thirty (30) days in advance and no security has been deposited with Landlord except as provided in the
Lease. Neither Landlord, nor its successors or assigns, shall in any event be liable or responsible for, or with respect to, the retention, application and/or return
to Tenant of any security deposit paid to any prior landlord of the Premises, whether or not still held by any such prior landlord, unless and until the party
from whom the security deposit is being sought, whether it be a lender, or any of its successors or assigns, has actually received for its own account, as
landlord, the full amount of such security deposit.
 

10.          As of the date hereof, there are no existing defenses or offsets, or, to the undersigned’s knowledge, claims or any basis for a claim, that the
undersigned has against Landlord.
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11.          If Tenant is a corporation or partnership, each individual executing this Estoppel Certificate on behalf of Tenant hereby represents and

warrants that Tenant is a duly formed and existing entity qualified to do business in California and that Tenant has full right and authority to execute and
deliver this Estoppel Certificate and that each person signing on behalf of Tenant is authorized to do so.
 

12.          There are no actions pending against the undersigned under the bankruptcy or similar laws of the United States or any state.
 

13.          Tenant is in full compliance with all federal, state and local laws, ordinances, rules and regulations affecting its use of the Premises,
including, but not limited to, those laws, ordinances, rules or regulations relating to hazardous or toxic materials. Tenant has never permitted or suffered, nor
does Tenant have any knowledge of, the generation, manufacture, treatment, use, storage, disposal or discharge of any hazardous, toxic or dangerous waste,
substance or material in, on, under or about the Project or the Premises or any adjacent premises or property in violation of any federal, state or local law,
ordinance, rule or regulation.
 

14.          To the undersigned’s knowledge, all tenant improvement work to be performed by Landlord under the Lease has been completed in
accordance with the Lease and has been accepted by the undersigned and all reimbursements and allowances due to the undersigned under the Lease in
connection with any tenant improvement work have been paid in full. All work (if any) in the common areas required by the Lease to be completed by
Landlord has been completed and all parking spaces required by the Lease have been furnished and/or all parking ratios required by the Lease have been met.
 

The undersigned acknowledges that this Estoppel Certificate may be delivered to Landlord or to a prospective mortgagee or prospective purchaser,
and acknowledges that said prospective mortgagee or prospective purchaser will be relying upon the statements contained herein in making the loan or
acquiring the property of which the Premises are a part and that receipt by it of this certificate is a condition of making such loan or acquiring such property.
 

Executed at                       on the             day of                 , 20        .
 

 

“Tenant”:
  
 

                                                                        ,
 

a
   
 

By:
 

  

Its:
 

    
 

By:
 

  

Its:
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FIRST AMENDMENT TO LEASE
(221 Main, San Francisco, California:

CRA International, Inc.)
 

THIS FIRST AMENDMENT TO LEASE (this “Amendment”) is made and entered into as of July 21, 2017, by and between COLUMBIA REIT —
221 MAIN, LLC, a Delaware limited liability company (“Landlord”), and CRA INTERNATIONAL, INC., a Massachusetts corporation (“Tenant”).
 

RECITALS:
 

A.                                    Landlord, as successor of 221 Main Property Owner LLC, a Delaware limited liability company, and C1 Consulting Limited Liability
Company, a New Jersey limited liability company (“Original Tenant”) entered into that certain Office Lease dated as of April 2, 2013 (the “Lease”),
respecting certain office space located in the office building located at, and commonly known as, 221 Main Street, San Francisco, California (the “Building”)
which contains approximately 387,943 rentable square feet of space.



 
B.                                    Pursuant to the Assignment of Lease with an effective date of January 31, 2017, Original Tenant assigned and Tenant assumed all of the

obligations under the Lease arising from or after January 31, 2017.
 

C.                                    Pursuant to the terms of the Lease, Tenant is currently leasing from Landlord approximately 2,694 rentable square feet of space located on
the fifteenth (15 ) floor of the Building and commonly known as Suite 1580, as further set forth in Exhibit A to the Lease (the “Existing Premises”).  The
Lease Term for the Existing Premises is currently scheduled to expire on August 31, 2018 (the “Existing Premises Termination Date”).
 

D.                                    The parties desire to relocate Tenant within the Building from the Premises to new premises containing approximately 11,900 square feet of
rentable space located on the sixteenth (16th) floor of the Building, as more particularly designated as Suite 1650 and shown as the unshaded area on the floor
plan of the sixteenth (16 ) floor of the Building attached hereto as Exhibit A (the “New Premises”).
 

E.                                     Landlord and Tenant now desire to amend the Lease as more particularly set forth herein.
 

AGREEMENT:
 

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows.
 

1.                                      Interpretation.  Capitalized terms used in this Amendment and not defined herein shall have the meanings set forth in the Lease, provided
however, that in the case of any conflict, uncertainty or ambiguity that may arise when interpreting the provisions of the Lease and the
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provisions set forth in this Amendment, the provisions of this Amendment shall be controlling for the purpose of resolving any such conflict, uncertainty or
ambiguity.
 

2.                                      New Premises Commencement Date.  The “New Premises Commencement Date” shall be later to occur of (a) September 1, 2017, and
(b) the date on which Landlord delivers the New Premises to Tenant with Landlord’s Work (as defined in the Work Agreement (the “Work Agreement”)
attached hereto as Exhibit B) Substantially Completed (as defined in the Work Agreement).  Landlord shall use commercially reasonable efforts to promptly
inform Tenant of any material change in the schedule to Substantially Complete Landlord’s Work which will impact the Anticipated New Premises
Commencement Date (as defined below in this Section 2) to permit Tenant to prepare for the relocation to the New Premises.  Upon the New Premises
Commencement Date, the following defined terms in the Lease shall change as follows:  (i) the “Premises” shall become the New Premises, and
(ii) “Tenant’s Share” shall be 3.07%.  Tenant’s Share for the New Premises is based on the rentable square footage of the New Premises and the Building set
forth in the Recitals to this Amendment, which have been determined on a consistent basis using a modified BOMA ANSI-Z65.1-2010.  Landlord and Tenant
have agreed to use the rentable square footage numbers set forth in the Recitals to this Amendment as the basis of calculating the rent due under this
Amendment and Tenant’s Share for the initial Lease Term.  The rent due under this Lease and Tenant’s Share shall not be subject to revision if the actual
rentable square footages are more or less than as stated in this Amendment, except as expressly provided elsewhere in this Lease (for example, in the event of
an expansion of the Premises as described in Section 14).  No representation or warranty of any kind, express or implied, is given to Tenant with respect to the
square footage of the New Premises or the Building.  The parties anticipate that the New Premises Commencement Date will occur on or about October 1,
2017 (the “Anticipated New Premises Commencement Date”) and Landlord shall use its commercially reasonable efforts to Substantially Complete
Landlord’s Work and deliver the New Premises to Tenant on or before such anticipated New Premises Commencement Date.
 

3.                                      Delivery of New Premises.  Landlord shall deliver the New Premises to Tenant with Landlord’s Work Substantially Complete and with all
building systems and subsystems serving the New Premises, the structural elements of the New Premises and the foundation of the Building in good
condition, working order and repair.  It is presently anticipated that the New Premises will be delivered to Tenant on or about the Anticipated New Premises
Commencement Date; provided, however, that if Landlord does not deliver possession of the New Premises by such date, Landlord shall not have any
liability whatsoever, and this Lease shall not be rendered void or voidable, as a result thereof.
 

4.                                      Early Entry to New Premises.  “Move In Period” shall mean the period commencing on or before the fourteenth (14 ) day prior to the New
Premises Commencement Date and continuing through the day before the New Premises Commencement Date, and also including, but with respect to
Tenant’s installation of cabling only, those additional periods prior to the New Premises Commencement Date for the New Premises, if any, of a duration and
at a time as Landlord shall reasonably determine to be appropriate, for Tenant to install cabling into the New Premises considering the timing and schedule of
all construction activities with respect
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thereto.  Tenant shall have the right to install in the New Premises, during the Move In Period only, Tenant’s cabling and other furniture, furnishings,
inventory, equipment, or trade fixtures, subject to all applicable terms and conditions of this Lease.  At Tenant’s request from time to time Landlord will
inform Tenant of Landlord’s good faith determination of the projected New Premises Commencement Date.  Neither Tenant nor any Tenant Parties shall enter
the Premises during those times that Landlord determines such entry will unreasonably interfere with activities of Landlord or Landlord’s contractors, and, in
such event, Landlord shall notify Tenant of specific times during which Tenant may make such entry.  Any and all activity by Tenant or any Tenant Parties
prior to the New Premises Commencement Date shall be coordinated with Landlord and its general contractor to ensure that such activity does not interfere
with any other work.  If Landlord reasonably determines that any such interference is occurring, then Landlord shall have the right to require the removal of 
the offending party from the New Premises (with Tenant having no right to assert that the New Premises Commencement Date or Tenant’s other obligations
are affected thereby).  During the Move In Period, neither Tenant nor any Tenant Parties shall unreasonably delay or otherwise inhibit work being performed
by Landlord or Landlord’s contractors.  Notwithstanding anything in this Lease to the contrary:  (a) Landlord shall have no responsibility with respect to any
items placed in the New Premises by Tenant or any Tenant Parties prior to the New Premises Commencement Date; and (b) all of the provisions of this Lease
(including all insurance, indemnity and utility provisions (except, with respect to utility consumption during the Move-In Period, Tenant shall only be
responsible for excess utilities or utilities used outside of Building Hours)) shall apply during the Move In Period, except that during such period (i) Tenant
shall not be obligated to pay Base Rent or Tenant’s Share of Direct Expenses, and (ii) Landlord shall not be obligated to provide any utility, service or other

th

th

th



item in excess of those customarily provided to or for the benefit of a premises in order for Landlord to perform its building standard initial improvement
work thereto.
 

5.                                      Term for New Premises.  The term (the “New Premises Term”) for the New Premises shall commence on the New Premises
Commencement Date and shall expire at 11:59 p.m. (local time at the Building) on the last day of the eighth (8th) Lease Year, subject to the extension option
in Section 15 hereof.  If the New Premises Commencement Date is not the first day of a month, then the New Premises Term shall be the period set forth in
the previous sentence plus the partial month in which the New Premises Commencement Date occurs.  Upon the New Premises Commencement Date, the
defined terms “Lease Term” shall include the New Premises Term and the “Lease Expiration Date” shall mean the last day of the New Premises Term.  As
used herein “Lease Year 1” shall commence on the New Premises Commencement Date and end on the day before the 1st anniversary of the New Premises
Commencement Date; provided, however, that if the New Premises Commencement Date is not the first day of a month, Lease Year 1 shall be a period set
forth above plus the partial month in which the New Premises Commencement Date has occurred.  Each subsequently Lease Year shall be consecutive twelve
(12) month periods thereafter.
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6.                                      Base Rent.  Tenant shall pay the following Base Rent for the New Premises with Lease Year 1 commencing on the New Premises

Commencement Date:
 

Lease Year
 

Percentage
Increase in
Base Rent

 

Annual Base
Rent Per

Square Foot*
 

Annual
Installment*

 

Monthly
Installment

 

          
1

   

**$78.00
 

**$928,200.00
 

***$77,350.00
 

2
 

3.00% $80.34
 

$956,046.00
 

***$79,670.50
 

3
 

3.00% $82.75
 

$984,725.00
 

$82,060.42
 

4
 

3.00% $85.23
 

$1,014,237.00
 

$84,519.75
 

5
 

3.00% $87.79
 

$1,044,701.00
 

$87,058.42
 

6
 

3.00% $90.42
 

$1,075,998.00
 

$89,666.50
 

7
 

3.00% $93.13
 

$1,108,247.00
 

$92,353.92
 

8
 

3.00% $95.92
 

$1,141,448.00
 

$95,120.67
 

 

*Based on twelve (12) full calendar months.
 

**During the first six (6) months of the first Lease Year during the New Premises Term (the “Abatement Period”), the Base Rent shall be
abated; provided, that no default after the applicable notice and cure period set forth in Section 19.1 of the Lease (an “Event of Default”) exists
during such Abatement Period.  If Tenant cures such Event of Default during the Abatement Period, then following such cure Tenant’s Base
Rent shall continue to be abated as of the date of such cure; provided, however, that Tenant shall not be entitled to extend the Abatement Period
for the period of time that Tenant was in default hereunder and shall not be entitled to recoup any portion of Base Rent attributable to the period
of time that such Event of Default was continuing.  The amounts in the above chart display the annualized and monthly rents due without
accounting for the six (6) months of Base Rent abatement.

 
***Notwithstanding anything to the contrary, for the period beginning on the New Premises Commencement Date through the Existing
Premises Termination Date the Base Rent payable by Tenant shall be the sum of the applicable Existing Base Rent (as defined by the chart
below) and the applicable Remainder Base Rent (as defined by the chart below).  The amounts in the below charts display the annualized and
monthly rents due without accounting for the six (6) months of Base Rent abatement.
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Existing Base Rent: Tenant shall pay Existing Base Rent for 2,694 rentable square feet in the New Premises in accordance with the following:

 

Period
 

Annual Base
Rent Per

Square Foot
 

Annual
Installment

 

Monthly
Installment

 

New Premises Commencement Date – 6/30/2018
 

$ 61.90
 

$ 166,758.60
 

$ 13,896.55
 

7/1/2018 – 8/31/2018
 

$ 63.76
 

N/A
 

$ 14,314.12
 

 
Remainder Base Rent: Tenant shall pay the following Remainder Base Rent for 9,206 rentable square feet in the New Premises:

 

Lease Year
 

Percentage
Increase in 
Base Rent

 

Annual Base 
Rent Per

Square Foot
 

Annual
Installment

 

Monthly
Installment

 

New Premises Commencement Date — End of the
12th month after New Premises Commencement

Date
   

$ 78.00
 

$ 718,068.00
 

$ 59,839.00
 

             
13 month after New Premises Commencement Date

— End of 24th month after New Premises
Commencement Date

 

3.00% $ 80.34
 

$ 739,610.04
 

$ 61,634.17
 

 
7.                                      Base Year.  The Base Year for calculating Tenant’s Share of Direct Expenses for the New Premises shall be the calendar year 2018.

 
8.                                      Tenant Improvements.  Landlord shall perform Landlord’s Work on the Premises in accordance with the Work Agreement; provided that,

Landlord shall only be required to provide One Hundred Dollars ($100.00) per square foot of the New Premises towards Landlord’s
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Work for a maximum liability of One Million One Hundred Ninety Thousand Dollars ($1,190,000.00) (the “Allowance”) and Tenant shall be responsible for
all costs of Landlord’s Work in excess of the Allowance as provided in the Work Agreement.
 

9.                                      Compliance with Law.  Landlord shall be responsible for delivering the New Premises to Tenant in compliance with all applicable laws,
including, without limitation, the Americans With Disabilities Act.  In addition, Landlord at its expense (subject to reimbursement pursuant to Article 4 of the
Lease, if and to the extent permitted thereby) shall comply with all applicable laws to the extent the same apply directly to the Common Areas of the
Building; provided that, if Tenant’s use of the New Premises (other than for general office use) or Alterations in the New Premises trigger a compliance with
law issue in the Common Area, then Tenant shall be required to reimburse Landlord for the cost of any work Landlord is required to perform in the Common
Area in order to remedy such compliance issue.   Except as provided in this Section 9, the Lease shall control the parties’ obligations regarding compliance
with applicable laws.
 

10.                               Landlord’s Recapture Right.  With regards to the New Premises, Landlord’s recapture right in Section 14.4 of the Lease shall be limited to
Transfers when over fifty percent (50%) of the New Premises is being transferred.
 

11.                               Access and Services.
 

(a)                                 Current Cost of After-Hours Fan and HVAC.  As of the date of this Amendment, the current cost for the New Premises of after-
hours ventilation for fan only is Fifty Dollars ($50.00) per hour and the current cost for after-hours air conditioning is One Hundred Thirty ($130)
per hour.  If Tenant wishes to obtain any after-hour fan or air conditioning, Tenant should request such after-hour usage at least forty-eight (48) hours
in advance.

 
(b)                                 Access.  Tenant shall have access to the Building and Premises 24 hours a day, 7 days a week, 365 days a year.

 
(c)                                  Security.  Landlord currently contracts with a third-party security provider to provide security to the Building 24 hours a day, 7

days a week, with a loading dock security guard from 8:00 am to 5:00 pm on business days.  The Building currently has CCTV cameras which are
monitored by the third-party security provided for the Building and card access systems assist in providing security for the Building.  Landlord shall
have the right at any time to modify the type and level of security being provided to the Building.  Tenant acknowledges that Landlord is not
assuming any liability pursuant to this Section 11(c) relating to the safety of Tenant’s employees, guests or personal property and the assumption of
liability in Section 10.1 of the Lease shall continue to govern the liability of the parties.
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12.                               Signage for New Premises.  Upon the New Premises Commencement Date, Tenant shall be allowed and provided signage for the New

Premises in accordance with Article 23 of the Lease.
 

13.                               Increase in Security Deposit.  Landlord is currently holding a Security Deposit in the amount of Twelve Thousand Three Hundred Forty-
Seven and 50/100 Dollars ($12,347.50) under Article 21 of the Lease as security for Tenant’s obligations relating to the Lease.  The Security Deposit shall be
increased to Eighty-Five Thousand Dollars ($85,000.00) (the “Increased Security Deposit Amount”) and within ten (10) business days of date of this
Amendment, Tenant shall provide additional funds in order to increase the cash Security Deposit to the Increased Security Deposit Amount.  At Tenant’s
option, Tenant shall deliver to Landlord a clean, unconditional, irrevocable letter of credit (the “Letter of Credit”) in lieu of the cash in the amount of the
Increased Security Deposit Amount and upon receipt of the Letter of Credit, Landlord shall return any cash Security Deposit then held under the Lease.  After
Tenant makes its initial election to provide cash or the Letter of Credit in the Increased Security Deposit Amount, Tenant shall have no further right to change
the form of security provided for in this Section 13.  The Letter of Credit shall be:  (a) in form and substance satisfactory to Landlord in its reasonable
discretion (with the following criteria at a minimum); (b) at all times in the stated face amount of not less than the Increased Security Deposit Amount, and
shall on its face state that multiple and partial draws are permitted; (c) issued by a commercial bank acceptable to Landlord from time to time; (d) expressly
transferable and assignable one or more times at no charge to Landlord; (e) payable at sight upon presentment of a sight draft stating only that Landlord is
permitted to draw on the Letter of Credit under the terms of the Lease and setting forth the amount that Landlord is drawing, which drawing shall also be
permitted via facsimile or email; (f) of a term not less than one year, and shall on its face state that the same shall be renewed automatically, without the need
for any further written notice or amendment, for successive minimum one year periods, unless the issuer notifies Landlord in writing, at least thirty (30) days
prior to the expiration date thereof, that such issuer has elected not to renew the Letter of Credit (which will thereafter entitle Landlord to draw on the Letter
of Credit); and (g) at least thirty (30) days prior to the then current expiration date of such Letter of Credit, either (1) renewed (or automatically and
unconditionally extended) from time to time through the ninetieth (90th) day after the expiration of the Lease Term, or (2) replaced by Tenant with cash, or
another Letter of Credit meeting the requirements of this Section, in the full amount of the Increased Security Deposit Amount.  Within five (5) business days
after Tenant becomes aware of any partial draw on the Letter of Credit by Landlord, Tenant shall provide Landlord with an amendment to the original Letter
of Credit or a new Letter of Credit meeting the requirements of this Section 13 which amendment or new Letter of Credit results in Landlord once again
holding Letter of Credit(s) in the full Security Deposit Amount, and in the event Landlord does not receive such amendment or new Letter of Credit
reinstating the full Security Deposit Amount, Landlord shall have the right, but not the obligation, to immediately draw on the remainder of the Letter of
Credit and apply the proceeds to a cash security deposit pursuant this Section 13 and Article 21 of the Lease (it being understood that the total security deposit
on hand, whether in cash or Letter of Credit form, shall at all times be not less than the total Increased Security Deposit Amount as so defined).  Tenant shall
cooperate with Landlord to effect any modifications, transfers or replacements of the Letter of Credit requested by Landlord in order to
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assure that Landlord is at all times fully secured by a valid Letter of Credit that may be drawn upon by Landlord, its successors and assigns.  Notwithstanding
anything in this Lease to the contrary, any cure or grace period provided in connection with an Event of Default shall not apply to any of the foregoing
requirements of the Letter of Credit, and, specifically, if any of the aforesaid requirements are not complied with timely, then an immediate Event of Default



shall occur and Landlord shall have the right to immediately draw upon the Letter of Credit without notice to Tenant and apply the proceeds to the security
deposit.  Each Letter of Credit shall be issued by a commercial bank that has a credit rating with respect to certificates of deposit, short term deposits or
commercial paper of at least A-2 (or equivalent) by Moody’s Investor Service, Inc., or at least P-2 (or equivalent) by Standard & Poor’s Corporation, and
shall be otherwise acceptable to Landlord in its sole and absolute discretion.  If the issuer’s credit rating is reduced below A-2 (or equivalent) by Moody’s
Investors Service, Inc. or below P-2 (or equivalent) by Standard & Poor’s Corporation, or if the financial condition of such issuer changes in any other
materially adverse way, then Landlord shall have the right to require that Tenant obtain from a different issuer a substitute Letter of Credit that complies in all
respects with the requirements of this Section, and Tenant’s failure to obtain such substitute Letter of Credit within ten (10) days following Landlord’s written
demand therefor (with no other notice or cure or grace period being applicable thereto, notwithstanding anything in this Lease to the contrary) shall entitle
Landlord to immediately draw upon the then existing Letter of Credit in whole or in part, without notice to Tenant.  In the event the issuer of any Letter of
Credit held by Landlord is insolvent or is placed into receivership or conservatorship by the Federal Deposit Insurance Corporation, or any successor or
similar entity, or if a trustee, receiver or liquidator is appointed for the issuer, then, effective as of the date of such occurrence, said Letter of Credit shall be
deemed to not meet the requirements of this Section, and, within ten (10) days thereof, Tenant shall replace such Letter of Credit with other collateral
acceptable to Landlord in its sole and absolute discretion (and Tenant’s failure to do so shall, notwithstanding anything in this Lease to the contrary, constitute
an Event of Default for which there shall be no notice or grace or cure periods being applicable thereto other than the aforesaid ten (10) day period).  Any
failure or refusal of the issuer to honor the Letter of Credit shall be at Tenant’s sole risk and shall not relieve Tenant of its obligations hereunder with respect
to the security deposit.  Landlord hereby approves Citizens Bank as an issuer of the Letter of Credit; provided that all times Citizens Bank maintains a branch
in New York able to process draw requests under the Letter of Credit or that Citizens Bank allows for draw requests to be permitted via facsimile or email by
Landlord.
 

14.                               Right of First Offer on Suites 1600 and 1630.  Subject to any existing rights identified on Exhibit C attached hereto held by tenants in the
Building as of the date of this Amendment, during the Lease Term, Tenant shall have a one-time right of first offer (“ROFO Right”) with respect to any
space that becomes available on the sixteenth (16 ) floor of the Building from time to time (the “Reserved Area”), subject to and in accordance with the
terms and conditions of this Section 14.  The lease term for the Reserved Area pursuant to Tenant’s exercise of such ROFO Right shall commence only
following the expiration or earlier termination of any existing lease pertaining to the Reserved Area (collectively, the “Superior Leases”), including any
renewal or extension of any such Superior Lease (but only for such Superior Leases that provide the tenant of such leases with an express written provision to
extend the term), whether or not such renewal or extension is pursuant to such express written provision
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in such Superior Lease, and regardless of whether any such renewal or extension is consummated pursuant to a lease amendment or a new lease.  Landlord
shall only be required to offer space within the Reserved Area once to Tenant pursuant to this Section 14, but any remaining unoffered space within the
Reserved Area shall remain subject to Tenant’s rights under this Section 14.
 

(a)                                 Procedure for Offer.  During the Lease Term, Tenant will notify Landlord that it wishes to expand the New Premises.  Within
fifteen (15) business days after receipt of Tenant’s notice, Landlord shall promptly deliver to Tenant written notice (the “ROFO Notice”) if any
portion of the Reserved Area will become or is expected to become available for lease to third parties from time to time, except Landlord shall only
be required to provide one ROFO Notice with regards to each portion of the Reserved Area.  The ROFO Notice shall describe the space so offered to
Tenant, including the rentable square feet thereof (the “ROFO Space”) and shall set forth all of Landlord’s proposed terms and conditions (including
economic terms, which economic terms shall be consistent with Market Rent (as hereinafter defined)) applicable to Tenant’s lease of such space
(collectively, the “ROFO Terms”), except if the ROFO Space becomes available prior to the first (1 ) anniversary of the New Premises
Commencement Date, then the ROFO Terms shall be the same as those for the New Premises set forth in this Amendment.

 
(b)                                 Procedure for Acceptance.  If Tenant wishes to exercise Tenant’s ROFO Right with respect to the ROFO Space described in the

ROFO Notice, then within ten (10) Business Days after receipt of the ROFO Notice by Tenant, Tenant shall deliver notice to Landlord of Tenant’s
exercise of its ROFO Right with respect to the entire ROFO Space described in the ROFO Notice and on the ROFO Terms contained therein.  If
Tenant does not exercise its ROFO Right within the ten (10) Business Day period (on all of the ROFO Terms), then Landlord shall be free to lease
the space described in the ROFO Notice to anyone to whom Landlord desires and Tenant’s ROFO Right shall thereupon automatically terminate and
Tenant shall have no further rights under this Section 14.  Notwithstanding anything to the contrary contained herein, Tenant must elect to exercise
its ROFO Right, if at all, with respect to all of the space comprising the ROFO Space offered by Landlord to Tenant in a ROFO Notice, and Tenant
may not elect to lease only a portion thereof or object to any of the ROFO Terms.

 
(c)                                  Construction of the ROFO Space.  Except as otherwise provided in the ROFO Terms, Tenant shall take the ROFO Space in its

“AS-IS” condition, and Tenant shall be entitled to construct improvements in the ROFO Space in accordance with and subject to the provisions of
Article 8 of the Lease.

 
(d)                                 Lease of the ROFO Space.  If Tenant timely exercises Tenant’s right to lease the ROFO Space as set forth herein, Landlord and

Tenant shall
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execute an amendment adding such ROFO Space to the New Premises under this Lease (as amended by this Amendment) upon the ROFO Terms set
forth in Landlord’s ROFO Notice, and upon the same non-economic terms and conditions as applicable to the New Premises (the “ROFO
Amendment”).  The lease term for the ROFO Space shall, unless otherwise provided in the ROFO Notice as part of the ROFO Terms, expire
conterminously with the Lease Term for the New Premises.

 
(e)                                  No Events of Defaults.  The rights contained in this Section 14 shall be personal to CRA International, Inc. or an affiliate of CRA

International, Inc. that the Lease is assigned to under Section 14.8 of the Lease (a “CRA “Affiliate”) or any successor to CRA International, Inc. by
merger or acquisition which becomes Tenant under this Lease in accordance with the requirements of Section 14 of this Lease (a “CRA Successor”),
and may only be exercised by CRA International, Inc. or any such CRA Affiliate or CRA Successor (and not any other assignee, sublessee or other
transferee of CRA International, Inc.’s interest in the Lease) if CRA International, Inc. or any CRA Affiliate or CRA Successor occupies the entire
Premises as of the date Tenant exercises the ROFO Right.  In addition, at Landlord’s option and in addition to Landlord’s other remedies set forth in
the Lease, at law and/or in equity, Tenant shall not have the right to lease the ROFO Space as provided in this Section 14 if, as of the date of the

th

st



ROFO Notice, or, at Landlord’s option, as of the scheduled date of delivery of such ROFO Space to Tenant, an uncured Event of Default exists under
the Lease.

 
15.                               Option to Extend.

 
(a)                                 If Tenant expands the New Premises and is leasing the entire sixteenth (16 ) floor of the Building, then subject to the provisions

hereinafter set forth, Landlord hereby grants to Tenant one (1) option to extend the Lease Term, for a period of five (5) years (the “Renewal
Period”) after the expiration of the initial Lease Term.  The Renewal Period, if any, shall commence on the day after the Lease Expiration Date and
end on the fifth (5 ) anniversary of such Lease Expiration Date.  The option shall be exercisable by written notice (the “Renewal Notice”) from
Tenant to Landlord given not earlier than eighteen (18) months or later than twelve (12) months prior to the end of the Lease Term as then in effect. 
If an option is not so exercised, said option shall thereupon expire.  Tenant may only exercise an option, and an exercise thereof shall only be
effective, if (i) at the time of Tenant’s exercise of said option and, at Landlord’s option, at the commencement of the Renewal Period, this Lease is in
full force and effect and Tenant is not in monetary default under this Lease beyond any applicable notice and cure period, and (ii) inasmuch as said
option is intended only for the benefit of the original Tenant named in this Lease and a CRA Affiliate and CRA Successor, Tenant has not assigned
this Lease or sublet more than thirty percent (30%) of the Premises on a square footage basis other than to a CRA Affiliate or CRA Successor at the
time of Tenant’s exercise of such option and, at Landlord’s
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option, at the commencement of the Renewal Period.  Without limitation of the foregoing, no sublessee or assignee shall be entitled to exercise said
option and, at the option of Landlord, no exercise of said option by the original Tenant named herein shall be effective, in the event said Tenant
assigns this Lease or subleases all or more than thirty percent (30%) of the Premises prior to the Lease Expiration Date other than to a CRA Affiliate
or CRA Successor.

 
(b)                                 The Base Rent payable during the Renewal Period shall be equal to the Market Rent (as hereinafter defined) as of the

commencement of the Renewal Term.  “Market Rent” shall mean the base rent at which tenants are leasing Class A office buildings in San
Francisco, California, vacant non-sublease, non-encumbered, non-equity space, for a comparable lease term and otherwise upon the terms applicable
to the lease of the Premises under this Lease, in an arm’s length transaction involving buildings which are comparable to the Building in terms of
quality, age, and existing build-out, with tenants which are comparable to Tenant in terms of size, credit quality and stature.  Landlord shall give
Tenant written notice of the Market Rent, including yearly escalations, within thirty (30) days following written request by Tenant but not earlier
than twelve (12) months prior to the commencement of the Renewal Period.  If Tenant disagrees with Landlord’s determination of the Market Rent,
Tenant shall notify Landlord of such disagreement within ten (10) days after receipt of Landlord’s determination of the Market Rent.  If Tenant fails
to so notify Landlord of Tenant’s disagreement within the required time period, Landlord’s determination of the Market Rent shall be binding on
Tenant.  If Tenant so notifies Landlord that Landlord’s determination of the Market Rent is not acceptable to Tenant, Landlord and Tenant shall,
during the fifteen (15) day period after Tenant’s notice (the “Negotiation Period”), attempt to agree on the Market Rent.  If Landlord and Tenant are
unable to agree, the Market Rate shall be determined by binding arbitration as follows:

 
(i)                                     Landlord and Tenant each shall appoint a real estate appraiser who has been active over the ten (10) year period ending in

the date of the appointment in the leasing of similar buildings in San Francisco, California and shall be a member in good standing of the
Appraisal Institute (or successor organization) with the designation “MAI” (the “Appraiser Qualifications”)  Within twenty (20) business
days after their appointment, such appraisers shall complete their appraisals of the Market Rent for the Renewal Period and submit their
appraisal reports to Landlord and Tenant.  If the fair market monthly Market Rent established in the two (2) appraisals varies by five percent
(5%) or less of the higher rental, the average of the two shall be controlling.

 
(ii)                                  If said estimate of Market Rent varies by more than five percent (5%) of the higher rental, said appraisers, within ten

(10) days after submission of the last appraisal, shall appoint a third appraiser who
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meets the Appraiser Qualifications.  Such third appraiser shall, within twenty (20) business days after his or her appointment, determine
whether the Market Rent determined by Landlord’s appraiser or Tenant’s appraiser for the Premises is the closest to the actual Market Rent
for the Premises for the Renewal Period.  Whichever of the original appraisals is determined by the third arbitrator to be closest to such
actual Market Rent shall be the Market Rent for the Premises for the Renewal Period.

 
(iii)                               If either Landlord or Tenant fails to appoint an appraiser, or if an appraiser appointed by either of them fails, after his

appointment, to submit his appraisal within the required period in accordance with the foregoing, the appraisal submitted by the appraiser
properly appointed and timely submitting his appraisal shall be controlling.  If the two appraisers appointed by Landlord and Tenant are
unable to agree upon a third appraiser within the required period in accordance with the foregoing, application shall be made within twenty
(20) days thereafter by either Landlord or Tenant to the Appraisal Institute, which shall appoint a member of said institute willing to serve
as appraiser.  Each party shall pay the cost of their own appraiser and the cost of the third appraiser shall be borne equally by Landlord and
Tenant.  The decision of the appraisers shall be final and binding upon Landlord and Tenant.

 
(c)                                  If Tenant has validly exercised the option to extend the Lease Term, within thirty (30) days after the Market Rent is determined,

Landlord and Tenant shall enter into a written amendment to this Lease confirming the terms, conditions and provisions applicable to the Renewal
Period, as determined in accordance herewith.  Tenant’s failure to timely execute such amendment shall not negate the irrevocable nature of Tenant’s
exercise of its option.

 
(d)                                 Tenant shall not have any option to extend the terms of this Lease beyond the expiration of the Renewal Period.  The Renewal

Period shall be on the same terms and conditions set forth herein, except that (i) no concessions, abatements or allowances granted with respect to
the initial Lease Term, if any, shall be applicable to the Renewal Period, (ii) Base Rent shall be equal to the Market Rent, determined as set forth
above, and (iii) Tenant shall not have any right to renew or extend the Lease Term after the end of the Renewal Period.

 

th
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16.                               Terrace.  Tenant shall have the right to use, on a non-exclusive basis and in common with others, the furnished terrace on the fourth (4th)
floor of the Building (the “Terrace”) subject to Tenant abiding by such rules and regulations as Landlord shall from time to time impose, which Terrace shall,
for purposes of this Lease, be deemed to be Common Areas.  Landlord shall provide to Tenant free access to wireless internet on the Terrace.  Tenant may use
the Terrace after hours subject to approval from the Landlord and may be charged a fee in connection with such use.
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(a)                                 The Terrace shall be used by Tenant in a manner consistent with a first-class office project containing terraces, on the terms and

conditions set forth herein.  Tenant shall not make any improvements or alterations to the Terrace, nor shall Tenant be permitted to install or place on
the Terrace any furniture, fixtures, plants or other items of any kind whatsoever.  Tenant shall not be permitted to display any graphics, signs or
insignias or similar such items on the Terrace. Landlord shall have the right to temporarily close, or limit access to, the Terrace from time to time in
connection with Terrace or Building repairs and/or for other reasonable purposes.

 
(b)                                 Tenant acknowledges and agrees that (i) Tenant shall be responsible for supervising and controlling access to the Terrace by

Tenant’s employees, officers, directors, shareholders, agents, representatives, contractors and/or invitees (the “Terrace Users”); (ii) Landlord is not
responsible for supervising and controlling access to the Terrace; and (iii) Tenant assumes the risk for any loss, claim, damage or liability arising out
of the use or misuse of the Terrace by Tenant’s Terrace Users, and Tenant releases and discharges Landlord from and against any such losses, claim,
damage or liability.  Tenant further agrees to indemnify, defend and hold Landlord and Landlord’s Representatives harmless from and against any
and all losses and claims relating to or arising out of the use or misuse of the Terrace by Tenant or Tenant’s Terrace Users.

 
(c)                                  Tenant further acknowledges and agrees that other tenants’ Terrace Users may or shall have access to the Terrace and that

Landlord shall have no liability or responsibility to monitor the use, or manner of use, thereof by Tenant’s or any other tenants’ Terrace Users. 
Notwithstanding the foregoing, Tenant shall at all times cooperate on a commercially reasonable basis with any other Terrace Users in order to avoid
conflict with such users.

 
17.                               Conference Center and Tenant Lounge.  Tenant shall have access to the building conference center and tenant lounge on the fourth (4th)

floor of the Building (the “Conference Center and Tenant Lounge”) subject to such rules and regulations as Landlord shall from time to time impose. 
Access to the Conference Center and Tenant Lounge is subject to Landlord’s sole and absolute approval and such approved access shall be limited to Building
tenants exclusively.  Tenant may reserve the conference room through the building management office and, Tenant may be charged a fee in connection with
use of the Conference Center and Tenant Lounge.  Tenant acknowledges and agrees that other tenants may or shall have access to the Conference Center and
Tenant Lounge and that Landlord shall have no liability or responsibility to monitor the use, or manner of use, thereof by Tenant or any other tenants. 
Notwithstanding the foregoing, Tenant shall at all times cooperate on a commercially reasonable basis with any other tenants using the Conference Center and
Tenant Lounge in order to avoid conflict with such users.
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18.                               ACM.  Tenant acknowledges and agrees that (a) the Project was constructed at a time when asbestos was commonly used in construction,

(b) asbestos and asbestos-containing materials (collectively, “ACM”) may be present at the Project, and (c) airborne asbestos fibers may be released and
result in a potential health hazard if proper ACM containment, remediation and abatement procedures are not observed.  Except as otherwise provided in the
Lease and the Work Agreement, Tenant shall be solely responsible for all costs related to ACM that arise in connection with Tenant’s occupancy, use,
modification, alteration or improvement of the then Premises under this Lease.  In connection with any modifications, alterations or improvements
contemplated to be performed by Tenant in the Premises, Tenant (including its contractors and other agents) shall consult with Landlord and Landlord’s
asbestos consultant concerning appropriate procedures to be followed in connection with ACM prior to performing any such work in the Premises.  All such
work shall be subject to the terms of Article 8 of the Lease.  During the performance of any such work, Tenant (including its contractors and other agents)
shall comply with all applicable laws, rules, regulations and other governmental requirements, as well as all directives of Landlord and Landlord’s asbestos
consultant, relating to ACM.  Landlord’s consultant shall have the right but not the obligation to supervise and direct any ACM-related aspects of Tenant’s
contemplated work in the Premises.  In connection with any such work that may affect ACM in the Premises or the Project, Landlord shall have the right at
any time to cause Tenant to immediately stop such work if such work has not been approved in writing by Landlord or if such work has deviated from the
plans previously approved by Landlord for such work.
 

19.                               Substitution of Other Premises.  Landlord agrees for purposes of Article 22 of the Lease that other space in the Building comparable to the
Premises must be located on the 12th floor or above of the Building.
 

20.                               CASp.  For purposes of Section 1938(a) of the California Civil Code, Landlord hereby discloses to Tenant, and Tenant hereby
acknowledges, that neither the Building nor the Existing Premises or the New Premises have undergone inspection by a Certified Access Specialist (“CASp”)
(defined by California Civil Code Section 55.52).  Pursuant to California Civil Code Section 1938, Tenant is hereby notified that a CASp can inspect the then
Premises under the Lease and determine whether the Premises complies with all of the applicable construction-related accessibility standards under state law. 
Although state law does not require a CASp inspection of the Premises, Landlord may not prohibit Tenant from obtaining a CASp inspection of what then
comprises Premises for the occupancy of the Tenant, if requested by Tenant.  Landlord and Tenant shall mutually agree on the arrangements for the time and
manner of any CASp inspection, the payment of the fee for the CASp inspection and the cost of making any repairs necessary to correct violations of
construction-related accessibility standards within the Premises then covered by the Lease.  If Tenant requests to perform a CASp inspection of the Premises,
Tenant shall, at its cost, retain a CASp approved by Landlord (provided that Landlord may designate the CASp, at Landlord’s option) to perform the
inspection of the Premises at a time agreed upon by the parties.  Tenant shall provide Landlord with a copy of any report or certificate issued by the CASp
(the “CASp Report”).  Landlord and Tenant agree that any modifications necessary to correct violations of construction related accessibility standards
identified in the CASp Report shall be the responsibility of the party expressly provided for in
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the Lease, including, but not limited to Section 9 of this Amendment and Article 24 of the Lease.  Tenant agrees to keep the information in the CASp Report
confidential except as necessary for the Tenant to complete such modifications.
 

21.                               Surrender of Existing Premises.  Tenant shall surrender the Existing Premises to Landlord in accordance with the terms and conditions for
surrender of the Existing Premises set forth in the Lease; provided, Tenant must surrender the Existing Premises to Landlord within five (5) days after the
New Premises Commencement Date.  The date on which Tenant surrenders the Existing Premises to Landlord in accordance with the preceding sentence shall
be referred to herein as the “Surrender Date for Existing Premises.”  Tenant’s obligation to pay rent with respect to the Existing Premises (including,
without limitation, Base Rent and Tenant’s Share of Direct Expenses) shall cease upon the New Premises Commencement Date if Tenant surrenders the
Existing Premises within five (5) days after the New Premises Commencement Date (and if Tenant does not surrender the Existing premises by such date,
then Tenant shall pay Base Rent and Tenant’s Share of Direct Expenses on the Existing Premises from such date to the actual Surrender Date for the Existing
Premises), except for any reconciliation of the actual Direct Expenses against the estimated payments made by Tenant for the period prior to the Surrender
Date for the Existing Premises.
 

22.                               Parking.  Section 29.32 of the Lease is hereby amended and replaced in its entirety by the following:
 

29.32                 Parking.  During the Lease Term, Tenant and its employees, visitors and other invitees shall not be entitled to use any parking
spaces in the parking facilities serving the Building (the “Parking Facilities”) unless Tenant and Landlord agree in writing that Tenant shall be
allowed to use any parking spaces at Landlord’s monthly rate for such parking spaces (which as of the date of this Amendment is $425 per month per
space). Tenant shall not use the Parking Facilities for the servicing or extended storage of vehicles.  Tenant shall not assign, sublet or transfer any
permits hereunder, except in connection with any assignment or sublease permitted pursuant to Article 14 hereof where parking is provided for in the
sublease or assignment.  Landlord reserves the right to institute either a Parking Facilities operator system, which may include self-park, attendant-
park, valet or other parking arrangements, or to otherwise change the parking system.  Tenant and its employees shall observe reasonable safety
precautions in the use of the Parking Facilities or any other parking area and shall at all times abide by all rules and regulations governing the use of
the Parking Facilities.  Tenant acknowledges that particular parking facilities, areas or spaces may designated for exclusive use by particular tenants,
occupants, visitors or other users, either generally or at particular times, and Tenant shall comply with all such designations and cause its employees,
visitors and other invitees to do the same.  Landlord reserves the right to close the Parking Facilities or any other parking area during periods of
unusually inclement weather or for alterations, improvements or repairs.  Landlord does not assume any responsibility, and shall not be held liable,
for any damage or loss to any automobile or personal property
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in or about the Parking Facilities, or for any injury sustained by any person in or about the Parking Facilities.  Landlord shall not be liable to Tenant
and this Lease shall not be affected if any parking rights hereunder are impaired by any Law imposed after the date of this Amendment.  Landlord
reserves the right to determine whether the Parking Facilities are becoming crowded and to allocate and assign parking spaces among Tenant and the
other tenants.  It is understood and agreed that Landlord assumes no responsibility, and shall not be held liable, for any damage or loss to any
automobiles parked in the Parking Facilities or to any personal property located therein, or for any injury sustained by any person in or about the
Parking Facilities.

 
23.                               Bicycle Parking.  Tenant shall have the right to bicycle parking in accordance with the current rules and regulations for the Building set

forth on Exhibit D attached hereto.
 

24.                               Tenant’s Notice Address.  Tenant’s notice address for the Lease is:  CRA International, Inc., 200 Clarendon Street, Boston, MA 02116,
Attention:  Maxine Jacobs.
 

25.                               Landlord Notice Address.  Landlord’s notice address for the Lease is:  Columbia REIT — 221 Main, LLC, c/o Columbia Property Trust,
650 California Street, Suite 200, San Francisco, California 94108, Attention:  Asset Manager of West Region.
 

26.                               Landlord Payment Address.  Payments to Landlord under the Lease should be sent as follows:
 

Via Mail
Columbia REIT — 221 Main, LLC
P.O. Box 101549
Pasadena, CA 91189-1549

 
Via Overnight Delivery
JPMorgan Chase
2710 Media Center Drive, Building 6, Suite# 120
Los Angeles, CA 90065
Attn:                    Columbia REIT — 221 Main, LLC

 
Via Wire
Bank Name — J.P. Morgan Chase
Bank Address — NY, NY 10004
ABA #021000021
Account Name — Columbia REIT — 221 Main, LLC
Account #- 595 195 210
REF:  221 Main

 
At Landlord’s option upon at least thirty (30) days written notice, Tenant shall make all payments by means of electronic transfer of funds or in such other
manner as Landlord may from time to time specify in writing.
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27.                               Brokers.  Landlord and Tenant hereby warrant to each other that they have had no dealings with any real estate broker or agent in

connection with the negotiation of this Lease, excepting only Jones Lang LaSalle (“Landlord’s Broker”) that has acted as Landlord’s broker and Colton
Commercial & Partners, Inc. (“Tenant’s Broker” and collectively, with Landlord’s Broker, as the “Brokers”) that has acted as Tenant’s broker on this
Amendment.  Except for the Brokers, Landlord and Tenant know of no other real estate broker or agent who is entitled to a commission in connection with
this Lease.  Landlord shall pay any commission due Landlord’s Broker pursuant to a separate agreement between Landlord’s Broker and Landlord.  Landlord
shall pay a commission to Tenant’s Broker pursuant to a separate agreement with Tenant’s Broker and Landlord.  Each party agrees to indemnify and defend
the other party against and hold the other party harmless from any and all claims, demands, losses, liabilities, lawsuits, judgments, costs and expenses
(including without limitation reasonable attorneys’ fees) with respect to any leasing commission or equivalent compensation alleged to be owing on account
of any dealings with any real estate broker or agent, other than Brokers, occurring by, through, or under the indemnifying party.
 

28.                               Ratification of Lease Terms.  Notwithstanding any term or provision of the Lease, the provisions of this Amendment shall amend, modify
and supersede the terms of the Lease.  If there is any conflict between the Lease and this Amendment, this Amendment shall control.  All other non-
conflicting terms, provisions, covenants and conditions of the Lease and all exhibits and addendum thereto shall continue in full force and effect and are
hereby ratified by the parties hereto.
 

29.                               Entire Agreement.  This Amendment sets forth the entire understanding of the parties in connection with the subject matter hereof.  There
are no agreements between Landlord and Tenant relating to the Lease or the Premises other than those set forth in writing and signed by the parties.  Neither
party hereto has relied upon any understanding, representation or warranty not set forth herein, either oral or written, as an inducement to enter into this
Amendment.
 

30.                               Binding Effect.  This Amendment shall be binding upon the parties and their respective successors and assigns.
 

31.                               Governing Law.  This Amendment and all actions arising out of or in connection with this Amendment shall be governed by and construed
in accordance with the laws of the State of California, without regard to conflict of law provisions.
 

32.                               Authority.  Each of the individuals executing this Amendment on behalf of a party individually represents and warrants that he or she has
been authorized to do so and has the power to bind the party for whom they are signing.  Landlord represents and warrants that no consent or approval of any
third party is required for Landlord to enter into this Amendment under any agreement or instrument by which Landlord is bound.
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33.                               Counterparts.  This Amendment may be executed in any number of identical counterparts, each of which shall be deemed to be an original,

and all of which together shall be deemed to be one and the same instrument when each party has signed one such counterpart.  Counterparts may be
delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and
effective for all purposes.
 

[Signatures on Next Page]
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IN WITNESS WHEREOF, this Amendment is made as of the day and year first above written.

 
  

LANDLORD:
   
  

COLUMBIA REIT- 221 MAIN, LLC,
  

a Delaware limited liability company
   
  

By: COLUMBIA PROPERTY TRUST OPERATING PARTNERSHIP,
L.P.,

   

a Delaware limited partnership,
   

its sole member
    
   

By: COLUMBIA PROPERTY TRUST INC.,
    

a Maryland corporation,
    

its general partner
     
      
    

By: /s/ David Dowdney
    

Name: David Dowdney
    

Title: SVP
   
   
  

TENANT:
   
  

CRA INTERNATIONAL, INC.,
  

a Massachusetts corporation
   
   
  

By: /s/ Chad M. Holmes
  



Name: Chad M. Holmes
  

Title: CFO
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EXHIBIT A FLOOR PLAN OF NEW PREJ:...ITSES NEW PREMISES • A-1

 
 

EXHIBIT B
 

WORK AGREEMENT
 

This Exhibit is attached to and made a part of that certain First Amendment to Lease (the “Amendment”) to which this Exhibit is attached.  Terms
used but not defined in this Exhibit shall have the meaning ascribed to them in the Amendment and if not defined in the Amendment, then in the Lease.
 

1.             Tenant’s Authorized Representative.  Tenant designates Maxine Jacobs (“Tenant’s Authorized Representative”) as the person authorized
to approve all budgets, plans, drawings and change orders pursuant to this Exhibit.  Landlord shall not be obligated to respond to or act upon any such item
until such item has been approved in writing by Tenant’s Authorized Representative.
 

2.             Landlord’s Work.  Landlord, through its independent designated contractor, shall install in the New Premises those initial improvements
specified in the Approved Space Plan and Final Construction Drawings including any work required to comply with any and all building codes and



regulations governing such improvements (collectively with any subsequent modifications or additions, “Landlord’s Work”).  Landlord shall obtain
competitive bids, solicited from at least three (3) general contractors to perform Landlord’s work and Landlord shall select the general contractor (the
“General Contractor”) perform Landlord’s Work based on such competitive bids.  Landlord shall not be obligated to provide any improvements, and the
New Premises shall be delivered containing no property of any kind, other than Landlord’s Work.  Tenant shall pay all costs and expenses (including a
construction management fee in the amount of five percent (5%) of the total cost of the initial buildout), incurred in connection with Landlord’s Work to the
extent such costs and expenses exceed an allowance (the “Allowance”) equal to One Hundred Dollars ($100.00) per square foot of the New Premises towards
Landlord’s Work for a maximum Allowance of One Million One Hundred Ninety Thousand Dollars ($1,190,000.00).  Tenant shall pay fifty percent (50%) of
Landlord’s reasonable estimate of those costs and expenses (if any) which exceed the Allowance on or before the tenth (10th) day after the date Landlord
gives Tenant notice of Landlord’s contractor’s estimate of such expenses.  Tenant shall pay the remainder of such estimate within ten (10) days after Tenant’s
receipt of a notice stating that Landlord’s Work are fifty percent (50%) complete, as reasonably determined by Landlord.  Tenant shall pay the remainder of
the actual costs and expenses in excess of the Allowance when Landlord’s Work is substantially complete and Tenant receives a bill therefor along with
reasonably satisfactory backup documentation evidencing such costs and expenses.  Tenant shall pay such bill, if any, within thirty (30) days after Tenant’s
receipt thereof and such backup information.  All amounts payable pursuant to this Exhibit by Tenant shall be considered additional rent and are subject to the
provisions of the Lease.
 

4.             Schedule.
 

(a)           Landlord and Tenant have approved the space plan attached hereto as Exhibit B-1 (the “Approved Space Plan”).
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(b)           Based upon the Approved Space Plan, Landlord and Tenant have approved the complete architectural plans for Landlord’s Work

attached hereto as Exhibit B-2 (the “Final Construction Drawings”).
 

(c)           Based upon the Final Construction Drawings, Landlord has provided Tenant with an estimate (the “Construction Pricing
Proposal”) of the cost of all items in connection with the performance of Landlord’s Work pursuant to the Final Construction Drawings and Tenant has
approved the Construction Pricing Proposal.  The Construction Pricing Proposal is attached hereto as Exhibit B-3.
 

5.             Approval.  Landlord’s approval of the Approved Space Plan and the Final Construction Drawings shall not constitute Landlord’s
representation that such approved plans, drawings or changes comply with all Laws. Any deficiency in design or construction, although same had prior
approval of Landlord, shall be solely the responsibility of Tenant.
 

6.             Change Orders.  All additional expenses attributable to any change order requested by Tenant and approved by Landlord shall be payable
by Tenant prior to the performance of the work contemplated by such change order.  If Landlord submits an estimate of the additional expenses attributable to
a change order, then Tenant shall pay such estimated additional expenses prior to the performance of the work contemplated by such change order if the
additional expenses result in the net cost of Landlord’s Work to exceed the Allowance.  If the actual additional expenses attributable to such change order
exceed such estimated additional expenses, then Tenant shall pay the amount of such excess within thirty (30) days after Tenant’s receipt of a bill therefor.  If
such estimated additional expenses exceed the actual additional expenses attributable to such change order, then the amount of such excess shall be credited
against the first installment(s) of rent.
 

7.             Substantial Completion.  Except as provided in Paragraph 6(b), the New Premises shall be deemed to be ready for occupancy when all
work and materials to be provided by Landlord pursuant to this Exhibit, have been substantially completed (except for items of work and adjustment of
equipment and fixtures that can be completed after the New Premises are occupied without causing substantial interference with Tenant’s use of the New
Premises (i.e., the “punch list” items)), as reasonably determined by Landlord’s architect in its professional judgment (“Substantial Completion” or
“Substantially Completed”).  Architect shall provide a written certification of such Substantial Completion to Landlord and Tenant.
 

8.             Possession.  Tenant’s taking of possession of the New Premises shall constitute Tenant’s acknowledgment that the New Premises are in
good condition and that all work and materials are satisfactory, except as to any defect or incomplete work relating to Landlord’s Work that is readily
identifiable from a walkthrough of the New Premises and is described in a written notice given by Tenant to Landlord not later than the day Tenant takes
possession of the New Premises.  The foregoing acceptance, however, shall not be deemed or construed as limiting any of Landlord’s representations or other
obligations under the Lease.  Landlord will correct and complete those defects and incomplete items described in such notice, which Landlord confirms
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are in fact defects or incomplete items.  Tenant shall accompany Landlord to prepare the punch list on or before the date Tenant takes possession of the
Premises.
 
 

Initials of:
  
 

Landlord: DD
   
 

Tenant: CMH
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EXHIBIT B-1

 
TENANT’S SPACE PLAN

 
[SEE ATTACHED]
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EXHIBIT B-2
 

FINAL CONSTRUCTION DRAWINGS
 

[SEE ATTACHED]
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EXHIBIT B-3
 

CONSTRUCTION PRICING PROPOSAL
 

[SEE ATTACHED]
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THE CRE GROUP INC Construction Management Log



 
 

EXHIBIT C
 

EXISTING RIGHTS TO 16TH FLOOR
 
Suite 

 
RSF

 
Current T Expiration

 
Comments/Options

 

1600
 

5,888
 

1/31/2020
 

1, 5-yr renewal option. Notice by 1/31/2019
 

1600
 

5,888
 

8/9/2024
 

ROFO; Expires 8/10/2021
 

1630
 

5,764
 

8/9/2024
 

ROFO; Expires 8/10/2021
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EXHIBIT D

 
RULES AND REGULATIONS

 
The following rules and regulations have been formulated for the safety and well-being of all tenants of the Building.  Strict adherence to these

rules and regulations is necessary to guarantee that every tenant will enjoy a safe and undisturbed occupancy of its premises.  Any violation of these rules and
regulations by Tenant shall constitute a default by Tenant under the Lease.
 



1                                         Tenant shall not obstruct or encumber or use for any purpose other than ingress and egress to and from the Premises any sidewalk, entrance,
passage, court, elevator, vestibule, stairway, corridor, hall or other part of the Building not exclusively occupied by Tenant.  No bottles, parcels or other
articles shall be placed, kept or displayed on window ledges, in windows or in corridors, stairways or other public parts of the Building.  Tenant shall not
place any showcase, mat or other article outside the Premises.  Nothing may be placed on or about balcony areas, if any, of the Building without Landlord’s
prior written approval.  Tenant shall keep all portions of the Premises which are visible from the Building’s central atrium (if any) in a tasteful, neat and
orderly condition characteristic of first class professional offices, so as not to be offensive to other tenants of the Building.  No desks, bookcases, file cabinets
and other furniture shall be placed against the glass surrounding the Building’s central atrium (if any).
 

2                                         Landlord shall have the right to control and operate the public portions of the Building and the facilities furnished for common use of the
tenants, in such manner as Landlord deems best for the benefit of the tenants generally.  Tenant shall not permit the visit to the Premises of persons in such
numbers or under such conditions as to interfere with the use and enjoyment of the entrances, corridors, elevators and other public portions or facilities of the
Building by other tenants.  Tenant shall coordinate in advance with Landlord’s property management department all deliveries to the Building so that
arrangements can be made to minimize such interference.  Tenant shall not permit its employees and invitees to congregate in the elevator lobbies or corridors
of the Building.  Canvassing, soliciting and peddling in the Building are prohibited, and Tenant shall cooperate to prevent the same.  Public corridor doors,
when not in use, shall be kept closed.  Nothing, including mats and trash, shall be placed, swept or thrown into the corridors, halls, elevator shafts, stairways
or other public or Common Areas.
 

3                                         Tenant shall not attach, hang or use in connection with any window or door of the Premises any drape, blind, shade or screen, without
Landlord’s prior written consent.  All awnings, drapes projections, curtains, blinds, shades, screens and other fixtures shall be of a quality, type, design and
color, and shall be attached in a manner, approved in writing by Landlord.  Any Tenant supplied window treatments shall be installed behind Landlord’s
standard window treatments so that Landlord’s standard window treatments will be what is visible to persons outside the Building.  Drapes (whether installed
by Landlord or Tenant) which are visible from the exterior of the Building shall be cleaned by Tenant at least once a year, without notice from Landlord, at
Tenant’s own expense.
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4                                         Tenant shall not use the water fountains, water and wash closets, and plumbing and other fixtures for any purpose other than those for which

they were constructed, and Tenant shall not place any debris, rubbish, rag or other substance therein (including coffee grounds).  All damages from misuse of
fixtures shall be borne by the tenant causing same.
 

5                                         Tenant shall not construct, maintain, use or operate within the Premises any electrical device, wiring or apparatus in connection with a
loudspeaker system (other than an ordinary telephone and paging system) or other sound system, in connection with any excessively bright, changing,
flashing, flickering or moving light or lighting device, or in connection with any similar device or system, without Landlord’s prior written consent.  Tenant
shall not construct, maintain, use or operate any such device or system outside of its Premises or within such Premises so that the same can be heard or seen
from outside the Premises.  No flashing, neon or search lights shall be used which can be seen outside the Premises.  Only warm white lamps may be used in
any fixture that may be visible from outside the Building or Premises.  Tenant shall not maintain, use or operate within the Premises any space heater.
 

6                                         Tenant shall not bring any bicycle, vehicle, animal, bird or pet of any kind into the Building, except seeing eye or hearing ear dogs for
handicapped persons visiting the Premises.  Bicycle parking is available in the Parking Facility in a designated space for tenants on a first come, first serve
basis subject to such rules and regulations as Landlord shall from time to time impose.  Except while loading and unloading vehicles, there shall be no
parking of vehicles or other obstructions placed in the loading dock area.
 

7                                         Except as specifically provided to the contrary in the Lease, Tenant shall not cook or permit any cooking on the Premises, except for
microwave cooking and use of coffee machines by Tenant’s employees for their own consumption.  Tenant shall not cause or permit any unusual or
objectionable odor to be produced upon or emanate from the Premises.
 

8                                         Tenant shall not make any unseemly or disturbing noise or disturb or interfere with occupants of the Building, whether by the use of any
musical instrument, radio, talking machine or in any other way.
 

9                                         Tenant shall not place on any floor a load exceeding the floor load per square foot which such floor was designed to carry.  Landlord shall
have the right to prescribe the weight, position and manner of installation of safes and other heavy equipment and fixtures.  Landlord shall have the right to
repair at Tenant’s expense any damage to the Premises or the Building caused by Tenant’s moving property into or out of the Premises or due to the same
being in or upon the Premises or to require Tenant to do the same.  Tenant shall not receive into the Building or carry in the elevators any safes, freight,
furniture, equipment or bulky item except as approved by Landlord, and any such furniture, equipment and bulky item shall be delivered only through the
designated delivery entrance of the Building and the designated freight elevator at designated times.  Tenant shall remove promptly from any sidewalk
adjacent to the Building any furniture, furnishing, equipment or other material there delivered or deposited for Tenant.  Landlord reserves the right to inspect
all freight to be brought into the Building, except for government classified and confidential client materials, and to exclude from the Building all freight
which violates any of these rules or the Lease.
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10                                  Tenant shall not place additional locks or bolts of any kind on any of the doors or windows, and shall not make any change in any existing

lock or locking mechanism therein, without Landlord’s prior written approval.  At all times Tenant shall provide Landlord with a “master” key for all locks on
all doors and windows.  Tenant shall keep doors leading to a corridor or main hall closed at all times except as such doors may be used for ingress or egress
and shall lock such doors during all times the Premises are unattended.  Tenant shall, upon the termination of its tenancy:  (a) restore to Landlord all keys and
security cards to stores, offices, storage rooms, toilet rooms, the Building and the Premises which were either furnished to, or otherwise procured by, Tenant,
and in the event of the loss of any keys so furnished, Tenant shall pay the replacement cost thereof; and (b) inform Landlord of the combination of any lock,
safe and vault in the Premises.  At Landlord’s request, Landlord’s then customary charge per key shall be paid for all keys in excess of two (2) of each type. 
Tenant’s key system shall be consistent with that for the rest of the Building.
 

11                                  Except as shown in the Final Construction Drawings, Tenant shall not install or operate in the Premises any electrically operated equipment
or machinery (other than standard servers, desk-top office equipment, including desk-top computers and copiers, typewriters, facsimile machines, printers or



other similar equipment used in connection with standard office operations) without obtaining the prior written consent of Landlord.  Landlord may condition
such consent upon Tenant’s payment of additional rent in compensation for the excess consumption of electricity or other utilities and for the cost of any
additional wiring or apparatus that may be occasioned by the operation of such equipment or machinery.  Landlord shall have the right at any time and from
time to time to designate the electric service providers for the Building.  Tenant shall cooperate with Landlord and such service providers and shall allow, as
reasonably necessary, access to the Building’s electric lines, feeders, risers, wiring and any other Building machinery.  Tenant shall not install any equipment
of any type or nature that will or may necessitate any changes, replacements or additions to, or changes in the use of, the water system, heating system,
plumbing system, air conditioning system or electrical system of the Premises or the Building, without obtaining Landlord’s prior written consent, which
consent may be granted or withheld in Landlord’s sole and absolute discretion.  In no event shall Tenant use or permit the use of any space heaters or similar
devices in the Premises.  If any machine or equipment of Tenant causes noise or vibration that may be transmitted to such a degree as to be objectionable to
Landlord or any tenant in the Building, then Landlord shall have the right to install at Tenant’s expense vibration eliminators or other devices sufficient to
reduce such noise and vibration to a level satisfactory to Landlord or to require Tenant to do the same.
 

12                                  All telephone and telecommunications services desired by Tenant shall be ordered by and utilized at the sole expense of Tenant.  Unless
Landlord otherwise requests or consents in writing, all of Tenant’s telecommunications equipment shall be and remain solely in the Premises and the
telephone closet(s) designated by Landlord.  Landlord shall have no responsibility for the maintenance of Tenant’s telecommunications equipment (including
wiring) nor for any wiring or other infrastructure to which Tenant’s telecommunications equipment may be connected.  Landlord shall have the right, upon
reasonable prior notice to Tenant (except in the event of an emergency), to interrupt telecommunications facilities as necessary in connection with any repairs
or with installation of other telecommunications equipment.  Subject to the provisions of the Lease, Tenant shall not utilize any wireless communications
equipment (other
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than usual and customary cellular telephones), including antennae and satellite receiver dishes, at the Premises or the Building, without Landlord’s prior
written consent, which may be granted or withheld in Landlord’s sole and absolute discretion.
 

13                                  No telephone, telecommunications or other similar provider whose equipment is not then servicing the Building shall be permitted to install
its lines or other equipment within or about the Building without first securing the prior written approval of Landlord, which approval shall not be
unreasonably withheld, conditioned or delayed.  Landlord’s approval shall not be deemed any kind of warranty or representation by Landlord, including any
warranty or representation as to the suitability, competence, or financial strength of the provider.  Without limitation of the foregoing standards, as specific
conditions of any consent:  (i) Landlord shall incur no expense whatsoever with respect to any aspect of the provider’s provision of its services (including the
costs of installation, materials and services); (ii) prior to commencement of any work in or about the Building by the provider, the provider shall supply
Landlord with such written indemnities, insurance, financial statements, and such other items as Landlord reasonably determines and Landlord shall have
reasonably determined that there is sufficient space in the Building for the placement of the necessary equipment and materials; (iii) the provider agrees to
abide by such rules and regulations, building and other codes, job site rules and such other requirements as are reasonably determined by Landlord to be
necessary; (iv) the provider shall agree to use existing building conduits and pipes or use building contractors (or other contractors approved by Landlord);
(v) the provider shall pay Landlord such compensation as is reasonably determined by Landlord to compensate it for space used in the building for the storage
and maintenance of the provider’s equipment, the fair market value of a provider’s access to the Building, and the costs which may reasonably be expected to
be incurred by Landlord; (vi) the provider shall agree to deliver to Landlord detailed “as built” plans immediately after the installation of the provider’s
equipment is complete; and (vii) all of the foregoing matters shall be documented in a written agreement between Landlord and the provider on Landlord’s
standard form and otherwise reasonably satisfactory to Landlord.
 

14                                  Landlord reserves the right to exclude from the Building at all times any person who does not properly identify himself to the Building
management or attendant on duty.  Landlord shall have the right to exclude any undesirable or disorderly persons from the Building at any time.  Landlord
may require all persons admitted to or leaving the Building to show satisfactory identification and to sign a register.  Tenant shall be responsible for all
persons for whom it authorizes entry into the Building and shall be liable to Landlord for all acts of such persons.  Landlord has the right to evacuate the
Building in the event of emergency or catastrophe or for the purpose of holding a reasonable number of fire drills.
 

15                                  Tenant shall not permit or encourage any loitering in or about the Premises and shall not use or permit the use of the Premises for lodging,
dwelling or sleeping.
 

16                                  Tenant, before closing and leaving the Premises at the end of each business day, shall see that all lights and equipment are turned off,
including coffee machines.
 

17                                  Tenant shall not request Landlord’s employees to perform any work or do anything outside of such employees’ regular duties without
Landlord’s prior written consent.  Tenant’s special requirements will be attended to only upon application to Landlord, and any
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such special requirements shall be billed to Tenant in accordance with the schedule of charges maintained by Landlord from time to time or as is agreed upon
in writing in advance by Landlord and Tenant.  Tenant shall not employ any of Landlord’s employees for any purpose whatsoever without Landlord’s prior
written consent.  Tenant shall not employ any person or entity to do janitorial work within the Premises without Landlord’s prior written consent, and any and
all such work shall be done in compliance with all instructions issued by Landlord or its representatives.
 

18                                  There shall not be used in any space, or in the public halls of the Building, either by any tenant or by jobbers or others in the delivery or
receipt of merchandise, any hand trucks, except those equipped with rubber tires and side guards.  Tenant shall be responsible for any loss or damage resulting
from any deliveries made by or for Tenant.
 

19                                  Tenant shall not install or permit the installation of any wiring for any purpose on the exterior of the Premises.  Landlord will direct
electricians as to where and how telephone and telegraph wires are to be introduced.  No boring or cutting for wires or stringing of wires will be allowed
without written consent of Landlord.  The location of telephones, call boxes and other office equipment affixed to the Premises shall be subject to the
approval of Landlord.  All such work shall be effected pursuant to permits issued by all applicable governmental authorities having jurisdiction.  Tenant shall
not do anything, or permit anything to be done, in or about the Building, or bring or keep anything therein, that will in any way increase the possibility of fire



or other casualty or obstruct or interfere with the rights of, or otherwise injure or annoy, other tenants, or do anything in conflict with the valid pertinent laws,
rules, or regulations of any governmental authority.
 

20                                  Tenant acknowledges that it is Landlord’s intention that the Building be operated in a manner which is consistent with the highest standards
of cleanliness, decency and morals in the community which it serves.  Toward that end, Tenant shall not sell, distribute, display or offer for sale any item
which, in Landlord’s judgment, is inconsistent with the quality of operation of the Building or may tend to impose or detract from the moral character or
image of the Building.  Tenant shall not use the Premises for any immoral or illegal purpose.  Tenant shall cooperate with Building employees in keeping the
Premises neat and clean.
 

21                                  Unless otherwise expressly provided in the Lease, Tenant shall not use, occupy or permit any portion of the Premises to be used or occupied
for the storage, manufacture, or sale of liquor.
 

22                                  Tenant shall purchase or contract for waxing, rug shampooing, venetian blind washing, interior glass washing, furniture polishing, janitorial
work, removal of any garbage from any dining or eating facility or for towel service in the Premises, only from contractors, companies or persons designated
by Landlord.  Tenant may have any such service provided within the Premises only upon prior written notice to Landlord or the Building manager in each
instance, and Tenant shall provide Landlord or the Building manager with identifying information regarding each individual performing any such services,
other than full-time employees of Tenant, prior to such individual’s commencing work, and Tenant shall direct and cause each such individual, while in the
Building and outside of the Premises, to comply with all instructions issued by Landlord or its representatives.
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23                                  Tenant shall not remove, alter or replace the ceiling light diffusers, ceiling tiles or air diffusers in any portion of the Premises without the

prior written consent of Landlord
 

24                                  Tenant shall not purchase water, ice, coffee, soft drinks, towels, or other merchandise or services from any company or person whose
repeated violation of Building regulations has caused, in Landlord’s opinion, a hazard or nuisance to the Building and/or its occupants.
 

25                                  Tenant shall not pay any employee on the Premises except those actually employed therein; nor shall Tenant use the Premises as
headquarters for large scale employment of workers for other locations.
 

26                                  Landlord shall have the right, upon written notice to Tenant, to require Tenant to refrain from or discontinue any advertising by Tenant
which, in Landlord’s opinion, tends to impair the reputation of the Building or its desirability for offices.
 

27                                  Tenant shall not in any manner deface any part of the Premises or the Building.  Other than ordinary office decorations, no stringing of
wires, boring or cutting shall be permitted except with Landlord’s prior written consent.  Any floor covering installed by Tenant shall have an under layer of
felt rubber, or similar sound deadening substance, which shall not be affixed to the floor by cement or any other non-soluble adhesive materials.
 

28                                  Any installations to provide supplemental cooling for any portion of the Premises shall be made in such manner and using such equipment
and facilities as Landlord may designate and direct, and all work relating to any such installations shall in all respects be performed at Tenant’s sole cost and
expenses pursuant to plans approved in advance in writing by Landlord, and in all other respects in the manner required pursuant to the Lease.
 

29                                  Tenant shall handle its newspapers, “office paper,” garbage, trash and other waste products in the manner required by applicable law (as the
same may be amended from time to time) whether required of Landlord or otherwise and shall conform with any recycling plan instituted by Landlord. 
Landlord shall have no obligation to accept any waste that is not prepared for collection in accordance with any such requirements.  Landlord reserves the
right to require Tenant to arrange for waste collection, at Tenant’s sole cost and expense, utilizing a contractor reasonably satisfactory to Landlord, and to
require Tenant to pay all costs, expenses, fines, penalties, or damages that may be imposed on Landlord or Tenant by reason of Tenant’s failure to comply
with any such requirements.  If Tenant is unable to comply with Landlord’s standard procedures regarding the internal collection, sorting, separation and
recycling of waste, then, upon reasonable advance notice to Landlord, Landlord shall use reasonable efforts to arrange for alternative procedures for Tenant,
provided Tenant shall pay Landlord all additional costs incurred by Landlord with respect thereto.
 

30                                  Tenant shall not bring or keep, or permit to be brought or kept, in the Building any weapon or flammable, combustible or explosive fluid,
chemical or substance, except as otherwise expressly permitted in the Lease.
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31                                  Tenant shall comply with all workplace smoking Laws.  There shall be no smoking in bathrooms, elevator lobbies, elevators, terraces,

loading docks, plaza areas, and other Common Areas.
 

32                                  All wiring and cabling installed by Tenant shall be marked and coded, in a manner reasonably acceptable to Landlord, to identify such
facilities as belonging to Tenant and the point of commencement and termination of such facilities.  All such cabling and wiring shall, at Landlord’s request,
be removed by Tenant upon the expiration or termination of the Lease if required by the terms of the Lease or if applicable governmental agencies require
removal of such facilities upon the termination of their use or abandonment.
 

33                                  Landlord may, upon request of Tenant, waive Tenant’s compliance with any of the rules, provided that (a) no waiver shall be effective
unless signed by Landlord, (b) no waiver shall relieve Tenant from the obligation to comply with such rule in the future unless otherwise agreed in writing by
Landlord, (c) no waiver granted to any tenant shall relieve any other tenant from the obligation of complying with these rules and regulations, and (d) no
waiver shall relieve Tenant from any liability for any loss or damage resulting from Tenant’s failure to comply with any rule.  Landlord reserves the right to
rescind any of these rules and make such other and further rules as in the judgment of Landlord shall from time to time be needed for the safety, protection,
care, and cleanliness of the Building, the operation thereof, the preservation of good order therein, and the protection and comfort of its tenants, their agents,
employees, and invitees, which rules when made and notice thereof given to a tenant shall be binding upon it in like manner as if originally herein prescribed. 
In the event of any conflict or inconsistency between the terms and provisions of these rules, as now or hereafter in effect, and the terms and provision of the
Lease, the terms and provision of the Lease shall prevail.
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Exhibit 10.3
 

ADDENDUM NO. 6 TO LEASE
 

THIS ADDENDUM NO. 6 TO LEASE (“Addendum No. 6”) is dated as of July 11, 2016, by and between 1201 F STREET, L.P., a Delaware
limited partnership (“Lessor”) (successor in interest to 1201 F Street L.L.C.), and CRA INTERNATIONAL, INC., formerly known as Charles River
Associates Incorporated, a Massachusetts corporation (“Lessee”).
 

W I T N E S S E T H:
 

WHEREAS, by Lease dated November 29, 1999 (the “Original Lease”), as amended by Addendum No. 1 dated as of December 2, 1999,
Addendum No. 2 dated as of September 22, 2000, Addendum No. 3 dated as of November 18, 2005, Addendum No. 4 dated as of December 1, 2009, and
Amended and Restated Addendum No. 5 dated as of June 30, 2015 (collectively, the “Lease”), Lessor leased to Lessee and Lessee leased from Lessor
approximately 33,258 rentable square feet on the seventh (7 ) and eighth (8 ) floors of the office building located at 1201 F Street, N.W., Washington, D.C.
20004 (such area being hereinafter referred to as the “Demised Premises,” and the building being hereinafter referred to as the “Building”) and
approximately 205 square feet of storage space in the Building (such area being hereinafter referred to as the “Storage Space”);
 

WHEREAS, pursuant to Amended and Restated Addendum No. 5, Lessee surrendered to Lessor, among other area, approximately 6,366 rentable
square feet on the seventh (7 ) floor of the Building (referred to therein both as the Addendum No. 5 Hold Space and as the Additional Give Back Premises
and referred to herein as the “Addendum No. 6 Expansion Space”), which is identified as area “B” on Exhibit A attached hereto and made a part hereof;
 

WHEREAS, Lessee extended the Lessee Addendum No. 5 Hold Space Option Notice Deadline for six (6) months pursuant to Section 8 of Amended
and Restated Addendum No. 5 (but did not elect to add the Additional Give Back Premises (i.e., the Addendum No. 6 Expansion Space) to the Demised
Premises pursuant to such Section 8), and, accordingly, the term of the Lease is scheduled to expire on December 31, 2027, pursuant to Section 5(A) of
Amended and Restated Addendum No. 5;
 

WHEREAS, Lessee desires to add the Addendum No. 6 Expansion Space to the Demised Premises;
 

WHEREAS, Lessee has accepted Lessor’s proposed terms and conditions with respect to the addition of the Addendum No. 6 Expansion Space to
the Demised Premises;
 

WHEREAS, unless otherwise provided herein, all terms used in this Addendum No. 6 that are defined in the Lease shall have the meanings provided
for in the Lease; and
 

WHEREAS, Lessor and Lessee desire to formally reflect their understandings and agreements with respect to the foregoing and as to certain other
matters, and therefore to revise and modify the Lease accordingly, with respect to the following provisions:
 

1.                                      Demised Premises
2.                                      Lease Term
3.                                      Monthly Rent

 

 
4.                                      Operating Expenses, Operating Costs and Real Estate Taxes
5.                                      Condition
6.                                      Second Extension Term
7.                                      Parking
8.                                      Lender Approval
9.                                      Broker and Agent
10.                               Exculpation
11.                               Confidentiality
12.                               Other Terms and Provisions

 
NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, the parties agree as follows:

 
1.                   DEMISED PREMISES

 
(A)                               Lessee does hereby lease from Lessor the Addendum No. 6 Expansion Space.

 
(B)                               Notwithstanding anything to the contrary contained in the Lease, effective from and after the Addendum No. 6 Expansion Space

Commencement Date (as hereinafter defined), (i) the Demised Premises shall consist of approximately 39,624 rentable square feet on the seventh (7 ) and
eighth (8 ) floors of the Building and (ii) the Addendum No. 6 Expansion Space shall be subject to all of the terms and conditions of the Lease for the
remainder of the Lease Term, except as otherwise expressly provided herein.
 

(C)                               For the avoidance of doubt, as a result of the addition of the Addendum No. 6 Expansion Space to the Demised Premises, Sections 9 and 10
of Amended and Restated Addendum No. 5 are hereby deleted and shall be of no further force or effect.
 

2.                   LEASE TERM
 

(A)                               The Lease Term with respect to the Addendum No. 6 Expansion Space shall commence on the date (the “Addendum No. 6 Expansion
Space Commencement Date”) that is the earlier of (i) the date the Addendum No. 6 Expansion Space Improvements are Substantially Completed (both as
defined in Exhibit B) (but not prior to January 1, 2017) or (ii) the date Lessee (or any party claiming by, through or under Lessee) occupies any part of the
Addendum No. 6 Expansion Space for the conduct of Lessee’s (or such other party’s) business, and shall expire concurrently with the expiration of the Lease
Term with respect to the balance of the Demised Premises, unless sooner terminated or extended in accordance with the terms of the Lease.

th th

th

th

th



 
(B)                               It is presently anticipated that Lessor shall deliver possession of the Addendum No. 6 Expansion Space to Lessee on or about the date set

forth therefor on the construction schedule attached to Exhibit B as Schedule 1; however, if Lessor does not tender possession of the Addendum No. 6
Expansion Space or any portion thereof to Lessee on any specified date, for any reason whatsoever, then, except as expressly set forth in subsection
(E) below, Lessor shall not be liable for any damage thereby caused, this Addendum No. 6 shall not be void or voidable as a result thereof and such failure
shall not affect any other obligations of Lessee hereunder.
 

(C)                               Once the Addendum No. 6 Expansion Space Commencement Date and the Addendum No. 6 Expansion Space Rent Commencement Date 
(as hereinafter defined) have been determined by Lessor, Lessor shall notify Lessee of the same.  Lessor’s failure to deliver
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such notice shall not affect the determination of such dates.  If Lessee fails to give Lessor written notice that Lessee contests Lessor’s determination of any
information contained in any commencement notice(s) within thirty (30) days after Lessee receives such notice, Lessee shall be deemed to have accepted such
determination(s).
 

(D)                               The term “Addendum No. 6 Expansion Space Rent Commencement Date” shall mean the later of (i) the Addendum No. 6 Expansion
Space Commencement Date and (ii) January 1, 2017.  The first (1 ) “Addendum No. 6 Expansion Space Lease Year” shall begin on the Addendum No. 6
Expansion Space Rent Commencement Date and shall end on the last day of the calendar month preceding the month in which the first (1 ) anniversary of the
Addendum No. 6 Expansion Space Rent Commencement Date occurs.  Each succeeding Addendum No. 6 Expansion Space Lease Year shall commence on
the day following the end of the preceding Addendum No. 6 Expansion Space Lease Year and shall extend for twelve (12) consecutive months; provided,
however, that the last Addendum No. 6 Expansion Space Lease Year shall expire on December 31, 2027.
 

(E)                                If the Addendum No. 6 Expansion Space Commencement Date does not occur on or before the date (as such date may be extended as
hereinbelow described, the “Penalty Date”) that is thirty (30) days after the date set forth therefor on the construction schedule attached to Exhibit B as
Schedule 1, then Lessor agrees to provide Lessee an abatement of Addendum No. 6 Expansion Space Monthly Rent (as hereinafter defined) equal to one day
(based on the Addendum No. 6 Expansion Space Monthly Rent payable during the first Addendum No. 6 Expansion Space Lease Year) for each day
commencing on the Penalty Date and continuing to (but not including) the Addendum No. 6 Expansion Space Commencement Date.  In the event of any
delay in Lessor’s delivery of the Addendum No. 6 Expansion Space because of Lessee Delay or Unavoidable Delay (both as defined in Exhibit B), the
Penalty Date shall be automatically extended for a period equal to the period of such delay.
 

3.                   MONTHLY RENT
 

The Monthly Rent with respect to the Addendum No. 6 Expansion Space (the “Addendum No. 6 Expansion Space Monthly Rent”) shall
commence to be due and owing on the Addendum No. 6 Expansion Space Rent Commencement Date and shall be as follows:
 
Addendum No. 6
Expansion Space Lease Year

 

Addendum No. 6
Expansion Space Monthly Rent

 

Annual Amount
Per Square Foot

 

1
 

$ 22,784.98
 

$ 42.95
 

2
 

$ 23,299.56
 

$ 43.92
 

3
 

$ 23,824.76
 

$ 44.91
 

4
 

$ 24,360.56
 

$ 45.92
 

5
 

$ 24,906.98
 

$ 46.95
 

6
 

$ 25,469.31
 

$ 48.01
 

7
 

$ 26,042.25
 

$ 49.09
 

8
 

$ 26,625.80
 

$ 50.19
 

9
 

$ 27,225.26
 

$ 51.32
 

10
 

$ 27,835.34
 

$ 52.47
 

11
 

$ 28,461.33
 

$ 53.65
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The Addendum No. 6 Expansion Space Monthly Rent is in addition to the Monthly Rent payable with respect to the balance of the Demised Premises.  The
Addendum No. 6 Expansion Space Monthly Rent shall be payable in accordance with the provisions for the payment of Monthly Rent under Section 4 of the
Lease.  Except as provided below and specifically provided elsewhere in the Lease, no abatement or other concession whatsoever shall apply to the
Addendum No. 6 Expansion Space Monthly Rent.  The foregoing notwithstanding, Lessor agrees to abate and forgive Addendum No. 6 Expansion Space
Monthly Rent in an aggregate amount equal to $182,279.84, which abatement is to be applied to the payments of Addendum No. 6 Expansion Space Monthly
Rent first coming due from and after the Addendum No. 6 Rent Commencement Date until such abatement is exhausted.
 

4.                   OPERATING EXPENSES, OPERATING COSTS AND REAL ESTATE TAXES
 

Effective from and after the first (1 ) day of the ninth (9 ) month of the first (1 ) Addendum No. 6 Expansion Space Lease Year, all of Lessee’s
obligations with respect to its payments of its proportionate share of Operating Expenses, Operating Costs and Real Estate Taxes (as provided in Section 6 of
the Original Lease, as amended by Section 3 of Addendum No. 2, Section 5 of Addendum No. 3, Section 3 of Addendum No. 4, and Section 3(D) of
Amended and Restated Addendum No. 5) shall apply with respect to the Addendum No. 6 Expansion Space; accordingly, from and after the first (1 ) day of
the ninth (9 ) month of the first (1 ) Addendum No. 6 Expansion Space Lease Year, with respect to the entire Demised Premises (i.e., as expanded hereby),
(i) Lessee’s proportionate share of Operating Expenses shall be 16.66%; (ii) Lessee’s proportionate share of Operating Costs shall be 17.74%; and
(iii) Lessee’s proportionate share of Real Estate Taxes shall be 16.66%.
 

5.                   CONDITION
 

st

st

st th st

st

th st



Lessor shall perform certain improvements to the Addendum No. 6 Expansion Space on the terms and subject to the conditions set forth in
Exhibit B.  Except as expressly set forth in Exhibit B, Lessor is under no obligation to make any Alterations in or to the Demised Premises (as expanded
hereby) or the Building; provided, however, that in lieu of Lessor’s Work contemplated by Section 7 of Amended and Restated Addendum No. 5, Lessor
agrees at its sole cost and expense to construct a multi-tenant elevator lobby and common corridor on the seventh (7 ) floor of the Building in a manner
substantially similar to the Building standard finishes used in the recently renovated multi-tenant elevator lobby and common corridor existing on the fourth
(4 ) floor of the Building as of the date of this Addendum No. 6, except that Lessor shall use reasonable efforts to incorporate colors and finishes that are
similar to those installed by Lessee in the elevator lobby and common corridor existing on the eighth (8 ) floor of the Building.
 

6.                   SECOND EXTENSION TERM
 

The provisions of Section 9 of Addendum No. 4, as amended by Section 11 of Amended and Restated Addendum No. 5, are hereby further amended
by deleting the reference therein to “33,258 rentable square feet” and replacing the same with “39,624 rentable square feet.”
 

7.                   PARKING
 

Effective as of the Addendum No. 6 Expansion Space Commencement Date, (a) the reference in Section 7 of the Lease (as hereinbefore modified) to
“twenty-four (24) contracts” is
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hereby deleted and replaced with “twenty-six (26) contracts” and (b) the last sentence of Section 7(B) of the Lease (as heretofore modified) is amended and
restated as follows:
 

In the event Lessee fails to execute with the Operator the monthly parking contracts by the date that is two (2) months after the Addendum No. 6
Expansion Space Commencement Date, or subsequently relinquishes in any manner its parking contracts, Lessor shall be under no obligation to seek
restoration of the relinquished contract or waive Lessee’s failure to execute said contract prior to the date that is two (2) months after the Addendum
No. 6 Expansion Space Commencement Date; provided, however, that Lessee shall have the right to take (or, as applicable, retake) parking contracts
up to Lessee’s full number of permitted parking contracts upon sixty (60) days written notice to Lessor.

 
8.                   LENDER APPROVAL

 
The terms and conditions of this Addendum No. 6 are contingent upon the consent of Lessor’s current lender for the Building (“Lender

Approval”).  The terms and conditions of this Addendum No. 6 shall not be effective until the Effective Date.  The term “Effective Date” shall mean the
later to occur of the following dates:  (a) the date this Addendum No. 6 is fully executed, and (b) the date upon which Lessor advises Lessee in writing that
Lender Approval has been received (the “Lender Approval Notification Date”).  Lessor shall use commercially reasonable, good faith, diligent efforts to
obtain Lender Approval as soon as is reasonably possible following the full execution of this Addendum No. 6.  If the Lender Approval Notification Date
does not occur within forty (40) days following the date on which this Addendum No. 6 has been fully executed by Lessor and Lessee, then Lessee shall have
the right to cancel this Addendum No. 6 upon five (5) days’ prior written notice to Lessor, such notice to be given, if at all, prior to the Lender Approval
Notification Date.  If the Lender Approval Notification Date does not occur within fifty-five (55) days following the date on which this Addendum No. 6 has
been fully executed by Lessor and Lessee, then, provided Lessor has used its commercially reasonable good faith diligent efforts to obtain Lender Approval
as required above, Lessor shall have the right to cancel this Addendum No. 6 upon five (5) days’ prior written notice to Lessee, such notice to be given, if at
all, prior to the Lender Approval Notification Date.  If this Addendum No. 6 is cancelled by Lessor or Lessee as aforesaid, (i) this Addendum No. 6 shall be
null and void as if the same had never been executed by Lessor and Lessee, (ii) the Lease as un-amended by this Addendum No. 6 shall remain in full force
and effect, and (iii) neither party hereto shall have any rights against or obligations to the other under this Addendum No. 6.
 

9.                   BROKER AND AGENT
 

Lessor and Lessee each represent and warrant one to another that, except as hereinafter set forth, neither of them has employed any broker in
carrying on the negotiations, or had any dealings with any broker, relating to this Addendum No. 6.  Lessee represents that it has employed CBRE, Inc., as its
broker.  Lessor represents that it has employed Tishman Speyer Properties, L.P., as its broker.  Lessor, pursuant to separate written agreements, has agreed to
pay the commission of the aforementioned brokers.  Lessor shall indemnify and hold Lessee harmless, and Lessee shall indemnify and hold Lessor harmless,
from and against all claim or claims for brokerage or other commission arising from or out of any breach of the foregoing representation and warranty by the
respective indemnitor.
 

5

 
10.            EXCULPATION

 
(A)                               Notwithstanding anything appearing to the contrary in the Lease (as amended hereby), Lessee shall not be entitled to enforce the liability

and obligation of Lessor hereto to pay, perform and observe the obligations contained in the Lease (as amended hereby) by any action or proceeding against
any member, shareholder, partner, manager, director, officer, agent, affiliate, beneficiary, trustee or employee of Lessor, or against any direct or indirect
member, shareholder, partner or other owner of any such member, shareholder, partner, manager, director, officer, agent, affiliate or employee of Lessor, or
against any director, officer, employee, agent, manager or trustee of any of the foregoing.
 

(B)                               Notwithstanding anything appearing to the contrary in the Lease (as amended hereby), Lessor shall not be entitled to enforce the liability
and obligation of Lessee hereto to pay, perform and observe the obligations contained in the Lease (as amended hereby) by any action or proceeding against
any member, shareholder, partner, manager, director, officer, agent, affiliate, beneficiary, trustee or employee of Lessee, or against any direct or indirect
member, shareholder, partner or other owner of any such member, shareholder, partner, manager, director, officer, agent, affiliate or employee of Lessee, or
against any director, officer, employee, agent, manager or trustee of any of the foregoing.
 

11.            CONFIDENTIALITY
 

th

th

th



Lessee acknowledges and agrees that the terms of this Addendum No. 6 are confidential and constitute propriety information of Lessor.  Disclosure
of the terms hereof could adversely affect the ability of Lessor to negotiate other leases and/or lease amendments with respect to the Building and may impair
Lessor’s relationship with other tenants of the Building.  Lessee agrees that it and its partners, officers, directors, and employees shall not, without the prior
written consent of Lessor, make any public disclosure of the terms and conditions of this Addendum No. 6 other than (a) in Lessee’s ordinary course of
business to Permitted Recipients, and (b) if required by applicable laws or governmental authorities (including, without limitation, any legal disclosures
required with respect to Lessee’s status as a publicly traded corporation).  Lessee shall use commercially reasonable, good faith efforts to cause the Permitted
Recipients to comply with the confidentiality provisions set forth herein.
 

12.            OTHER TERMS AND PROVISIONS
 

All other provisions of the Lease shall remain in effect and unchanged except as modified herein, and all terms, covenants and conditions shall
remain in effect as modified by this Addendum No. 6.  If any provision of this Addendum No. 6 conflicts with the Lease, the provisions of this Addendum
No. 6 shall control.
 

[Signature pages to follow]
 

[Remainder of page left intentionally blank]
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IN WITNESS WHEREOF, Lessor and Lessee have caused this Addendum No. 6 to be signed in their names under seal by themselves or by their

duly authorized representatives and delivered as their act and deed, intending to be legally bound by all its terms and conditions.
 

 

LESSOR:
  
 

1201 F STREET, L.P.,
a Delaware limited partnership

  
 

By: /s/ Russell Makowsky
 

Name: Russell Makowsky
 

Title: Vice President & Treasurer
   
  
 

LESSEE:
  
 

CRA INTERNATIONAL, INC., formerly known as Charles River Associates
Incorporated, a Massachusetts corporation

  
 

By: /s/ Chad M. Holmes (SEAL)
 

Name: Chad M. Holmes
 

Title: Chief Financial Officer and Treasurer
 

 
EXHIBIT A ADDENDUM NO.6 EXPANSION SPACE ("B")



 
 

EXHIBIT B
 

WORK AGREEMENT
 

This Work Agreement is a part of Addendum No. 6. In the event of any conflict between the terms of this Work Agreement and the terms of the
Lease (as amended by Addendum No. 6), the terms of this Work Agreement shall control.
 

Article 1 - Definitions
 

1.                                      Definitions.
 

1.1                               “Addendum No. 6 Expansion Space Improvements” means the improvements set forth in Lessee’s Plans and Specifications as submitted
by Lessor and approved in writing by Lessee in accordance with the terms of this Work Agreement.
 

1.2                               “Architect” means the architect and other third-party designer designated by Lessee or otherwise selected in accordance with the terms of
this Work Agreement to prepare Lessee’s Plans.
 

1.3                               “Base Building Plans” means those certain plans and specifications for the base-Building.
 



1.4                               “Change Order” means any Lessee-requested change in any of Lessee’s Plans after Lessor has approved any such plan including any
change in the work or materials to be included in the Addendum No. 6 Expansion Space Improvements.
 

1.5                               “Comparable Buildings” means first-class office buildings of comparable age and size in the central business district of the District of
Columbia.
 

1.6                               “Construction Schedule” means the schedule attached hereto as Schedule 1.
 

1.7                               “Contractor” means the general contractor designated by Lessor or otherwise selected in accordance with the terms of this Work
Agreement to construct, install and perform the Addendum No. 6 Expansion Space Improvements.
 

1.8                               “Construction Costs” means all costs in the demolition, construction, acquisition and installation of the Addendum No. 6 Expansion Space
Improvements.
 

1.9                               “Engineers” means the mechanical, electrical, plumbing and structural and engineers and other third-parties designated by Lessor or
otherwise selected in accordance with the terms of this Work Agreement to assist in the preparation of Lessee’s Plans.
 

1.10                        “Essential Subs” means those subcontractors specifically designated by Lessor acting reasonably for purposes of working on the Building
mechanical, energy management, structural, exterior windows (including window removal and reinstallation for hoisting purposes), roof (excluding HVAC),
sprinkler and fire and life safety systems.
 

 
1.11                        “Final Space Plan” means a detailed space plan for the Addendum No. 6 Expansion Space Improvements prepared by the Architect, which

space plan shall be substantially in conformance with the Preliminary Plan as approved by Lessee and shall contain the information and otherwise comply
with the requirements set forth on Annex 2 attached hereto.
 

1.12                        “Improvement Costs” means, collectively, (i) the Planning Costs; (ii) the Construction Costs; and (iii) Lessor’s Fee.
 

1.13                        “Lessee Delay” a delay in Lessor’s completion of the Addendum No. 6 Expansion Space Improvements caused by:
 

a. Lessee’s request for value engineering or any changes to any drawings, plans or specifications for the Addendum No. 6 Expansion Space
(notwithstanding Lessor’s approval of such changes) after Lessor and Lessee have approved such drawings, plans or specifications;
 

b. Lessee’s request for improvements, items, materials, finishes or installations that are not consistent with the standards to which the Base
Building Systems have been designed;
 

c. Lessee’s request for improvements, items, materials, finishes or installations that are not available as needed to meet Lessor’s (or Lessor’s
contractor’s) schedule for Substantial Completion, provided that Lessor (or Lessor’s contractor’s) shall notify Lessee of any potential long lead items to the
extent known to Lessor (or Lessor’s contractor’s) at the time such material, finish or installation is requested or as soon as reasonably possible thereafter;
 

d. Lessee’s request for or design of Addendum No. 6 Expansion Space Improvements that include items or improvements not typically
found in the office space at Comparable Buildings;
 

e. the ordering, delivery or installation of any of Lessee’s Equipment;
 

f. if Lessee’s architect or designer prepares any drawings, plans or specifications for the Addendum No. 6 Expansion Space, any such
drawings, plans or specifications being (i) incomplete, inaccurate or otherwise deficient, or (ii) deviating from the approved space plan, applicable code
requirements and/or any Requirements;
 

g.  Lessee’s or Lessee’s architect’s, agent’s, representative’s or contractor’s interference with the work of Lessor or Lessor’s contractor;
 

h.  Lessee’s failure to fully and timely comply with the deadlines and other terms set forth in the Lease (as amended) and/or this Work
Agreement; or
 

i.  any other act or omission by Lessee or any employee, architect (including the Architect), agent, representative or contractor of Lessee
constituting a Lessee Delay under the
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terms of the Lease (as amended) or any exhibit, rider, annex, schedule, work letter or other document or agreement entered in connection with the Lease (as
amended), attached to the Lease (as amended) or incorporated in the Lease (as amended) by reference.
 

1.14                        “Lessee’s Equipment” means any telephone, telephone switching, telephone and data cabling, furniture, computers, servers, Lessee’s trade
fixtures and other personal property to be installed by or on behalf of Lessee in the Addendum No. 6 Expansion Space.
 

1.15                        “Lessee’s Plans” means the Preliminary Plan, the Final Space Plan and the Plans and Specifications.
 

1.16                        “Lessee’s Representative” means Renee Collins, whose address is 750 9  Street, NW, Suite 900, Washington, DC 20001, whose telephone
number is (202) 783-8200 and whose email address is renee.collins@cbre.com.
 

1.17                        “Lessor’s Contribution” means an amount equal to $509,280.00.
 

th



1.18                        “Lessor’s Fee” means a fee payable by Lessee to Lessor equal to 3.5% of the Construction Costs (excluding Construction Costs consisting
of embedded furniture, fixtures and equipment or soft costs that may be consolidated and priced in the Contractor’s contract and further excluding the costs of
monitoring Contractor’s (and its subcontractors’) access or use of the elevators).
 

1.19                        “Lessor’s Representative” means Rustom Cowasjee, whose address is Tishman Speyer, 1875 Eye Street, NW, Suite 300, Washington DC
20006, whose telephone number is (202) 420-2123 and whose email address is rcowasje@tishmanspeyer.com.
 

1.20                        “Long Lead Items” means improvements, items, materials, finishes or installations that are not available as needed to meet Lessor’s or
Contractor’s schedule for Substantial Completion of the Addendum No. 6 Expansion Space Improvements.
 

1.21                        “Planning Costs” means all architectural, space planning, budget consultant, engineering and other costs related to the design of the
Addendum No. 6 Expansion Space Improvements including, without limitation, the fees of the Architect, the Engineers and any professionals engaged by
Lessee for the preparation and/or review of Lessee’s Plans (or any of them).
 

1.22                        “Plans and Specifications” means all architectural plans, working drawings and specifications necessary and sufficient (i) for the
construction of the Addendum No. 6 Expansion Space Improvements in accordance with the Final Space Plan and (ii) to enable the Contractor to obtain all
necessary permits for the construction of the Addendum No. 6 Expansion Space Improvements, and which shall contain the information and otherwise
comply with the requirements set forth on Annex 3 attached hereto.
 

1.23                        “Preliminary Plan” means a preliminary space plan prepared by the Architect showing the general layout of the Addendum No. 6
Expansion Space upon completion of the
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Addendum No. 6 Expansion Space Improvements, which space plan shall contain the information and otherwise comply with the requirements set forth on
Annex 1 attached hereto.
 

1.24                        “Punch List” means details of construction, decoration and mechanical adjustment, the noncompletion of which do not materially interfere
with Lessee’s use of the Addendum No. 6 Expansion Space.
 

1.25                        “Requirements” means all present and future laws, rules, orders, ordinances, regulations, statutes, requirements, codes and executive
orders, extraordinary and ordinary of (i) all Governmental Authorities, including the Americans With Disabilities Act, 42 U.S.C. §12101 (et seq.), and any
law of like import, and all rules, regulations and government orders with respect thereto, and any of the foregoing relating to hazardous materials,
environmental matters, public health and safety matters and landmarks protection, (ii) any applicable fire rating bureau or other body exercising similar
functions, affecting the Project or the maintenance, use or occupation thereof, or any street, avenue or sidewalk comprising a part of or in front thereof or any
vault in or under the same, (iii) all requirements of all insurance bodies affecting the Demised Premises, and (iv) utility service providers.
 

1.26                        “Substantial Completion” or “Substantially Completed” means that the Addendum No. 6 Expansion Space Improvements have been
completed, as reasonably determined by Lessor, in accordance with (a) the provisions of this Work Agreement applicable thereto, and (b) the plans and
specifications for such work, except for any Punch List work.
 

1.27                        “Unavoidable Delay” means Lessor’s inability to fulfill or delay in fulfilling any of its obligations under this Lease expressly or impliedly
to be performed by Lessor or Lessor’s inability to make or delay in making any repairs, additions, alterations, improvements or decorations or Lessor’s
inability to supply or delay in supplying any equipment or fixtures, if Lessor’s inability or delay is due to or arises by reason of strikes, labor troubles or by
accident, or by any cause whatsoever beyond Lessor’s reasonable control, including governmental preemption in connection with a national emergency,
permitting and inspection delays beyond the normal applicable waiting period, Requirements or shortages, or unavailability of labor, fuel, steam, water,
electricity or materials, or delays caused by Lessee or other tenants, mechanical breakdown, acts of God, enemy action, civil commotion, fire or other
casualty.
 

Capitalized terms used but not defined in this Work Agreement shall have the meanings given such terms in the Lease (as amended).
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Article 2 — Plans

 
2.1                               Architect and Engineers. Lessee shall, at Lessee’s expense (subject to application of Lessor’s Contribution as set forth in this Exhibit), retain

the Architect to design the Addendum No. 6 Expansion Space Improvements and prepare Lessee’s Plans. Lessor shall, at Lessee’s expense (subject to
application of Lessor’s Contribution as set forth in this Exhibit), retain the Engineers to assist the Architect in designing the Addendum No. 6 Expansion
Space Improvements and preparing Lessee’s Plans.  The Architect shall be subject to Lessor’s reasonable approval, which approval shall not be unreasonably
withheld. Lessor hereby approves Elkus Manfredi as the Architect.
 

2.2                               Preliminary Plan. On or before the deadline date set forth in the Construction Schedule, Lessee shall deliver the Preliminary Plan to Lessor
for Lessor’s approval. Within ten (10) business days after Lessee delivers the Preliminary Plan to Lessor, Lessor shall advise Lessee of Lessor’s approval or
disapproval of the Preliminary Plan (which disapproval shall specify Lessor’s objections in sufficient detail so that Lessee can make the necessary revisions to
satisfy such objections). Within three (3) business days after Lessor notifies Lessee of Lessor’s objections, Lessee shall revise the proposed Preliminary Plan
to address Lessor’s objections and deliver the revised Preliminary Plan to Lessor for Lessor’s approval. Within three (3) business days after Lessee delivers
the revised Preliminary Plan to Lessor, Lessor shall advise Lessee of Lessor’s approval or disapproval of the revised Preliminary Plan (which disapproval
shall specify Lessor’s objections in sufficient detail so that Lessee can make the necessary revisions to satisfy such objections). Lessee and Lessor shall
continue to follow the revision, delivery and notice of objections procedure and schedule set forth above until Lessor approves the Preliminary Plan. Lessor
will not unreasonably withhold its approval of the Preliminary Plan.
 



2.3                               Final Space Plan. On or before the deadline date set forth in the Construction Schedule, Lessee shall deliver the Final Space Plan to Lessor
for Lessor’s approval.  Within ten (10) business days after Lessee delivers the Final Space Plan to Lessor, Lessor shall advise Lessee of Lessor’s approval or
disapproval of the Final Space Plan (which disapproval shall specify Lessor’s objections in sufficient detail so that Lessee can make the necessary revisions to
satisfy such objections). Within ten (10) business days after Lessor notifies Lessee of Lessor’s objections, Lessee shall revise the proposed Final Space Plan to
meet Lessor’s objections and deliver the revised Final Space Plan to Lessor for Lessor’s approval. Within ten (10) business days after Lessee delivers the
revised Final Space Plan to Lessor, Lessor shall advise Lessee of Lessor’s approval or disapproval of the revised Final Space Plan (which disapproval shall
specify Lessor’s objections in sufficient detail so that Lessee can make the necessary revisions to satisfy such objections). Lessee and Lessor shall continue to
follow the revision, delivery and notice of objections procedure and schedule set forth above until Lessor approves the Final Space Plan. Lessor will not
unreasonably withhold its approval of the Final Space Plan.
 

2.4                               Plans and Specifications. On or before the deadline date set forth in the Construction Schedule, Lessee shall deliver the Plans and
Specifications to Lessor for Lessor’s approval. Within twelve (12) business days after Lessee delivers the Plans and Specifications to Lessor, Lessor shall
advise Lessee of Lessor’s approval or disapproval of the Plans and
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Specifications (which disapproval shall specify Lessor’s objections in sufficient detail so that Lessee can make the necessary revisions to satisfy such
objections). Within ten (10) business days after Lessor notifies Lessee of Lessor’s objections, Lessee shall revise the proposed Plans and Specifications to
meet Lessor’s objections and deliver the revised Plans and Specifications to Lessor for Lessor’s approval. Within twelve (12) business days after Lessee
delivers the revised Plans and Specifications to Lessor, Lessor shall advise Lessee of Lessor’s approval or disapproval of the revised Plans and Specifications
(which disapproval shall specify Lessor’s objections in sufficient detail so that Lessee can make the necessary revisions to satisfy such objections). Lessee
and Lessor shall continue to follow the revision, delivery and notice of objections procedure and schedule set forth above until Lessor approves the Plans and
Specifications. Lessor will not unreasonably withhold its approval of the Plans and Specifications.
 

2.5                               Changes to Plans.
 

(a)                                 In the event of any Change Order, Lessee shall be solely responsible for all costs and expenses and for all delays in occupancy by
Lessee (which shall not delay the Addendum No. 6 Expansion Space Commencement Date or the Addendum No. 6 Expansion Space Rent Commencement
Date) resulting therefrom including, without limitation, costs or expenses relating to (i) any additional architectural or engineering services and related design
expenses; (ii) any architectural or engineering costs incurred by Lessor in connection with its review of such requested change; (iii) any changes to materials
in process of fabrication; (iv) cancellation or modification of supply or fabricating contracts; (v) removal or alteration of work or plans completed or in
process; or (vi) delay claims made by Contractor.
 

(b)                                 No changes shall be made to any of Lessee’s Plans and no Change Orders shall be implemented without the prior written approval
of Lessor.  All Change Orders shall be in writing and shall be on such AIA form as is required by Lessor and/or Contractor. Lessee shall evidence in writing
its approval of any Change Order prior to requesting Lessor’s approval of same.
 

(c)                                  Lessor shall use reasonable efforts to cause Contractor to include in any Change Order submitted by Contractor the amount of
delay that Contractor believes will occur as a result of such Change Order (the “Anticipated Delay”); provided, however, in determining the amount of any
Lessee Delay, Lessor shall not be limited to the amount of the Anticipated Delay submitted by Contractor to the extent that the actual delay exceeds the
Anticipated Delay.
 

(d)                                 If Lessor submits any Change Order, drawing, plan or other material to Lessee for Lessee’s approval, Lessee’s failure to respond to
such request within the time period set forth in this Work Agreement for such response (or, if no time period is specified, within three (3) business days after
Lessor submits such request), such failure shall result in a day of Lessee Delay for each day thereafter in which no response is made, and, at Lessor’s sole
election, shall be deemed an approval of Lessor’s submission.
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2.6                               General Plan Provisions.

 
(a)                                 Lessee shall cause (i) Lessee’s Plans to comply with all applicable Requirements; (ii) Lessee’s Plans to be prepared by the

Architect in accordance with the terms of this Work Agreement and in conformity with the Base Building Plans and the base Building systems (including,
without limitation, the base Building HVAC, mechanical, electrical, plumbing and life safety systems); (iii) the Plans and Specifications to be sufficient to
enable its agent (with respect to the Plans and Specifications) to obtain all necessary Permits; and (iv) the Plans and Specifications to be prepared using  the
AutoCAD Computer Assisted Drafting and Design System, using naming conventions issued by the American Institute of Architects in June, 1990 and
magnetic computer media of such drawings and specifications translated in convertible DWG format.  Lessee shall cause its agent to obtain all necessary
Permits relating to the Addendum No. 6 Expansion Space Improvements prior to the date(s) set forth therefor on the construction schedule attached hereto as
Schedule 1.
 

(b)                                 Lessee shall reasonably cooperate with Lessor in order to establish Lessee’s budget prior to Lessor’s commencement of
the design process and thereafter from time to time in connection with the design, acquisition, installation and construction of the Addendum No. 6 Expansion
Space Improvements. Lessor shall have the right to engage a general contractor to assist in the preparation of Lessee’s Plans.
 

(d)                                 The Architect and Lessee shall perform a field verification to independently determine the existing conditions,
specifications and dimensions of the Addendum No. 6 Expansion Space and any variances from the Base Building Plans.
 

(e)                                  Lessee has appointed Lessee’s Representative for purposes of granting any consents or approvals by Lessee under this
Work Agreement and for authorizing and executing any and all Change Orders or other documents in connection with this Work Agreement and Lessor shall
have the right to rely on Lessee’s Representative’s consent, approval, authorization or execution as aforesaid.
 



(f)                                   Lessor has appointed Lessor’s Representative for purposes of granting any consents or approvals by Lessor under this
Work Agreement and for authorizing and executing any and all Change Orders or other documents in connection with this Work Agreement and Lessee shall
have the right to rely on Lessor’s Representative’s consent, approval, authorization or execution as aforesaid.
 

(g)                                  Lessee shall reimburse Lessor for all reasonable out-of-pocket costs incurred by Lessor in reviewing any proposed
Change Orders within thirty (30) days after Lessee’s receipt of an invoice therefor.
 

2.7                               Notices. Notices given under this Work Agreement shall be sent in accordance with the provisions of the Lease, except Lessor shall also
endeavor to send a courtesy notice to Lessee’s Representative(s) via email and Lessee shall also endeavor to send a courtesy notice to Lessor’s
Representative(s) via email.
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Article 3 — Construction

 
3.1                               Lessor Improvements. Except as might be expressly set forth herein to the contrary, Lessor has no obligation to do any other work or pay

any amounts with respect to the Addendum No. 6 Expansion Space.
 

3.2                               Addendum No. 6 Expansion Space Improvements. Lessor shall, at Lessee’s expense (subject to Lessor’s application of Lessor’s
Contribution as set forth in this Exhibit), furnish and install the Addendum No. 6 Expansion Space Improvements in a good and workmanlike manner and in
accordance with the terms of this Work Agreement. Except to the extent that the Plans and Specifications provide otherwise, the Addendum No. 6 Expansion
Space Improvements shall be constructed of new materials commensurate with the level of improvements for a typical first-class tenant in Comparable
Buildings.
 

3.3                               Contract Price.
 

(a)                                 On or before the deadline date set forth in the Construction Schedule (subject to Lessee Delay), Lessor shall submit the Plans and
Specifications to Contractor to obtain a contract price for constructing the Addendum No. 6 Expansion Space Improvements (the “Contract Price”).
 

(b)                                 Upon receipt of the Contract Price, Lessor will meet with Contractor to discuss the Contract Price and Lessor will prepare and
deliver to Lessee a detailed breakdown of the cost of the Addendum No. 6 Expansion Space Improvements, which breakdown shall include (i) the pricing for
applicable line item components of the Addendum No. 6 Expansion Space Improvements; (ii) Contractor’s percentage mark-up for overhead and profit
(including charges for general conditions), and (iii) and copies of the bids received from Major Trade subcontractors.  On or before the deadline date set forth
in the Construction Schedule (subject to Lessee Delay), Lessor and Lessee shall meet to discuss the foregoing.  After Lessor and Lessee have met to discuss
the detailed breakdown of the costs of the Addendum No. 6 Expansion Space Improvements, and assuming that Lessee does not timely deliver the Value
Engineering Notice to Lessor, Lessor and Contractor shall execute a construction contract for the construction of the Addendum No. 6 Expansion Space
Improvements (the “Construction Contract”).
 

(c)                                  Lessee shall have the right, by delivering written notice to Lessor (the “Value Engineering Notice”) within 3 business days after
the date on which Lessor delivers to Lessee the detailed cost breakdown for the Addendum No. 6 Expansion Space Improvements, to cause the Architect to
revise the Plans and Specifications to reduce the cost of constructing the Addendum No. 6 Expansion Space Improvements.  If Lessee elects to value engineer
the Addendum No. 6 Expansion Space Improvements, the Plans and Specifications shall be resubmitted to Contractor after they have been revised by the
Architect and approved by Lessor.  After Contractor has submitted its revised Contract Price and Lessee has approved the same, Lessor and Contractor shall
execute the Construction Contract.
 

3.4                               Acceptance of Addendum No. 6 Expansion Space.  Approximately three (3) business days prior to the delivery of possession of the
Addendum No. 6 Expansion Space to
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Lessee, Lessor, Lessee, Lessee’s Representative, the Architect and Contractor shall inspect the Addendum No. 6 Expansion Space to determine that the
construction and installation of the Addendum No. 6 Expansion Space Improvements (other than Long Lead Items) has been Substantially Completed in
accordance with Lessee’s Plans and to prepare the Punch List of work requiring correction or completion by Contractor. The issuance of a certificate of
occupancy or like approval (e.g., final inspection stickers) for the Addendum No. 6 Expansion Space shall be conclusive evidence that the Addendum No. 6
Expansion Space has been Substantially Completed.  Subject to Unavoidable Delays, Lessor shall cause Contractor to correct or complete all Punch List
items (other than Long Lead Items) within sixty (60) days after the Addendum No. 6 Expansion Space Commencement Date.  Contractor shall warrant to
Lessee that the Addendum No. 6 Expansion Space Improvements shall be free from defects in materials and workmanship for a period of one (1) year from
the date that the Addendum No. 6 Expansion Space is Substantially Completed.  Lessor shall, to the extent permitted under the Construction Contract, assign
to Lessee any warranties obtained by Lessor from Contractor, subcontractors, suppliers or manufacturers with respect to the work performed and/or any
equipment installed in the Addendum No. 6 Expansion Space.
 

3.5                               Certain Essential Work.  All Addendum No. 6 Expansion Space Improvement connections or tie-ins to the base Building energy
management, sprinkler and fire and life safety systems shall be performed at Lessee’s expense (subject to application of Lessor’s Contribution) by the
applicable Essential Sub on fair market terms. All Addendum No. 6 Expansion Space Improvement work relating to the Building exterior walls and windows
(including window removal and reinstallation for hoisting purposes), and the roof (excluding HVAC), shall be performed at Lessee’s expense (subject to
application of Lessor’s Contribution) by the applicable Essential Sub on fair market terms.
 

3.6                               Lessee’s Equipment. Lessee, at Lessee’s expense, shall be responsible for ordering and for the delivery and installation of Lessee’s
Equipment.  Installation of Lessee’s Equipment shall be under Lessor’s supervision and in coordination with Contractor’s schedule.
 

3.7                               Delay Costs.  Any liquidated, delay or other damages payable by Contractor shall be paid to, and retained by, Lessor and shall not reduce or
offset the Improvement Costs payable by Lessee.  Lessor shall have no obligation to spend or disburse any funds, employ any additional labor, contract for



overtime work or otherwise take any action to compensate for any Lessee Delay.
 

3.8                               Lessee Delay. Upon the occurrence of any Lessee Delay, Lessor shall have the right to take such Lessee Delay into account and to
reasonably establish the date of Substantial Completion as the date on which Lessor would have Substantially Completed the Addendum No. 6 Expansion
Space Improvements but for such Lessee Delay. If there occurs any concurrent Lessee Delay and either a Lessor delay or an Unavoidable Delay (or both),
such delay shall be deemed to be a Lessee Delay. Lessor shall have no obligation to expend any funds, employ any additional labor, contract for overtime
work or otherwise take any action to compensate for any Lessee Delay.
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Article 4 — Improvement Costs and Lessor’s Contribution

 
4.1                               Improvement Costs.  Lessee shall be responsible for the full and timely payment of all Improvement Costs, subject to Lessor’s disbursement

of Lessor’s Contribution as provided in this Work Agreement. Lessor shall make disbursements from Lessor’s Contribution as invoices are rendered to
Lessor, provided that Lessor has received partial or final (as applicable) lien waivers and such other documentation as Lessor may reasonably require from the
party requesting such payment. Lessor shall have the right to deduct Lessor’s Fee from Lessor’s Contribution as and when Lessor makes disbursements from
Lessor’s Contribution. Lessee agrees that Lessor’s Contribution must be applied relatively proportionately towards the payment of Improvements Costs for
the entire Addendum No. 6 Expansion Space.
 

4.2                               Special Application of Lessor’s Contribution. If any portion of Lessor’s Contribution remains after final payment of all Improvement Costs,
such remaining portion shall be retained by and belong to Lessor.
 

4.3                               Excess Costs.  If Lessor reasonably determines at any time that the Improvement Costs exceed or might exceed the remaining Lessor’s
Contribution (the “Excess Cost”), Lessee shall pay such Excess Cost to Lessor within thirty (30) days after Lessee’s receipt of a written request therefor (but
Lessee shall not be under any obligation to pay such Excess Costs prior to January 1, 2017).  Once Lessor has received the Excess Cost payment and the full
amount of the Excess Cost held by Lessor has been used to pay Improvement Costs, Lessor shall apply the remaining Lessor’s Contribution towards payment
of the Improvement Costs.
 

4.4                               Additional Rent.  All amounts payable by Lessee pursuant to this Work Agreement shall be deemed to be additional rent for purposes of the
Lease.
 

4.5                               Conditions to Advance. Any provision of the Lease or this Work Agreement to the contrary notwithstanding, Lessor shall have no
obligation to make any payment or disbursement from Lessor’s Contribution (i) if the Lease is not in full force and effect or there exists any Event of Default;
(ii) for any deposit or off-site prefabrication, whether for Addendum No. 6 Expansion Space Improvements, Lessee’s Equipment or otherwise; (iii) for any
Addendum No. 6 Expansion Space Improvements that are not in place at the Addendum No. 6 Expansion Space; or (iv) for any Lessee’s Equipment not
located at the Addendum No. 6 Expansion Space.
 

Article 5 — Additional Provisions
 

5.1                               Time of Essence.  Time is of the essence with respect to all of Lessee’s obligations under this Work Agreement and any annexes, schedules
and exhibits hereto.
 

5.2                               Expansion of Demised Premises.  This Work Agreement shall not be deemed applicable to any additional space added to the Demised
Premises (as expanded by the Addendum No. 6 Expansion Space) at any time or from time to time, whether by any options under the Lease or otherwise, or
to any portion of the Demised Premises (as expanded by the Addendum No. 6 Expansion Space) or any additions thereto in the event of an extension of the
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Lease Term, whether by any options under the Lease or otherwise, unless expressly so provided in the Lease or any amendment or supplement thereto.
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Annex 1

 
Requirements for Preliminary Space Plan

 
Floor plans showing partition arrangement including the following information:
 

a.                                      space plan showing the general layout of offices, open plan areas and special tenant areas;
 

b.                                      typical individual work station layouts;
 

c.                                       identify the extent of each department on each floor;
 

d.                                      show door locations and door swings in partitions;
 

e.                                       identify general location and size of interconnecting stairs;
 

f.                                        indicate preliminary furniture layout for typical offices and work stations, conference rooms, employee lounge, reception area, training
room and print room;



 
g.                                       indicate locations for coffee rooms and shower rooms; and

 
h.                                      preliminary locations for built-in millwork.

 

 
Annex 2

 
Requirements for Final Space Plan

 
Floor plans, together with related information for mechanical, electrical and plumbing design work, showing partition arrangement (3 sets),

including without limitation the following information:
 

a.                                      identify the location of conference rooms and density of occupancy;
 

b.                                      indicate the density of occupancy for all rooms, except individual use rooms such as offices;
 

c.                                       identify the location of any food service areas or vending equipment rooms;
 

d.                                      identify areas, if any, requiring 24 hour air conditioning;
 

e.                                       indicate those partitions that are to extend from floor to underside of structural slab above or require special acoustical treatment;
 

f.                                        identify the location of rooms for telephone equipment other than Building core telephone closet, identify type of equipment for these
rooms;

 
g.                                       identify the locations and types of plumbing required for toilets (other than core facilities), sinks, drinking fountains, etc.;

 
h.                                      indicate light switches in offices, conference rooms and all other rooms in the Addendum No. 6 Expansion Space;

 
i.                                          indicate the layouts for specially installed equipment, including computer and duplicating equipment, the size and capacity of mechanical

and electrical services required and heat rejection of the equipment;
 

j.                                         indicate the location of: (A) electrical receptacles one hundred twenty (120) volts, including receptacles for wall clocks, and telephone
outlets and their respective locations (wall or floor), (B) electrical receptacles for use in the operation of Lessee’s business equipment which
requires 208 volts or separate electrical circuits, (C) electronic calculating and CRT systems, etc., and (D) special audio-visual
requirements;

 
k.                                      indicate proposed layout and location of any of special equipment (e.g., fire suppression equipment for computer room);

 
l.                                          indicate the swing of each door;

 
m.                                  indicate any special file systems to be installed which would require special construction; and

 

 
n.                                      lighting layouts for each floor.

 

 
Annex 3

 
Requirements for Plans and Specifications

 
Final architectural detail and working drawings, finish schedules and related plans (3 reproducible sets) including without limitation the following

information and/or meeting the following conditions:
 

a.                                      specifications of all materials, colors and suppliers/manufacturers of wallcoverings, floor coverings, ceiling systems, window coverings and
other finishes; all millwork shall be fully detailed to the appropriate level for pricing and construction; all specialty items shall be identified
as particular products; and paintings and decorative treatment required to complete all construction;

 
b.                                      complete, finished, detailed mechanical, electrical, plumbing and structural plans and specifications for the Addendum No. 6 Expansion

Space Improvements, including but not limited to the fire and life safety systems and all work necessary to connect any special or non-
standard facilities to the Building’s base mechanical systems; and

 
c.                                       all final floor plans must be drawn to a scale of one-eighth (l/8) inch to one (l) foot except for larger scaled detailed drawings.  Any architect

or designer acting for or on behalf of Lessee shall be deemed to be Lessee’s agent in all respects with respect to the design and construction
of the Addendum No. 6 Expansion Space.

 

 
Schedule 1 Construction Schedule
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Exhibit 31.1 

CERTIFICATION 

I, Paul A. Maleh, certify that:

        1.     I have reviewed this quarterly report on Form 10-Q of CRA International, Inc.;

        2.     Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

        3.     Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

        4.     The registrant's other certifying officer 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 the financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

        c)     Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

        d)    Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

        5.     The registrant's other certifying officer 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 affect adversely the registrant's ability to record, process, summarize and report financial information; and

        b)    Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control
over financial reporting.

Date: October 31, 2017  By:  /s/ PAUL A. MALEH

Paul A. Maleh
President and Chief Executive Officer
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Exhibit 31.2 

CERTIFICATION 

I, Chad M. Holmes, certify that:

        1.     I have reviewed this quarterly report on Form 10-Q of CRA International, Inc.;

        2.     Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

        3.     Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

        4.     The registrant's other certifying officer 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 the financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

        c)     Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

        d)    Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

        5.     The registrant's other certifying officer 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 affect adversely the registrant's ability to record, process, summarize and report financial information; and

        b)    Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control
over financial reporting.

Date: October 31, 2017  By:  /s/ CHAD M. HOLMES

Chad M. Holmes
Chief Financial Officer, Executive Vice President and
Treasurer
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Exhibit 32.1 

CERTIFICATION PURSUANT TO
18 U.S.C. §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 CRA International, Inc. (the "Company") for the quarter ended September 30, 2017 as filed with
the Securities and Exchange Commission on the date hereof (the "Report"), each of the undersigned President and Chief Executive Officer and Executive Vice
President, Treasurer, and Chief Financial Officer of the Company, certifies, to the best knowledge and belief of the signatory, pursuant to 18 U.S.C. §1350, as
adopted pursuant to Section 906 of the Sarbanes- Oxley Act of 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.

/s/ PAUL A. MALEH

Paul A. Maleh
President and Chief Executive Officer
Date: October 31, 2017

 /s/ CHAD M. HOLMES

Chad M. Holmes
Chief Financial Officer, Executive Vice President
and Treasurer
Date: October 31, 2017
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