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UD-100

ATTORNEY OR PARTY WITHOUT ATTORNEY STATE BAR NUMBER: 311340 FOR COURT USE ONLY
NAME: James M Blucker, Esq.

FIRMNAME: The Law Office of James M. Blucker

STREET ADDRESS: 3800 Concours St, Suite 300

CITY: Ontario STATE: CA ZIP CODE: 91764

TELEPHONE NO.: 909-684-5454 FAXNO.:

EMAIL ADDRESS: james@bluckerlaw.com
ATTORNEY FOR (name): \|GR OC 1, LLC - Plaintiff

SUPERIOR COURT OF CALIFORNIA, COUNTY OF Orange

STREET ADDRESS: 700 Civic Center Drive West

MAILING ADDRESS: SAME

CITY AND ZIP CODE: Santa Ana 92701

BRANCH NAME: Central Justice Center Courthouse
PLAINTIFF: MGR OC 1,LLC
DEFENDANT: | gansnap, Inc., a California Corporation
[ ] DOES1 TO10
COMPLAINT—UNLAWFUL DETAINER* CASE NUMBER:
[£] COMPLAINT [__] AMENDED COMPLAINT (Amendment Number): 30-2024-01321553-CU-UD-C|C

Jurisdiction (check all that apply):

[ 1 ACTION IS A LIMITED CIVIL CASE (amount demanded does not exceed $35,000)

Amount demanded [ ] does not exceed $10,000

[ ] exceeds $10,000
ACTION IS AN UNLIMITED CIVIL CASE (amount demanded exceeds $35,000)
[ ] ACTION IS RECLASSIFIED by this amended complaint or cross-complaint (check all that apply):
[ ] from unlawful detainer to general unlimited civil (possession not inissue). [ | from limited to unlimited.
[ ] from unlawful detainer to general limited civil (possession not in issue). [] from unlimited to limited.
1.  PLAINTIFF (name each):
MGROC 1, LLC

alleges causes of action against DEFENDANT (name each):
Loansnap, Inc., a California Corporation

2. a. Plaintiffis (1) [__] anindividual over the age of 18 years. (4) [__| a partnership.
(2) [__] a public agency. (5) [__] a corporation.
(3) [ ] other (specify): Limited Liability Company
b. [_] Plaintiff has complied with the fictitious business name laws and is doing business under the fictitious name of (specify):

3. a. The venue is the court named above because defendant named above is in possession of the premises located at (street
address, apt. no., city, zip code, and county):

3070 Bristol St, Suite 200, Costa Mesa, CA, 92626 - Orange County

b. The premises in 3a are (check one)

(1) [ _] within the city limits of (name of city): Costa Mesa
(2) [__] within the unincorporated area of (name of county):

c. The premises in 3a were constructed in (approximate year): 1987

4. Plaintiff's interest in the premises is [ | asowner [ | other (specify):
The true names and capacities of defendants sued as Does are unknown to plaintiff.

* NOTE: Do not use this form for evictions after sale (Code Civ. Proc., § 1161a).

Page 1 of 4
F Al d for Optional U Civil Code, § 1940 et -
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UD-100

PLAINTIFF: MGR OC 1, LLC CASE NUMBER:
DEFENDANT: Loansnap, Inc., a California Corporation

6. a. Onorabout (date):04/01/2016
defendant (name each):

Loansnap, Inc., a California Corporation

(1) agreed to rent the premises as a [ __| month-to-month tenancy [ ] other tenancy (specify): 6 year fixed term
(2) agreed to pay rentof $37,523.25 payable [ ] monthly [ ] other (specify frequency):
(3) agreed to pay rent on the [ ] firstof the month  [_] other day (specify):
b. This [ ] writen [ | oral agreement was made with
(1) [ plaintiff. (3) [/ ] plaintiffs predecessor in interest.
(2) [_] plaintiffs agent. (4) [ Other (specify):
c. The defendants not named in item 6a are
(1) [__] subtenants.
(2) [] assignees.
(3) Other (specify): All Unknown Occupants

d. [/ ] The agreement was later changed as follows (specify): ) ) ) ) )
After lease term expired, lease term was extended. Rent increased multiple times in accordance with

the rent schedule stated in the lease agreement and first amendment. Current rent amount is $55,056.

e. [ ] A.‘§opy of the written agreement, including any addenda or attachments that form the basis of this complaint, is attached
and labeled Exhibit 1. (Required for residential property, unless item 6f is checked. See Code Civ. Proc., § 1166.)

f. [ (Forresidential property) A copy of the written agreement is not attached because (specify reason):
(1) [ the written agreement is not in the possession of the landlord or the landlord’s employees or agents.
(2) [_] this action is solely for nonpayment of rent (Code Civ. Proc., § 1161(2)).
7. The tenancy described in 6 (complete (a) or (b))

a. is not subject to the Tenant Protection Act of 2019 (Civil Code, § 1946.2). The specific subpart supporting why tenancy
is exempt is (specify): Commercial Property
b. is subject to the Tenant Protection Act of 2019.

8. (Complete only if item 7b is checked. Check all applicable boxes.)
a. [ | The tenancy was terminated for at-fault just cause (Civil Code, § 1946.2(b)(1)).
b. [ | The tenancy was terminated for no-fault just cause (Civil Code, § 1946.2(b)(2)) and the plaintiff (check one)

(1) [ waived the payment of rent for the final month of the tenancy, before the rent came due, under
section 1946.2(d)(2), in the amountof  $ )

(2) [_] provided a direct payment of one month's rent under section 1946.2(d)(3), equaling $
to (name each defendant and amount given to each):

c. [_] Because defendant failed to vacate, plaintiff is seeking to recover the total amount in 8b as damages in this action.

9. a [ ] Defendant (name each):
Loansnap, Inc., a California Corporation

was served the following notice on the same date and in the same manner:

(1 | 3-day notice to pay rent or quit (5) | 3-day notice to perform covenants or quit

(2) [] 30-day notice to quit (not applicable if item 7b checked)

(3) [ 60-day notice to quit (6) [_] 3-day notice to quit under Civil Code, § 1946.2(c)

@ = 3 tice t it Prior required notice to perform covenants served (date):
-day notice to qui

(7) Other (specify): 5-day notice to pay rent or quit
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UD-100

PLAINTIFF: MGR OC 1' LLC CASE NUMBER:
DEFENDANT: Loansnap,

Inc., a California Corporation

9.

10.

11.
12.

13.
14.

15.
16.

17.
18.

b. (1) On (date): 02/13/2024 the period stated in the notice checked in 9a expired at the end of the day.
(2) Defendants failed to comply with the requirements of the notice by that date.

c. All facts stated in the notice are true.

d. [] The notice included an election of forfeiture.

e. A copy of the notice is attached and labeled Exhibit 2. (Required for residential property. See Code Civ. Proc., § 1166.
When Civil Code, § 1946.2(c), applies and two notices are required, provide copies of both.)

f.  [_] One or more defendants were served (1) with the prior required notice under Civil Code, § 1946.2(c), (2) with a different
notice, (3) on a different date, or (4) in a different manner, as stated in Attachment 10c. (Check item 10c and attach a
statement providing the information required by items 9a—e and 10 for each defendant and notice.)

a. The notice in item 9a was served on the defendant named in item 9a as follows:

(1) [_] By personally handing a copy to defendant on (date):
(2} [__] By leaving a copy with (name or description):

a person of suitable age and discretion, on (date): at defendant's
[ ] residence [ | business AND mailing a copy to defendant at defendant's place of residence
on (date): because defendant cannot be found at defendant's residence or usual place of business.

3) By posting a copy on the premises on (date): 02/07/2024
[_] AND giving a copy to a person found residing at the premises AND mailing a copy to defendant at the premises

on (date): 02/07/2024
(a) [_| because defendant's residence and usual place of business cannot be ascertained OR

(b) [/ because no person of suitable age or discretion can be found there.
(4) [ (Not for 3-day notice; see Civil Code, § 1946, before using) By sending a copy by certified or registered mail
addressed to defendant on (date):
(5) [_| (Not for residential tenancies; see Civil Code, § 1953, before using) In the manner specified in a written
commercial lease between the parties

b. [ ] (Name):

was served on behalf of all defendants who signed a joint written rental agreement.
¢. [ ] Information about service of notice on the defendants alleged in item 9f is stated in Attachment 10c.

d. [] Proof of service of the notice in item 9a is attached and labeled Exhibit 3.

[_] Plaintiff demands possession from each defendant because of expiration of a fixed-term lease.

[_] Atthe time the 3-day notice to pay rent or quit was served, the amount of rent due was $404,667.13
[[_] The fair rental value of the premises is $ 1835.23 per day.

[ Defendant's continued possession is malicious, and plaintiff is entitled to statutory damages under Code of Civil Procedure
section 1174(b). (State specific facts supporting a claim up to $600 in Attachment 14.)

[ /] A written agreement between the parties provides for attorney fees.

[ ] Defendant's tenancy is subject to the local rent control or eviction control ordinance of (city or county, title of ordinance, and
date of passage):

Plaintiff has met all applicable requirements of the ordinances.
(] Other allegations are stated in Attachment 17.

Plaintiff accepts the jurisdictional limit, if any, of the court.
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PLAINTIFF: MGR OC 1, LLC CASE NUMBER:
DEFENDANT: | pansnap, Inc., a California Corporation

19. PLAINTIFF REQUESTS

a. possession of the premises, f. [_] damages in the amount of waived rent or relocation assistance

b. costs incurred in this proceeding: as stated initem 8: §

e past-due rent of $ 404,667.13 g. [/_] damages at the rate stated in item 13 from

d. reasonable attorney fees. date: 03/01/2024

e. < | forfeiture of the agreement. for each day that defendants remain in possession through entry of judgment.

h. [ ] statutory damages up to $600 for the conduct alleged in item 14.
I [_] other (specify):

20. Number of pages attached (specify): 70

UNLAWFUL DETAINER ASSISTANT (Bus. & Prof. Code, §§ 6400-6415)

21. [ ] (Complete in all cases.) An unlawful detainer assistant didnot [ ] did

for compensation give advice or assistance with this form. (/f declarant has received any help or advice for pay from an unlawful
detainer assistant, complete a—f.)
a. Assistant's name: Cc. Telephone no.:
b. Street address, city, and zip code: d. County of registration:
e. Registration no.:
f.

Expires on (date):

Date: 02/22/2024 %‘?ﬁ }h/ ﬁ/
James M. Blucker, Esa. } aN q

(TYPE OR PRINT NAME) _ (SIGNATURE OF PLAWITIFF O ATTORNEY)”

VERIFICATION

(Use a different verification form if the verification i by an attorney or for a corporation or partnership.)

| am the plaintiff ave read this complaint. | de¢lare under penalty of perjury under the laws of the State of

California that the

this proceeding an

Date: 02/22/2024

- X
SEE ATTACHED N } S(/ /L A H%\LC d

(TYPE OR PRINT NAME) (SIGNATURE OF PLAINTIFF) ~__

D100 (e January T 2024] COMPLAINT—UNLAWFUL DETAINER S



VERIFICATION
STATE OF CALIFORNIA, COUNTY OF ORANGE
I have read the foregoing complaint and know its contents.
CHECK APPLICABLE PARAGRAPHS

[J 1 am a party to this action. The matters stated in the foregoing document are true of my own
knowledge, except as to those matters which are stated on information and belief, and as to those
matters, [ believe them to be true.

X3 1 am [ an officer[_Ja partner or a cd Representative
of MGR OC 1, LLC ,

a party to this action, and am authorized to make this verification for and on its behalf, and I
make this verification for that reason.

I am informed and believe and on that ground allege that the matters stated in the foregoing
document are true.

The matters stated in the foregoing document are true of my own knowledge, except as to those
matters which are stated on information and belief, and as to those matters, I believe them to be
true.

31 am the attorney for MGR OC 1, LLC, a party to this action. Such party is absent from the
county of aforesaid where such attorneys have their offices, and I make this verification for and
on behalf of that party for that reason. I am informed and believe and on that ground allege that
the matters stated in the foregoing document are true.

Executed on February 22, 2024, at Ontario, California.

I declare under penalty of perjury under the laws of the State of California that the foregoing is
true and correct.

% Date: 4. 222 ?*"‘7

Michael G. Rademaker
Representative of
MGR OC 1, LLC
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OFVICE LEASE

This Office Lease (this “Leasc™), dated as of the date set forth in Sechuon ” 1, s made by and
between BRE/OC SCCC L.L.C., a Delaware limited liability company (“Landlerd™, and DLJ
FINANCIAL, INC., a California corporation (“Tenant”). The following exhbils are incorporated

herein and made o part hereot®  Exhibit A (Outlise of Premiscs);

Exhibit B (\Wark Lecter), Exhibit ©

[Form uf Confimmation Lewter); Exhibit D (Rules and Pegulation:) Eshibu b (Judicial Peterence).
Lxhibit F (Additional Provisions); Eahibit F-1 (Outline of Potential Qilering Space). Iahilit F-2
(Evebrow Signage); Exhibit £-3 (Form of Letter of Credit); and Exhibiv G ([ Imentionalty Omined]).

1 BASIC LEASE INFORMATION.

—

11 Da: ‘Ig
1.2 Premises.
1.2.1  “Building™
1.2.2  “Premises™
123  “Praperty™
1.2.4 *Project”
1.3 Term
1,31 Temn:
1.3.2 “Commencement
Date™:
1.3.3 “Expiration
Date”:
1.4 “Base Rent'":

Period During

Annuasl Base Rent
Per Rentable

s

T o
KRR [} 2016
!

3070 Bristol Streel, Costa Mesa. Califamia
commonly known as South Coast Capoerate Center

92626,

Subject to Swevon 201, 16,677 1eniable square feet of
space located on the 2 floor of 1he Building and commonly
knowm as Suitc 200, the outline and location ol which is set
forth in Exhibit A. If the Premises include any floor in its
amtitety, ]l comridors and restroom facilities located on such
Aoor shall be considered part of the Premises

The Building, the parcel(s) of land upon whicl it is Jocated,
and, at Landlord's discretion, any parking facilities and
other improvements serving the Building and the parcel(s)
of tand upon which such parking facilitics and other
improvements are lecated.

The Propery or, at Landlord’s discretion. any project
containing the Property and any olher land, buildings or
olher improvements.

The tenm of this Lease (the “Term’) shull begin on the
Commencement Date and expire on the Expiration Dute (or
any carlier date on wlich this Teass s tenminated as
provided herein).

The earlier of (i) the first date on which Tenant conducts
business in the Premises, or (ii) he datc on which the
Tenant Improvement Work (defined i Exhibit I1) is
Substantially Complete {defincd in Exliikit By, which is
anlicipated to be April 1, 2016

The last day of the 72™ full calendar momh heginning on or
after ihe Commencement Datc.

Monthly Base
Rent Per Rentable

Montbly
Installment

Term Syuare Foat Square Foot of Base Rent
(rounded ko the (roonded to the
nearest 100¢h of a nearest 100th of a
dollar) dollar)
Commencement $27.00 3225 S37.5232
Date i.hrou%h Jast
day of 12" full

celendar month of
Tenn



13" through 24™ S28.08 $2.34 $39.024.18
full calendar
months of Term

25" through 36" $20.20 S2.43 $40.580.70
full calendar
months of Term

37" through 48" $30 37 52.53 $42.206 71
full calendar
months of Term

49" through 60" $31.59 52.63 $43,902.20
full calendar
months of Term

61 full calendar $3285 $2.74 $45.653.29
month of Term
through Expiration
Date

Nowwithstandmg the forepomg. Base Rent shall be abaeed. (i) in the amount of $37,523.25 per
mionth, ar the second (™) and third (3" Al calendar months of the Termi (i) in the amount of
540.580.70 per month, for the 2% 70l ealendar month of the Term, and {iii) in the amount of
§42.206,71 per month, for the 37" full ealendar menth of the Temm; provided, however, that
(a) Tenant, by notifying Landierd not lawer than April 7, 2016, may convert any (but not more
han two (2)) of the foregaing moathly amounts from abatement of Base Rent for the applicabls
month to en increase in the Allpwance (defined mn Section || of Exhibit B), in which event
Base Rent for such month shall nat be abated and, in lieu ther=of, the Allowance shall be
incressed by such amount; (b) if o Defoult (defined in Seetion 19.1) cxists when any such
abutement would otherwise apply. such abatement shall be deferred until the date, if any, op
which such Default is cured; and {c) Landlord, at its option, may cancel all or any portion of
any such abatement of Base Kent that has not yel been appiied, by notifying Tenant of such
cancellation and paying Tenant the amount of such unapplicd zbatement, in which cvent the
parties, at Landlord’s option, shall executc a conunercially reasonable amendment Lo this Lease
prepared by Landlord memorislizing such cancelation.

1.5 “Base Year” for
Expenses: Calendar year 2016.

“Base Year” for Taxcs:
Calendar year 2016,

1.6 “Tenunt’s Share™ 13 0403% (based upon a total of 127,838 rentable square feet
1 the Building), subject to Section 2.1 1.

Notwilhstanding any contrary provision heresf, Tenant shall
not be required to pay Tenant’s Share of any Expense Excess

with respect lo any period occurring before the first
anniversary ol the Commencement Date.

1.7 “Permitted Use™: Generil office usc consistent with a first-class oflice building.
Notwilhstanding anything else hercin 0 the contrary, the
Permitied Use shall exclude any operation of educational or
zlassronm facilities for college level instruction

18.  [ntentionally Omitied ]

Prepaid Base Rent S37.523.25, 10 be applied to the first full calendur month for
which Ba ent is payable hereunder, as ynore parlicularly

desenibed in Sectjon 3.
3.



1.9

130

Parking:

Address of Tenant:

54 unreserved parking spaces located in the parking siructurc
included in the Parking Facility {defined in Section 24). ar the
Unreserved  Rate  (defined  below). As used  herein,
“Unreseryed Standard Rate” means the rate of (1) S0.00 per
space pet month during the portion of the Termi beginaing on
the Commencement Date and cnding vn the last day of the
15™ full cabendar month of the Term, (ii) $40.00 per space per
month for the balance of the initial Term, and (iii) Landlord’s
prevailing ratc during any extension or renewal Term.

The Unreserved Over-Slandard Number (defined below) ol
upreserved parking spaces located on the top lave) of the
parking structwre included in the Parking Facility. at the
Unreserved Standard Rate.  As used herein, “Unreserved
Over-Standard Number” means zcro (0);  provided.
however, that Tenant, upon 30 days® notice to Landlord from
me 1o tme, may change the Unreserved Over-Standard
Number 1o any whole number from zero () to 29
Motwithstanding any comtrary provision hereol, Landlord, in
its sole and absolute discretion, and upon 30 duys’ noticc to
Tenant from time 1o time, may rclocate anv or all of the
Unreserved Over-Standard Number of unreserved packing
spaces to a portion of the surface parking facility designated
by Landlord and tocated at 3100-3150 Bristol Street, Costa
Mesa, CA 92626 and commonly known as South Coast
Txccutive Center (the “Adjacent Surface Lot”), in which
cvent, with respect te such unrescrved parking spaces, the
Adjacent Surface Lot shall be deemed to be part ol the
Parking Facility for purposes of Scetlon 34

The Unreserved Additional Number (defined below) of
unreserved parking spaces in the Parking Facility, at the rate
of (i) $0.00 per space per month during the porlion of the
Term begnuing on the Commencement Dale and ending on
the last day of the 15% fall colendar month of the Term,
(1) §301.00 per space per month for the balance of the initial
Term, and (iii) Landlord’s prevailing r1ate during any
extension or renewal Temm. As used herein, “Unreserved
Additipnal Number” means zero (0); provided, however, thac
Tenant, upon 30 days’ notice to Landlord from time to lime,
may change the Upreserved Additional Nuimber Lo any whole
number from zero (0) w 14; provided further, however, that
the Unreserved Additional Mumber shall be zero (0) unless the
Unreserved Over-Standard Number is 29. Notwithstanding
any conlrary provision hereof, Landlord, in its sole and
absolue discrction, and npon 30 days™ noticc to Tepant from
time to time, may relocate any or all of the Unseserved
Additional Number of unreserved parking spaces to the
Adjacent Surface Lot, in which event, with respect to such
unreserved parking spaces, the Adjacent Surface Lot shall be
deemed to be part of the Parking Facility for purposes of
Section 24.

Three (5) reserved parking spaces, at the rate of $85.00 per
space per moenth, as such rate may be adjusted from time 1o
time 10 refteet Landlord’s then current rates  For the
avoidance of doubt, such reserved parking spaces are in
additicn to the unreserved parking spaces described above in
this Seclion 1.9

Before the Commencement Dare:
DL Foroncial, Ine.
19500 Jamboree Blvd

Irvine, CA 92612

Trom und alter the Commencement Date: the Premises




1'11 Address of Landlord BRE/C'C SCCC LI C
c/o Equily Office
970 W 190th Street. Suite 110
Tomnce, CA 90502
Altn: Regional Finance Group - MLA

BRE/OC SCCCLLC.

c/o Equiry Office

1810 Gateway Drive. Suite 230
San Mateo, CA 94404

Attn: Managing Counsel

and

BRE/QCSCCCLLC

c/o Equiry Office

222 S. Riverside Plaza, Suite 2000
Chicago. IL 60604

Atta: Lease Admunistration

1.12  Broker(s) Madison Streat Paruers, Inc., a California corporution
(“Tenant’s Broker™), rcpresenting Tenant, and Orion
Property Panmers, Inc.. a California corporation (“Landlord’s
Broker™), representing Landlord.

1.3 Building HYAC Hours  “Building 1IIVAC Hours” means 8:00am. to 6:00 p.m.,
and Holidays: Monday through Friday and 9:00am. to 1:00 pm. on
Saturday, excluding the day of observation of New Year's

Day, Presidents Day, Memorial Day, Independence Day,

Labor Day, Thanksgiving Day, Christmas Day, and, at

Landiord’s discretion, any other locally or nationally

recognized holiday that is observed by other Comparable

Buildings  (detined in  Seution 25 {0} (collecrively,

“Hofidays™).
1.14  “TFransfer Radius™: None.
[.1S “Tenant Delined in Exhinit 8, if any
Improvements™:
.16  “Guarantoer™; As of the date hereof. there is no Guarantor.
1.17  “Leiter of Credit”: Defined in Exhibit F.

2 PREMISES AND COMMON AREAS.
2.1 The Premises.

2.1.1  Subject to the terms hereof. Landlord hereby lgases the Premises to Tepant and
Tenant hereby leases the Premiscs fromn Landlord, Landlord and Terant acknowledge thal the rentable
square footage of the Premises is as set forth in Scenen 1 2.2 and rhe rentable square footage of the
Building is as set forth in ‘Section 1.6; provided. however. that Landlord may from time (o iime re-
measurc the Premises and/or the Buildig ir accordance with any generally accepted mcasurement
styndards selected by Landlord and adjust Tenant’s Sharc based on such re-measurement; provided
further, however, that any such re-measuremeni shall not affect the amount of Base Rent payablc for, or
the smount of any tenant allowance applicable to. the inival Term. At any time Landlord may deliver 10
Tenant a notice substantially in the form of Exlutut €. as a confirmation of the information sct forth
therein.  Tenant shall execute and rerurn (or, by notice 1o Landlord, reasonably object 10) such norice
within five (5) days afier receiving it, and if Tenant fails to do so, Tenant shall be deemed o have

exccued and retumed it without exceplion.

2.12 Except as expressly provided heran, the Premises are accepted by Tenant in their
conliguralion and condition existing on the date heveof [or in suck other configuration and conditon as
any existing tcnant of the Premises may cause 10 exist in accordance with its lease). withoul any
obligation of Landlord to perforrn or pay for anv alierations to the Premises, and without any
representanon o warranty regarding the configuranon or condition of the Premiscs, the Building or the



Project ar thew swrabihity for Tenant’s business

22 Cammon Arcas. Tenant may use. 10 comunon with Landlord and other partics and subjeet lo
the Rules and Reznlabons (delined in Ealibit T4 any porrdons of the Property that are designated [rom
time Lo time by Landlord for such use (the “Common Areas™)

3 RENT. Tenam shall pay all Base Rent and Aadditioral Rent (defined helow) {coltectively, " Rent™)
10 Laadlord or Landlord’s agent, without prior natice or demand or any setoff or deduction, at the place
Landlord may desigrate frons time 1o time, in money ot the United Sttes of America ihat, at the lime of’
payment. s legal tender for the puyment of all ohligations. A5 used hercin, “Addidenal Rent” means atl
amounts. other than Base Rent, that Tenant is requsred to pay Landlord hereunder. Monthly payments ol
Basc Rent and montbly pryments of Additional Rent for Expenses {defined in Section 4.3.7), Taxes
{defined in Sectiun 4.2.3) and parking (collectively, “Monthly Rent”) shall be paid in advance on or
before the first dav of sach calendar inonth during the Tenn: provided, however, that the installment of
Base Rent for the [irst [u] calendar month for which Base Rent is payable hereunder shall be paid upon
Tenant’s cxeeution and delivery hereof.  Except as otherwise provided herein, all other items of
Additiona) Rent shall be paid within 30 days alter Landlurd’s tequest (or payinent  Rent for any pattial
calendar month zhall be prerated boased on the aclual number of days tn such month. Without imiting
Landlurd's ather nghts or remedies, (a) if any installiment of Rent 1s not received by Landlord er its
designee withun five (3} business days afier iIs duc dase. Tenant shall pay Landlord a late charge equal to
5% of the overdue amount; and (b) any Rent taat 15 nol paid within 10 business days afier its due date
shall bear imeiest, from its due date unul paid, st the lesser af 18% per anwum or the hghest rate
permitted by Law (defined in Svghwon 5). Tenant's covenant to pay Rent is independent of every other
covenant herein

4 EXPENSES AND TAXES.

41 Gensral Termis. [0 addition to Rase Rent, ) enant shall pay, in accordance with Section 44,
for cach Expenst Year (defined in Sgeiton 4.2 1), an amount equal to the sum of (a) Tenant's Share of any
amount (the “Expense Excess”) by which Expenses for such Lxpense Y car exceed Expenses for the Base
year, plus {k) Tenant’s Share of any amount (the “Tux Excess™) by which Taxes for such Expense Year
exceed Taxes for the Base Year. Mo decrease in Expenses or Taxes fur any Expense Year below the
corresponding amount for the Base Year shall enutle Tenant 1o any decrease in Base Rent or any credit
agamst amounls due hereunder. Tenant’s Share of the Expense Excess and Tepant’s Share of the Tax
Excess for any partal Expense Year shall be prorated based on the number of days in such Expense Year.

4.2 Definitions. As used herein, the followiny terms have the following meanings:

421 “Expense Year”™ means each calendar year (other than the Base Ycar and any
preceding calendar year) in which any portion of the Term occurs

4237 “Expenses” mcans all expenses, costs and amounts that Landlerd pays or accrues
during the Base Yem or any Expense Ysar because of or in connection with the managemeat.
maintenance, Leeurity. repair, replacement, restoration of operation of the Property. Landlord shull actn
a reasonable manney m incurting Expenscs. Expenses shall melude (3) the cost of supplying all vtiliues,
the tost of eperatna, repairng sad mmntmmng the vabty, wlephone, mechanieal, samitary, storm-
dininagz, and elevator systems, and the cost of mainteninee and service contracts in connesction therewithy;
(ii) the cost of licenses, certificales, permits and inspections, the cost of contesting any Laws that may
affect Expenses. and the costs of complying with any govemmentally-mandaled WISPOTation-
mmanagement of shimlar program; {1) the cost of all insurance prepuuras and deductibles: (iv) te cost of
landseaping wd relamping; () the cost of parking-arca operation, repair, testortion, and maintenance;
(vi) 2 munagement {2¢ in the amount {which is hereby e knowledeed 1o be reasonable) of 3% of gross
snnual reteipty zom the Building (excluding the management fes). toeether with other Tees amel custs,
including vonsultmyg fecs, legal foes and accouniting fues ol Il contractors and consuliants in cannecion

g
with the nueyseemunt, operaton, maintenance and repaar of the Preperty (vin) the far rental value of any
manozement offize space; (viil) wages, salari=s and other compensation, expenses and benefits, including
taxes levied thetean, of all persons engaged in the operation. mamlenance and sceurity of the Fraperty,
and costs of uaimng, uniforms, and cmployee enrichment for such persons; (ix) the costs of aperarion.
repiir, matenanee and replacemunl of all systews and =quipment (and componeats theseof) of the
Property (pnovsled. however, that 1f any such cost would be deemed a capiial expenditure wnder generally
accepted acenunting principles, then the deterrination of whether wmay be ncluded in Expenses shail be
woverned by elause (60} belew unless the ftem rened or aequired s not affixed fo the Building and s
used m perfommsy aonnal sopaics and ManEnanee of pormanent Sysiems oF providing janiterml or
similat services). (x) the vost of janitorial, alaom, sceurdy amd uther services, replacemeont of will and
Nour voverings ceilme nles and fixturss ju Common Arcas. muintenarce and replacement of surbs and
walkivays, repsn o roofs and re-rooling. (x3) rantsl or acquisition cests of suppliss, wels, equipinane
materals and persomal properry vsed in the munenance. operation gnd repaie of Uie Property: (xu) the
cost of capital ynprovements or any other :tems that we (A) miended to reduce current or future
e the salety or security of the Propurty er i< vevupants, or {B) required under any Taw

Expenses. en



{exeept 1o the oxtent hat such Law wis 1n effect and regnued the mstallalion of soch eaptal
improvements or other items befere the date hereol), (xiif) [tentionally Onuned); and (xiv) paymeais
under any existing ar future reciprocal casement agreement. transportabon manyzemest agreement cosl
sharing agrecment or other covenaat, condition, restriction or similar insiruraent aflecting the Property

Notwithstanding the foregoing, Expenscs shall not include

{a} capital expenditures aot described m clauses (xi) or (xii) sbove (in addiGon. any capita)
expenditure, as determined 1 accordance wilth GAAP, shall be included in Tixpenses only if paid or
accrued afier the Base Year and shall be amorized {including actua) or impuiad interest (but il imputed,
then niol excesding § 0% per annum) on the amortized cost) the lesser of (1) the uselul life of the tem
purchased through such capial expenditure, as reasonably detertnined by Landlord, er (i) the perind of
time that Landlord reasonably estimates will be required for any Expense savings resultng from such
capital expendilure to equal such capital expendilure; provided, however, that any capital expenditure thot
1s weluded in Expenses solely on the grounds that it is intended to reduce current ot tuture Expenscs shall
be so amiorhized over e period ol ime described in the preceding clause (i)}

(b) depreciation,
(c) principal and intercsi payments of mortgage or other non-operating debis of Landlord,;
(d) costs of repairs to the exteat Landlord is reimbursed by 1nsurance or condemnation proceeds;

() costs of leusing space in the Building, including costs of marketing and public relations.
adveaising and promotional expenses, attorney’s fees, brokerage commissions, lease concessions, rental
sbatements and construction allowances granted to speeifie tenants, and cosls (including permil. license
and mspection costs) of Tenovating or otherwise improving, decoratng, painting or redecorating (as
distinguished from repairing) vecant space for tevants or other occupants af the Building {excludimg
Comnion Arcas);

(fy costs ol selhag, nancing or refinancing the Building;
{e) fines, penaliics or interest resulting [Tom late paymeat of Taxes of Expenses;
(h) organizatonal expenses of creating or operating the entity that constitules Landlord,

(i) darnages paid to Tenant hereunder or to other tenants of the Building under their respectva
leases;

{i} wages, salories, fecs or fringe benefits ("Labor Costs”) paid to Landtord personncl above the
leve) of eenoral manager or property mamager (provided. however, that il such individuals provide
services direcily related to the operation, maintenance or ownership of the Property that, iU provided
directly by 5 penural manages or property manager or his or her gencral suppant staff, would nenmally btz
chargeable a5 an operating expense of a cornparable office buildiny, then the Labor Cosls of such
individunls Ty be included in Expenses to the extenl of the percentage of their time thut 1 spent
providing such services to the Property);

(k) any management fee exceading the amoumt described in clause (vi} above (it being agreed
(hat, us used herem, “manegement fee” does ot includs any costs — such as alaries, howrly lnbor casts,
and telephone bulls — that would custemarily be ruimbursed o the manager under a third-party
management agreemeanl);

(1y amouits (other than management fues) paid to Landlord™s affiliates for ssrvices, but only to
(he extent such amounts exceed the prices charged for such services by parties unaffiliated with Landlord
having similar sktl and experience;

(m) grovnd icese rental;

(n) rent for office space occupied by Building managemsaat peisormel to the extent that {i} such
rent cxceeds the fwr rental value of such office space, (ii}the size of such office space cxcceds
2.000 renteble square feet. or (i1} such rent is otherwise vot reasonably allocable to the Premises;

(0} costs of cunog defects in design or original construction of the Property;

{(p) costs ©f ¢leaning up Hazordous Malcrtials, except for rouline cleanup performed as part of the
erdinary nperation and mainienance of the Property (as used herein, “Ilazardous Moterials”™ means any
maleral now or herealier defined or regulated by any Law or povermmental suthonty as ragdivactive.
roxic. hazardous or wasie, or & chemical known to the state of Cahfornia 1o cause capcer or teproduciive
tisieny, mcluchng (1) pewoleum and any of it canstituents or bypraducis. (2) radicactive materials. (3]
ashestos in any form or condition, and (4) matenals vegulaied by any of the following, as amended from

[



ume o tine, and any mles promulgated thercunder:  the Coniprehensive Eavironmantal Response
Campensation and Liability Act of 1980, 42 1.5 C. §89603 21 sey  the Resowce Conservation and
Recovery Act, 42 U.S C $§6901, et seq ; the Toxic Substances Contol Act 15 U S.C§82601, et seq.;
the Clean Water Act, 33 US.C §$1251 et seq.y the Claun Aar Act, 42 U5 C 37401 ot seq: The
California Healh snd Sufety Code; The California Water Code. The Calilorma Labor Code; or The
California Public Resources Code: and The Califorma Fish and Game Code )

(q) any expense for which Landlord is entitled 10 receive reimbursemicnt from a 1hird parnty (other
than from a tenant of the Building pursuant to its Jease). excepl 1o the zxient 11 would not be fiscally
prudeut to pursue legal action o recover such expensc;

(r) any expense for which Landlord is entitled ta be reimbursed by another tenant of the Buildimg
pursuant to its Jease (other than through payment of operaling cosis o cxpenses).

(s} costs of scrvices or benefits, or of levels of services or benciis, made avatlable w other
tenants of the Building but not to Tenant without charge other than pursuant 1o tus Sogton 4;

(t) Parking Lixpenses (defined below), excepl 1o the extent Parking Expenses exceed parking
revenues on an onnual basis {as used herein, “Tarking Expenses’” means costs of operating, maintaining
and repairing the Parking Facility, incluting cosis of parking cquipment. uckets, supplics, signs, cleaning,
resurfacing, restriping, parking-garage munagement fees, and Lhe wages. salaries, employee benefits and
taxes for mdividuals working exclusively in the Parking Faciily provided, however, that Parking
Expenses shall exclude () capital expenses, aud (i) costs of clectrieny. jimitonal service, clevator
maintenance and insurancc);

(u) advertising and promotional expenses,

(v) fines, penalties or other costs (other than insurance deducublzs) 1esulting Jfrom any violations
of Law, negligence or willlu) misconduct of Landlord or any of its cimployues, agents ot conlraclors:

{(w) Landlord’s charitable and political contributions;

(x) eosts of purchasing or leasing major scalptarcs, paintings or other arnvork (as ‘opposed la
decorations purchased or leased by landlord for display in the Covvmon Ascas of the Building):

(y} cxpenses (other than Parking Expenses) of operating any connnercial cencession at the
Project;

(z) insurance deductibles other thun (i) earthquake insurance dedurtibles up to the amount (the
“Annual Limit™) of (.3%% of the toral insvrable value of the Propeny per oceurrence (provided, however,
that, notwithstanding any contvary pravision hercof, if, for any occurrenee. lie earhquake inswrance
deductible exceeds the Aonval Limit, then, after such deduetible 1s meluded (up to the Annoal Limit) in
Expenses for lhe npplicable Expense Year, such excoss may be mcludud fup to the Annnz! Limit} in
Expenscs for the inuncediately suceeeding Expense Year, und any portung of such excess that 15 not so
included in Expenses for such immediately succeeding Fxpense Yeur aiuy be iwluded (up 10 the Anmnl
Limmit) ir Expenses for the next suceceding Expense Year, und 5o mm with respest to ¢ach Expenss Year,
provided further, however, that m o event shall the portions of such deductible that are included in
Expenses for any anc or more Expense Years exceed, in the agerevats, 5 0% ol the wetal insurable value
of the Propersy), and (17) any other msurance deduciibles up to S100.008 00 per oucurrence; of

(aa) rescrves.

If, during uny portion of the Base Year or any Expenss Yeur bé Bulding as less than 05%
ceupied (or a service provided by Landlerd 1@ Tenant is not provided by landlord to a tenant that
provides such sarvice tselll or any tepant of the Building iz coutled v fies sent, reat abatement or the
like), Expenses for such year shall be determined as il the Bulildmy lae beca 98, ocoupied (and all
services provided by Landlord 1o Tenant had been provided by Landlord 10 ail leaanis, and no tenant of
the Building had been entilled o free rent, rent abatement ue the hke) durmz such poction of such year.
a tenant of the Building remmburses Landlord on a separately mewsured basws. and not through payment of
operating costs or expenses, [or a service that 15 provided by Lupillord o Temam without reimbursement
outside of Expenses, then, for purposes of the preceding sentence. such sernvise shail be desmed 10 be
provided to such tennm by such tenant sl and sot by Londlord  Nonwithstanding any contrary
provision hercof, Expenses for the Buse Year shall exclode (2) oy roarketswsds cost imereases resulting
from extragrdinary circumstancey, including Foree Majeure (defined in Secnpit 2320 hoveotts, sinkes,
conservation sutcharges, cmbareoes or shortages, and (b) at Landiord’s ophan, the cost of any repair or
replacernent thal Lundlord rensonably expeets will not recur oo an snmua! or mnre frequent busis,

If, in any Expense Yvar Landlord provides a type of seruice tor ieurs premiums for a type of
insurance, such as earthquake isarance) for a perisd of time that 13 loager or shorer than that, 1f any, for



which Landlord provided subsiannally the sqne tvpe of service (or incurred premiuns for substantially
the same type of insurance) dunag e Base Year. then, for purposes of determining the Expense Fxcess
lor such Expense Year, Luapenses for the Base Year shall be increased ar deereased, as appropnate. so that
the tolal amount of Expenses Jor the Base Year is cqual o what it would have beee if Landlord had
provided substantially the same tvpe ol service (or incurred premiums for substantally the samie type of
insurance) fou the siume period of ume dwing lhe Base Year as that for which Landlord provided such
ype of service (ur incurred prenmims tor such type of insurance) during such Expense Year (and all other
compouents of Expenses for the Base Year had remained the same); provided, bowever. that to the extent
that such wpe of sevvice (or sueh type of msuranee) 1s required by Law during such Expense Year but
was not required by Low during the Base Year, Expenscs for the Base Year shall nol be inercased to
inelude the cost of such tvpe of semice (or such type of insurance)  For pumposcs of the preceding
sentence, lioe perteds shall be measured i days i 0 363-day yeor, and the shortest possible “period of
nme” shall be zero (0} days. T'hos pmagiaph shall not apply to any msurance deductible

423 “Taxes” muans all {ederal, state. counry or Jocal governmental or municipal taxes,
tees, charges, ussessments, levies, licenses o1 wther impositions, whether genceral, special, ordinary or
cxtraordinary, thal are pad or acerued duning the Base Year or any Expense Year {(wilhout regard to any
different fiscal vear used by such govermumental or municipal authority} because of or in cunnection with
the owmership, leasing or apetation of the Property  Taxes shall include (a) real estate taxes; (b) general
and special assessments, (¢) ransit taxes: (d) leasehold taxes; (¢} personal property taxes imposed upon
the fixtures, waclinery, cquipiient, apparamis, systems, appuncsances, fomiture and other personal
property used in conncstion with the Propercy; (1) any tax on the rent, right to rent or other income Trom
any portion of the Property ot ax agonst the business of leasing any pertion of the Property; (g) any
asscssment, tax, fee, levy o1 charge imposed by any govemmenial agency, or by uny non-govermuental
entity pursuant (o any privite cosi-shanng agreement, in order o fund (he provisien or enhancement of
any fire-protection, street-. sidewnlk- or road-maintenance. refusc-removal or other service that is (ar,
before the enactment of Praposition 13. was) normally provided by governmental agencics to property
owners or occupants withowt charge (other than through real property taxes); and (h) payments in licu of
taxes under any tax croment fmanging agreement, abatemenl agrecment. agrecinent to construct
improverents, or other agreement with any covernmental body or agency er taxing authority Any cosls
and cxpenses {including reasouable attorneys’ and consultants’ fees) incurred in altempling to protest,
reduce or minimize Taxcs shall be included i Taxes for the vear in which they are imcurred.
Notwithstanding any contrary provision hereof, Taxes shall be determined without regard to any “green
building” credit and shall exclude (1) all excess profits taxes, franchise taxes. gifi taxes, capital stock
taxes, inheritance and succession taxes, transfer axes, cstate 1axes, federal and siate income taxes, and
other laxes to the extent {(X) applicable to Landlord’s general or net income (as opposed to renls, receipls
or income attrbutable to eperanons al the Propaity), or {y} measured solely by the square foolage, rent,
fees, servicas, tenant allowances or snmilar amounts, rights or obligalions desenbed or provided n or
upder any partticular lease, heensc or similar agreement or transaction at the Building; (ii) any Expenses,
and (iii) any ilerns required w be paid or reimkursed by Ternant vnder Sgction4 5 Noowithstanding any
cantrary provision hereof. Taxes shall be calculated without taking into account any reduction achieved
under California Revenue and Tavation Code § 31

4.3 Allocation. Landlord, in its reasonable discretion, may equitably allocate Expenses among
office, rerail or other portions or occupants af the Property. 1f Landlord wicurs Expenses or Taxes for the
Property together with another property, Landlord, s its reasonable discrenon, shall equitably alfocate
such sharcd amounts between the Property and such other property.

ent ol Expense Sxcess and Tay Escess.

4.4 Caleulation and Pa

441 Statement of Actual Expenses and Taxes; Payment by Tenant. Landlord shall
give to Tenant, alter the end of cach Expense Year, a slatement {the “Statement™) sching forth the actual
Expenses, Taxes, Expense Excews and Tux Excess for such Expense Year. 1 the vmount paid by Tenant
for such Fxpense Year pursuant to Section 44,2 is less or morce than the sum of Tenant's Share of the
actual Expense Excess plus Tenant s Share of the actual Tax Excess (as such amounts are set {orth in such
Statement), Tenant shall pay [andlord the amount of such underpayinent, or reecive a credit in the
amount of such overpayment. with or aganst the Rent then or next due hereunder: provided, however,
that if this Lease has expuet or wnmnated and Teoant has vacsied the Prennses, Tenant shall pay
Landlord the amount of such underpayment, or Landlord shall pay Tenunt the amoumt of such
overpayment (less any Renr duc). witlyn 30 days after delivery of such Statement  Any failure of
Landlord Lo timely deliver the Slatement for quy Expense Year shall not diminish cither party’s rights
vnder this Section 4.

142  Statement of Estimated Expenses and Taxes. Landlord shall give to Tenan, for
cach LExpense Year. o statement (the “Estimate Statement™) seting forib Landlerd’s reasonable
cstimates of the Expenges Fapense Excess (the "Estimated Expense Excess™} and Tax Excess
(the “Estimated Tax Fxcess™) for such Expense Year. Upon receiving an Exbroate Satement, Tcenant
shall pay, with 1ls next mstallne i of Base Renl, an amount equal 1o the excess of (a) the amount obtained
by multiplying (1} the suni o Tonae «¢ plus Tenaat's Share of




he Estimated Jax Excess (as zach amounts ars set forth in such Estimale Stotement], by (n}a fracuon,
he namerator of which is the number of months that have elapsed in the apphcable Lxpense Year
imcluding the month of such paviwient} and the denonunator of which ix 12 over () any arnount
previonsly paid by Tenant for such Expense Year pursuamt to this Secian 342 Uil Laodlord delivers
a new Estimate Statemment (which Landlord way do at any time), Tenant shall pay wmeathly, with the
inonthly Base Rent installments, an amounl egua] to one-twelfth (1712) of the sum ol Tenmnt’s Share of
:he Estimated Expense Lxcess plus Tenant’s Share of the Estimated Tax Lxceess, os such amounts arc st
forth in the previous Estimate Stacement.  Any lailure of Landlord to timely deliver any Estimate
Stateenent shatl not diminish Laodlord’s rights to receive payments and revise any previvus Estimate
Statement under this Section 4

443 Retroactive Adjustment of Taxes. Norwithstanding any contrary provision licreof,
but subject 1o the last sentence of Sgetion 4 23,101 after Landlord’s delivery of any St2tement, an jnercase
or decrease in Taxes occurs for the applicable Expense Year or for the Base Year (swhether by reason of
reassessment, error, or othenvise), Taxes for such Lxpense Year or the Base Year. as the case inay be, and
the Tax Excess for such Expense Year shall be setroactively adjusted. [f, as a cesolt of such adjustment, it
i determined that Tepant has under- or overpaid Tenant's Share of such Tax Excess, Tenant shall pay
Landlord the amount of such underpayment, or receive a credit in the amount of such overpayment, witly
or against the Rent then or next due hereunder; provided, however, that of this Lease has expired or
terminated and Tenamt has vacated the Premises, Tenant shall pay Landlerd the amount of such
underpayment, or Landlerd shall pay Tenant the amount of such overpayment (less any Renl due), withip
30 days afier such adjustmenl is made.

45  Charoes for Which Tenant Is Direetly Responsible.  Nowwvuhstanding any contrary
provision hereof, Tcuant, promnplly upon demand, shall pay (or if paid by Landlord, reimburse Landlord
for) cach of the following 1o the extent levied against Landlord or Landlerd’s property: (a) any tax based
upon or measured by {i}the cost or value of Tenant’s trade Gxmres, cquipment. furiture or other
personal property, ot (i} the cost or value of the Leasehold Improvements (defined in Sechan 7.1) to the
extent such cost or vilue exceeds thal of a Ruilding-standard build-out. as detennined by Landlord;
(b) any rent 1ax, sales tax, scrvice {ax, transfer lax, value added tax, usc tax, business (ax, grass income
{ax. gross receipts tax, or other Lax, assessment, fee, levy or charge measured solcty by the square footage,
Rent, services, tenant allowances or similar amounts, rights or obligations described or provided m or
under this Lease; (c) any tax assessed upon the possession, leasing, operation, management, mainlenance,
alleration, repair, usc or occupancy by Tenant of any portion of the Property: and (d) any tax assessed on
ihis tfansaction or on iny decument 1o which Tenant is a party thal creates an intevest or-estate in the
Premises.

46 Bosoks and Records. Within 120 days after teceiving any Statement {the “Review Notice
Period™), Tenant may give Landlord notice (“Review Notiee™) stating tha Tenant elects to review
Landjord’s calculation of the Expense Excess and’or Tax Excess for the Expense Year to which such
Siatement applies and identifving with rcasonable specificity the records of Landlord reasonably relating
1o such matters thal Tenant desires o review. Wilhin a reasonable time afier receiving o limely Review
Notice {and. at Landlord’s option, an exccuted confidentiality agreement as descsibed below), Landlosd
shall deliver to Tenant, or make available for inspection at a location reasenably designated by Landlord,
copres of such records. Within 60 duys afler such rccords are made available o Tenast (the “Objection
Period™), Tenant may deliver to Landlord notice (an “Objection Notice™) siating with reascnable
specificity any objections to the Statement, in which evene Landlord and Teaant shall work together m
anod faith to reselve Tenant’s objections. Tenont may not deliver mere than one Review Notics of inore
than one Objection Netice with respect to any Statement, execept 1o the exient such Statement may be
updated or revised by Landlord. If Tenant fails to give Landlord a Review Nolee bifoze the expration of
the Review Notice Period or fails to gve Landlord an Objection Notice before the oxpiration of the
Objertion Period, Tenant shall be deemed Lo have spproved the Statemem. Notwnthstnding any conuary
provision hersal, Landlord shall not be required o deliver ar make available to Tenant vecords relating o
the Busz Year more than onie (1) time or in donnection with sny review performed by Tenant with respect
tw any Expense Year following the Last Eligible Expense Year (defined below)  As used hercin, "Last
Eligible Expense Year” rncans the fourth (4th) Expense Year following the Basc Year; provided,
howsever, that if Expenses ar Taxces for the Buse Year arc adjusted afier Tenant recerves the Suatement for
the first (1sl) Expense Year followmg thc Base Year, then, solely with respeet to Landiord’s records
relating to such adjustment, the Last Cheible Expense Year shall be the fourtr (4th) Expzase Year
begiening afier Tenant receives notice of such adjnstment.  JT Tenoamt retdins an agenl 10 review
Lunillord’s tecords, the agent must be with a CPA licensed to do business in the Siate of California and at
least & materiz) portion of his or her fees shall not be contingant upon the outcoms of the review. Tenani
shall be respensible for all costs af such revievi. The records and any related informanon abtained Fom
[.andigrd shall be (reated as confidentiat. and as appheable only o the Premises by Tevant, als aaditors,
consultants, and any clher partics revicwing the same an behalf of Tenant tcollecuvely, “Tenant’s
Auditors™). Before making any records avartable for review, Landlord may require Tunant and Tenant's
vuditors to excrutc a conuncreially reasonable confidentiality agreement. in which event Tenant shall
cause the same to be excculed and deliveced to Landlord within 30 days afier recetving n trom Landiord,
and i Tenant tails to do so, the Objecuan Period shall be reduced by onu s tor cach day by which




such executron and debivery follows the expiration of such 30-day peniad. Notwithstanding any conlrary
provision hereotl Tepant may net exarmne Landiord’s cecords or dispute any Statement 3f any Rent
remains unpsid past its due date 1 for any Expenss Year, Landlord and Tenant determine that the sum
of Tenant's Share of the actual Expense Excess pius Tenant's Share of the actund Tax Fxcess is Jess or
more than the amoum reported, Tenant shall recenve a credit in the amount of s overpaymenl, or pay
Landlord the amount of its underpayment, against or with the Rent next due hercunder: provided,
however, that if this J.ease has expired or terininated und Tenant has vacated the Premisas, Landlord shall
pay Tenant the amount of its overpayment (less any Rent due), or Tenant shall pay Landlord the smount
of 1ts nuderpayment. within 30 days after such determination

5 USE; COMPLIANCE WITH LAWS. Tenaat shall not (4} use the Premises for any purpose other
than the Peomitted Use, or {h) do anything m or about the Prenuses that violates any of the Rules and
Regulations, damages the reputation of the Project, interferes with, injures or annays other occupants of
the Project, or constituics a nuisance. Tenant, 4 ils expense, shall comply with all Laws yelating to (i) the
opcration of its business at the Project. (ii} the use, condition, configuration or occapincy of the Premises,
(i17) any Supplemental Systews (defined belowy serving the Premiscs, whether localed inside ar outside of
the Premises, or (iv) the portians of Base Building Systems (defined below) focated in the Premuses. 1, in
ocder (o comply with any such Law, Tenant must obtain or deliver any permit, certificate or other
document evidencing sueh compliance. Tenam shall provide a copy of such document to Landlord
prompUy afier obtaining or delivering it. 1f 4 chunge to any Common Area or the Baxe Building (other
than any pertion of a Basc Building System located in the Prenuses) becomes required under Lavw (or if
any such requirement is cnforced) as a result of any Tenant-Insurcd Lnprovement {defined in
Section 16.7.2), the installation ol any tradv fixiure. or any particular use of the Premises (s distinguished
from general office use), then Tenaat. upon demand, shall (x) at Landlord’s option. ¢ither make such
change at Temunt’s cost or pay Lundlord the cost of muking such change. and (y) pay Landlurd o
coordination fez equal to 5% of the cost of sneh change. As vsed herein, “Law” means any exisiing or
futuee law, ordinance, regulation or requirement of any governmenial authority having jurisdiction over
the Projeel or the parties. As used herein, “Supplenental System” racans any Unit (defined in
Seetian 25.3), supplemental fire-suppression system, kilchen (inchiding any hot water heater. dishwasher,
parbage disposal, insta-hot dispenser, o plumbing}. shower or similar fucility, or sny ollicr sysiem that
would not customarily be considered part of the base building of a first-class multi-tenant office building.
As used herein, “Base Building System™ meons any mechanical (inchiding HVAC). electvical. plombing
or fireflife-safsty system serving the Building, other than a Supplemental System, As usad berein, “Basc
Building” reans the structural pertions of the Building, together with the Base Building Systems.

6 SERVICES.

61 Standard Services. Landlord shall provide the following services on all days (unless
otherwise stuted below): (a) subjeet to linniarions Imposed by Law, customary heating. venulation and
air conditioning ("HVAC™) in scason dudng Building HVAC Hours, stubbed 1o the Premises;
() clegtricity supplied by the applicable public utility, stubbied 10 the Premises; (c) waler supplied by the
applicable public unlity (i} for usc in lavalones and any drinking {ocilitics lacated 10 Common Arcas
within (he Building, and {if) stubbed to the Building core for use in any plumbmg fistures [acmed m the
Premuses, (d) janitonal services 1o the Prmauges, except on weckends and Holidavs: and (c) elevator
service (subject te seheduling by Landlord, and payment of Landlord®s standard usage fie, for any fieight
service).

62 Above-Standard Use. Landlord shall pravide MVAC service outside Building HVAC
Hours if Tenant gives Landlord such pror notice and pays Landlord such bourly cosl per zone as
Landlord may require. The partics acknowledee that, as of the date bereol, Landlord’s charge for HVAC
service cutside Building HVAC Hours 15 565 00 per hour per zone with 2 two (2) hour minimum. subject
10 increase from time to time to reflect any ingrease in Fandiord’s acal cost of providing such excess
service, excluding any prefitar overhead but ncluding any increased cost of wear und war én Landlerd's
caqwpment. Tenant shall not, withowt Landlmd’s prier consent, use equipment [hot iy nffect the
temperature maintained by the wir condinonmy, sysient or consume above-Boildimg-standard amounis of
any water furnished for the Premues by Land,ord porsuant to Seetion &1 I Tunant's consimptitn of
clectrieity or water exceeds the rate Landiord icasonably deems to be standard for the Building, Tenant
shal) pay Landlord, upen billing. the costof such exesss consumption, including any costs of instalhng,
operating and maintaining any cguipment that s mgialled Iy order to supply or memsnre such excess
2lectricity or water. For purpeses ol the preceding seitence, any consumption ol electmaty in a computer
senver room shall be deemed to exceed the standard rate far the Building. The connected ¢lectrical load
of Tenant’s incidental-use equipment sholl not ceceed (he Building-standard electrica) dusign load, and
‘| enunt’s electrical usage shall not exeeed the cupacity of the feeders 1o the Project or the nises vr wiring
mstallabon.

delay o turmishing, or

6.5 Imierruption.  Subject 1o $ecieon Il any failure to furnish,
ditmpunan in the quality or quant:ty ol any serviee tesulting from any application af Lav. fajlure of
cqupment, podormance of Antenancs, jepaics. IMProvements ot alleritiuns. vulbiy nitérraplion. or
coent of Fores Majeure (cach. o~ Scrvier Interruption™) sball not render Landlortd habic to

i



Tenanl, constitute o covstruclive eviction, or excuse Tenanl from any  obligation hereunder
Notwithstanding the foregoing. if all or o maeterial portton of the Premises is made unicpantable or
inaceessible for imore than five (3) consecutive busmess days after notice froimn Tenant to Landlord by a
Scevice lolermuption that (a) does not resuh frans o Casnalty (defined 10 Szetion 113w Tuking (defiped i
Swilint 1) or an At of Tenant (defined i Scepon 10 1), and (b) can be comrecied through Landlord's
reasonable effors, then, as Tenanl’s sole remedy, Monthly Rent shall abaie for the period beginning on
the vy immediately following such 5-business-day period and ending on the duy such Service
Intermuprion ends, but only in proportion 19 the percentage of the rentable squarce footage of the Promises
nade untenantable or inaceessible and not occupred by Tenant.

7  REPAIRS AND ALTERATIONS.

71 Repairs. Subject to Seenon i, Tenant. at its expense, shall perform all maintenance and
repairs tmcluding replacements) to the Prenmscs. and keep the Presmises in as good condition and repair as
existed when Tenant took possession and as thercafter intproved. except for reasonuble wear and lear and
tepirs that are Landlord’s express responsibilite hereunder  Tenunt's maintenance and repair obligations
shal) include (@) all leaschold improvements in the Premises, including any Tenant Improvements, any
Alterations {detined 10 Seeten 7.2} and any leaschold wnprovements jnstalled pursuand to any prios lease
(the “Leaschold Jmprovements™), but excluding the Base Building; (b} any Supplemental Systems
serving Lhe Premises, whether lacated wside or outside of the Premises; and (c) all Lines (defined in
2 3) and trade fixtures, Notwathstanding the foregoing. if a Default (defined in Sectum 148 13 ot an
gency exists, Landlord may, at its option. perform such maintenance and repairs on Tenant's behalf,
i which case Tenant shalf pay Landlord, upon demand, the cost of such work plus a coordination fee
cqual o 5% of such cost. Londlord shall perfosm all maintenauce and repairs to {i) the roof and exlerior
walls and windows of the Building, (1i) the Bas¢ Building. and (iii) the Commeon Arcas.

72  Alterations. Teoant may nol make any improvememnt, alteration, addition or change to the
Promises or w any mechanical, plumbing or HYAC facility or other system serving the Premises (an
“Alteration”) without Landlord’s prior consenl, which consent shall be requested by Tenunt not less than
30 days before comimencement of work and shall nat be unreasonably withheld by Landlerd.
Notwithstanding the foregoing, Landlord's prior consent shall not be required for any Alleration that s
decorative only (e.g.. carpet installation or painting) and not visible from cutside the Premises, provided
that Landlord ceceives 10 business days™ prior notice.  For uny Alteration, (a) Tenant, before beginning
work. shal) deliver to Landlord, and obtain Landlord’s approval of, plans and specifications; (b} Landlord,
in its discretion, may require Tenanl to obtmn security for performance satisfactory to Landlord;
(c) Tenant shal) deliver to Landlord “as built” drawings {in CAD format, if requested by Landlord),
complenon affidavits, full and final Tien waivers, and all govemmental approvals; and (d) Tenant shalt
pay Landlord upon demand (i) Landlord's reasonable out-af-pocket expenses incurred in reviewing the
work, and (1)) a coordination fee cqual to 10% of the cost of the work; provided, howsver. that this
clause (d) shall not apply to any Tenant Tmprovements

73 Tenant Work, DBceforc beginning any repair or Alteration or any work affecting Lincs
(collectively, “Tenant Work™), Tenant shall deliver to Landlord, and obtain Landlord’s approval of]
(a) names of contractors, subcontraclors, mechanics, laborers and matenalmen, (b) evidence ol
contractars’ and subcontractors’ insurance: and (¢) any required governmental permits.  Tenanrt shall
parform all Tenant Work (i) 1n a goad and workmanlike manney using materials of a quality reasonably
approved by Landlord; (ii) in compliance witli any approved plans and specilications, all Laws, the
Nauonal Electric Code. and Landlord’s censtrucoon rules and regulations; and (13r) i a manner that does
not impair the Base Butlding. I, as a result of any Tenant Work, Landlord becomes required under Law
(0 perform any inspection, give any notice, or tduse such Tenant Work to be performed in any particular
movner, Tenant shall comply with such requirement and prompily provide Lopdlord with reasonable
decmnentation of such compliance. Landlord’s approval of Tenant’s plans and specificalions shal) not
relieve Tenant from any obligation under this fe2clion 7.3 In performing any Tenant Work, Tenant shall
nol use conlractors, services, Jabor, materials or equipment that, in Landlord’s reusonable judgment,
woukl disturh labor harmeny with any workfizce o rades engaged in performing other work or services
at (he Project

$ LANDLORD’S PROPERTY. All Leaszheld lomprovements shall become Landlerd’s propenty
upun wmstallation and without compensation to Tenant  Nohwithstanding the foregoing, 1f any Tenanl-
Irsured lprovements (other than any Unit. which shall be govemed by Seehion 25.5, and other than any
Fxcluded fems (defined below)) are not, a Landlord’s reascnable judgment, Building-stondard, then
pefore the expiration or earlier terminauon kercot. Tenant shall, at Landlerd’s election. either (a) at
lenaac s expense, und excepl us owierwise novhed by Landlord, remove such Tenant-Insuced
Impravements, repair any resulting damage to lhe Prenmses or Building, and restere the aflected portion
of the Premises to s configuration and conditien existing before the installation of such Tenant-Insuced
Impsren emenis (or, at Landlerd’s elechon, o ¢ Budding-standard tenant-umproved coolimwation and
combinen as determined by Landlord). or (b) pay Landlord an amount equal to the zstima ot such
wark., Jv reasonubly derermined by Landlord 12 Tenont fnls to timely perform any work required under
cliuse (25 of the preceding seatence, Laudlurd inay perform such work at Tenant's expense {7 Cenant




provicles Lasdlord with a reasonably specific deseription ol any proposed Tenant Impreovemain- or
Aherangne . waether wath o specinic requesi that Landburd nlenuly aoy such Tenant Dnprsvesiene. or
Alterations that i Landlord's judgment, are not Tuilding-stimidind. Landiond. willnn B3 booe ¢ dons
aller recerving such description and request (or 1f Tenmor. when proviging suelt desciipiinon and regoust,
ko tequeats Lundlord’s consent to such Tenant Improvemaents of Adteeatons and il carher en et Lier
than when providing such consent), shall provide such identification to Tenant  As used heremn
“Excluded Items” means the Tenant lmprovements showwn with 1easonable speailiciny in the Approved

9 LIENS. Tenanl shall keep the Project free from any lien arising out of any work perlormed. matcital
furnished or obhigation incurred by or on behalf of Tenant. Tenumt shall remove any such lien withn
10 business days afier uohce from Landlord, and if Tenant fails to do so, Landlord, without hmiting s
rernedics, may pay the amount necessary Lo canse such removal, whether or not such liens vabid  The
smount 50 paid. together with reasonable attorneys’ fees and expenses, shall be reimbursed by Tenam
upen demand

10 INDEMNIFICATION; INSURANCE.

101 MWaiver and Indemnification. Lenant waives all claims against Landlord. its Secarity
Holders (delined in Section 17), Landlord’s manuging agem(s), their (dircer or indirect) owners, und the
beneficiaiics, trustees, officers, directlors, employees and agents of cach of the foregoing (including
Landlord. the “Landlord Parties”) for (i) any damage to person or propenty (or resulting from the loss of
usc thereol) excepl to the extent such damage s coused by any gross neglicence, willful miscenduct or
breaeh of this Iease of or by any Landlord Party, or (3i) any failure o prevent er control any crimunal or
otherwise wrongful canduct by any third party ot te apprchend any third party whe has engaged in such
conduct. Tenant shall indemnify, defend, protect, and hold the Loandlord Parties hardess from any
ubligation, loss, claim, action, liability, penalty, damatge, cost or expense (including reusonable atlorneys’
and consullams’ fees and expenses) (sach, a “Claim™) thot is iraposcd or assened by any third party and
arises from (a) any cause in, on or about the Premises, or (b) any negligence, willful misconduct or breach
of this Lease of or by Tenant, any party claiming by, through or under Tenaut, their (dircet or indirect)
owners, or any of eir respective beneficiarics, trustees, officers, directors, cimployecs. agents
contractors. licensees or invitees (each, an “Act of Tenant™), except to the extent such Claim arises trom
any gross negligence, willful miscanduct or breach of this Lease of or by any Landlord Party

102 Tenant's Insurance. Tenant shall maintain the following coverages in the followine
wmounts

10.2 1 Commercial General Liability Insurance covering claims of bodily mjury. personaf
injury and property damage arising out of Tenant’s opcrations and contractual liabiities. including
coverage formerly known as broad form, on un occurrence basis, with combined prunary and
excess/umbrella limits of at least $3,000,000 each oceurrence and §4,000,000 annual aggreaale

10 2.2 Property Tnsurance covering (i) all office [urnirure, trade [xtures, affice cquipman,
free-standing cabinet work, movable partitions. merchandise and all other items of Tenant's prapaity m
the Premises installed by, for, or at the expense of Tenant, and (1i) any Leaschold Iraprovements mstalled
by or for the benefit of Tenant, whether pursuant to this Lease or pursuant to any prior leasc or other
agreement o which Tenant was a party (“Tenant-Tasured Improvements™), Such insuronce shall be
writien on a special cause of loss or all visk form for physical foss or damage, for Ihe full ceplucement cost
value (subject 10 reasonable deductible amaunts) new without deduction for depreciation of the covered
stems and in amounts thal meet any co-nsurance clauses of the policies of insurance, and shall include
covernge (or damage or other loss caused by fire or osher penl, including vandalism und melicious
muschiel, thefi, water damage of any type, including sprinkler Jeakage, bursting or steppage of pipzs, and
explosion, and providing business interruplion coverage for a peried of one year

10 2.3 Workers' Compensation  statutory  liouts apd  Ewmployers® Liability  lnimies of
$1,000.000

103 Form of Policies. The minimum litais of insurance required to be camed by Tenant shall
not lumt Tenants liability.  Such insurance shall be issued by an insurance company that lias an
AM Best rating of not less than A-VII.  Tenanl's Commercial General Liability Insuranee shall
{ayname the Landlord Partics and any otiter party designated by Landlord ("Additional Iasured
Parties) as additional insureds; und (b) be primary insurance as to all claims thereunder and provide that
any ihsurance carmicd by Landlord is excess ind non-coninbuting with Tenant’s insurance  Landlotd
shall be designated as a loss payce with respect to Tenaat's Property Insurance on any Tenwni-lnsured
huprovements Tenant shall deliver to Landlord, on or before the Commencement Date and at lesi
15 dayvs betore the expiration dates thereof, certificates from Tenant's insurance coropany on te furmas
currently designated “ACORD 257 (Certificate of Lisbihty Insurance) and “ACORD 28" (Lvidinc: i
Commercial Property [asurance) or the equivalent. Anached 1o the ACORD 25 (or equivalent) there shalt
bz an vndorscment {or an excerpt from the pelicy) nannag the Additional Tnsured Parties as addsouon, @




msuicts. and alzhad 1o the ACORN 28 (or cqunalendd there shall be an endossement o1 an exerpt
from the poliey) desipnaung Landlord as o luss payee wilizespect o Temant's Properts nsuranse un any
Tenong-Insured Improvermenta, shd each such endorsement 1or pohey exeerpu shall be bendine on
Tenane's Inkoranes compuny i

104 Sulposation, Each party wavis, and shall canvs irs nsinane citrer o waive. any nght ol
recovery agmnst the othee party, any ol s (et o disecty ssoners neoamy of o r‘usp\cch‘.':'
Lenefietaries. rosless, oftees, diectors emplovies or agents {ar any los: ol ar damage o properns:
whinly Joss o1 danage s ot il the wsurmice requiced harersider Bad been camed, woubd have been)
covered by the wanving pany’s properly msurance  For purposes of this St n U only, (o) any
deductible with respect 1o o party’s insurance shall be deemed conered by, and recorerable by such pm'li’
under, valid and collectable pohicics of insuranze, and (L) ouy coniraclor retained by Landlord to install,
mainlain of monior o fire or security alarm for the Butlding shall be deemed an agent of Landlord.

105 Addibonul Insurance Obligations. Tenant shall mamnlsin such mereased amounts of the
insurance required (o he casried by Tenant vnder thiy Sewsnms [0, and such other types and amounts of
insurance covering the Premises and Tenants operations thaiem, as inay be reasonably requested by
Landlord, but nob in cxcess of the ameounts aud types ol msurance then being required by landlords of
Comparable Buildings.

17 CASUALTY DAMAGE. With reasonable prompiness afier discovering any damage w the
Premises (other than (rade fixturcs), or lo any Comumoen Acca or portion of the Base Building necessary
for access to or lenantabilily of the Premises, resulting from any tire or other casualty (a “Casualty”),
Landlord shall notify Tenant of Landlord’s repsonable caumute of the time required to substantially
complete repair of such damage (the “Landlord Repairs™). If aceocding 1o such estimate, the Landiord
Repairs cannot be substantially completed within 210 davs sfier they are commenced, cither party may
terminale this l.euse upon 45 days’ notice 10 the other party dedivered within 10 days after Londlord's
delivery of such estimate Within 90 days afler discovering any dinnage tw the Project resulting from any
Casvalty, Landiord may, whether or not the Premises are affecied, terminate this Leuse hy notifving,
Tenant if (i) any Sccurily Holder terminates any ground Jease or requires that any insurance proceeds be
used to pay any mortgage debt; (i) any damage to Landlotd’s property 1s nal fully covered by Landlord’s
insurance policies plus any applicable deductibles (other thun deductibles with respect to zarthquake
damage); (i57) Landlord decides to rebuild the Building or Comunon Arcas so that it or they will be
substantially different structurally or architecturally: or (V) the damage occurs during the last 12 mantbs
of the Termi and Landlord’s cstimate indicates that the Landlord Repaits canpot be substantially
complered within the period beginning on the date of the Casualty and having @ duration equal to 2535 of
the balance of the Term remaining on such date; provided. however, that Lundlord may not terminate this
Lease pursuant (o the preceding clauses (i), (i) or (1ii) unless the Premises have been materially damaged
or Landlord also exerciscs all rights it may have acguired as a resul of the Casualty to terminate any other
lcases of space n the Building. If this Lease is not termnated pursuant to this Seetion 1], Tandlord shall
promptly and diligently perform the Landlord Repairs, subjeut 1o reasamable delays (or insurance
adjustment and other events of Foree Majeure  The Lundlond Bepairs shall resture the Premises {other
than trade fixtures) and any Common Area or portion of lhe Base Building necessary for access 1o or
tenantability of the Presuses to substantially the same condinon that existed when the Casualty gccurred,
exeept for (a) any modifications required by Law or any Sceurity Hotder, and (b) any madifcations 1o the
Common Arcas that are deemed desirable by Landlord, arc consistent with the giaracter of the Project,
Tenant shat] assjen to Landlord (or its designee} all insutance procesds payable to Tenant under Tenant's
insurance required uader Seation 10.2 with respect o any Tenant-Insured Jmprovements, and [ the
estimated or acrual cost of restoring any Tenant-Insured Improvements excceds the insurance proceeds
received by Landlord from Tenant’s insurance carmer. Tenanc shall pay such excess to Landlord within
15 days afier Landlord's demand. No Casualty and no restoration performed as required hereunder shall
render Landlord liable to Tenant, constitute a constructive eviclian, or gxcuse Tenant [rom sny obiigation
hereunder; provided, however, that if the Premises (other than bade fixtures) or any Comumon Arca or
partion of the Base Building necessary for aceess 10 or wenantability of the Premises 1s damnaged by a
Casvalyy, then during any Ume that, as 2 result of such damage, @y portien of the Promises is
inaccessible or unlenantable and is not occupicd by Teuant, Menthly Rent shall be abaced in proportion 1o
the rentable square footage of such portion of the Praimses  [1' Landlord docs not sobstanizally compicic
the Landlord Repairs by (he Outside Restoration Date (detinud below), Tenant may termisate this Lease
by notitying Landlord within 15 days after the Outside Rustoranon Dute and belore the substanual
compietien of the Lumidlord Repairs:  As used hercin. “Outside Restoration Date” means (he date
occuring two (2) months after the later of () the expuation of the nme set forth in Landlord’s estimate
described v the first sentence of this Sectmi LI or {byvihe date occummg 216 days after che
cormmencement of the Landlerd Repairs; provided, howeser, that the OQuiside Restoranon Date shall be
cxtended 1o the extent of (i) any delay caused by the msurance adjusiment process, (it} any delay caused
by Temaml ar any paty climing by, through or inder Tenanr ana (v ony othar defay caused by avents
of Farce Majeure  Notwithstanding the faregoing, if Lindiord duiermimas in good faith it (4 wili be
unablz to subsionuotly complete the Lendlord Repaurs by the Quisudde Resteratien Date, Landlord may
ceasc its pertormuncs of the Landiord Repairs and provide Tuannt with notice {the “Restoration Date

15



LExtension Notice™) ataimz such nability ond identifving the daie on which Landlord reasenably belicves
such substantial conpletion will occur. in wh.ch cvenl Tenant may wiminate this Lease by notifying
Landlord within [ive (5) busimess davs after receiviug the Restoratuon Date Extension Nutiee, 1f Tenant
dous pol erminale this Tease willon such 3-business day period, the Outsile Restoration Date shall be
sutomabcally smended 1o Le the date identfied in the Reslorauon Date Extension Nolice.

12 NONWAIVER. N provision hereof shall be deemed vwaivad by either party unless it is waived by
such pumty expressly and mwiiting, and no waiver of any breach o any provision hereaf shall be deemed
a waiver of ony subsequent breach of such provisian or any other pravision hereof.  Landlord's
aceeptance 0f Rent shall not be deemed a warver of any precedng breach of any provision hereof, other
than Teaant’s fadure t poy the paricular Rent so accepied. regardless of Landlord’s knowledge of such
preceding breach at the ume of such aceeptance. No acceplance of payment of an amount less than the
Rent duc hereundar shall be deemed a warver of Landlord’s right (o reccive the full smount of Rent due,
whether or not any endorsement or stilement accompanying such payment porports to ctfect un accord
and satistaclion  No receipt of monses by Landlord from Tenunt after the giving of any notice, the
commencement ol an st the 1issnance of any tinal judgment, or the termination hereof shall affect sueh
notice, suit of judgment or reinstale or extend the Term or Tenant's right of possession hereunder

13 CONDEMNATION If any part of the Premiscs, Building or Project is taken for any public or
quasi-pubhc use by pewer of cwinent domuin or by private purchase in licu thereot (a “Taking™) for
more than 120 consceulive davs. Landlord may terminate tus Lease  If wnore than 25% of the rentable
squarc footage of the Premises, or any Comnian Arca of portion of the Buse Building necessary for access
10 ot lenantability of the Premises, is Taken for more than 120 consecutive days, Tenant may tenminale
this Lease. Auny such eemination shall be effective as of the dawe possession must be surrendered to the
authority. and the terminating party shall provide termination notice to the other party within 45 days after
recciving writien notice of such surrender date. Except as provided above in this Secuion 13, neither party
may terminale this Lease as a result of a Taking, Tenant shall not assert, and hereby assigns to Landlord,
any claiv it may have Jor compensation becauge of any Taking; provided, however, that Tenant ynay file
o separate claun for any Taking of Tenant’s personal property or any wade fixtures that Tenant is entitled
10 remeve upon the expiration hereal, and for moving expenses, so long as such claim does not diminish
the award available te 1 andlord or any Security Holder and is payvable separately to Tenant. If this Lease
is termunated pursuant 1o this Secuen 13, all Rent shall be apportioned as of the date of such termination
11 a Taking oceurs and this 1.ease i5 not so terminated, Monthly Rent shall be abated for the period of such
Taking in proportion to Ihe percentage of the rentable square footage of the Premises, if any, thar is
subject to. or rendered maccessible or untenantable by, such Taking and not occupicd by Tenant.

I4 ASSIGNMENT AND SUBLETTING.

14.1 Uransters. Tenant shal) not, without Landlord’s prior consent, assign, mortgage, pledge,
hypothecate. encumbar, penwit any lien to artach to, ar othcrwise transfer this Lease or amy interest
hercunder. peomlt any assignment o7 other transfer hercot or any interest hercunder by operation of law,
enter into any sublease or license azreenient, otherwise persuil the oceupaney or use of any pan of the
Premises by aoy pewions ollier than Tenant and its smployees und conractors, or permit a Change of
Control (defined in Sernon t 6) 1o oceur (each. a “Transfer™) 11 Tenant desires Landlord’s consent to
any Transfer, Tenam shall provide Landlord with (1} notice of the terms of the proposed Transfer,
including its proposcd ¢ffective date {the “Contemptsted Xffective Date”), a description of the portivn
of the Premises © be nansferred (the “Contemplated Transfer Space™), a calculaton of the Transfer
Promium (defined i Seeion L3, and a copy of al} existing exccuted and/or proposed documentation
pertaimnyg to the pruposed Transfer, and (13 current financial stitements of the prapoesed transferee (o7, in
the case of 2 Change of Comtrol, of the propesed new controlling party(ics)) certified by an officer or
owner thereof and anv other mformation reasonably required by Landlord i order to evaluate the
proposed Transfer {eollectively, the “Transfer Notice”), Within 30 days after recejving the Transfer
Notice, Landloid shall nouty Tesant of {a) its consent o the proposed Transfer, (b) its refusal to consent
ta the proposed Transfer or (€} its exercise of its rights under Secuior |4 4. Any Transfer made without
Landlord’s prior consenr shall, at Lzndlord's optior, be voud and shall, at Landlord’s option, constitutc a
Default. Tevant shail puyv Landlord a fze of $1,000.00 for Landlerd’s review of any proposed Transter,
whether o1 not Landiord consents 1o it

142 Landlord’s Censent. Subject 1o Seetion 141, Lardlerd shall not unreasonably withhold its
conseni (¢ any proposed [ronsfor  Without limiting other reasonabte grounds for withholding consent, it

shall be deemed rcasoeuable tor Landlerd to withhald its consenl 1o a proposed Transfer if:

1421 The pruposed
responsibilitics ta Le undureken
received; or

14 22 The propoased transferce has a character or copitation or is engaged in s business that
is not consistent wath she qualiry of the Building ar the Project os



1423 The proposed wransleree is a governmental entity or @ nouprofil oraanization; or
1424 [Intentionally Quutted]; o

1425 The proposed wransteree o1 any of its Af(lliates, on the date the Transfer Nouce 15
received. leases or vccupies {of, ai any time during the 6-month period ending on the dale the Transfer
Notice 15 receved. has nezotinted with Tandlord to lease) spice in the Project

Noowithslanding any contrary provision hereof, (a) if Landlord consents to wny Transfler pursuant
this Sachien [4.2 but Tenant does nol enter into such Transler within six (6) months thereatier, such
consent shall no longer apply and such Transfer shall not be petmiticd unless Tenant again obtains
Landlord’s consent therelo pursuant and subject to the tenms of this Mestion b4 and (bYif Landlord
withholds its consent in breach of this Seenon 142, Tenanr's sole remedics shall be contract damages
(subject to Beetiwn 20) or specific performance, and Tenant wajves al} other remedies, including any rabt
1o terminate this Lease

143 Transfer Premivm. 1f Landlord consents to a Transfer (other than a Change of Control),
Tenant shall pay Landlord an amount equal 1o 75% of any Ttansfer Premivm (defined below). As used
here, “Transfer Premium™ means (o) in the case of an assignment, ony consideration (including
payment for Leasehold Imiprovements) paid by the assignes for such assiznment, and (b) in the case of 2
sublease, licensc or other occupancy agreement, for 2ach month of the weom of sueh agieement, the
amount by which all rent and other consideration paid by the ramsferce 10 Tenant pursvant to such
agreement exceeds the Monthly Rent payable by Tenant herecunder with respect 10 the Contemnplated
Transfer Space. Payment of Landlord’s share of the Transfer Premiuni shall be made (x) in the case of an
assigmment, within 10 days afier Tenant reccives the consideration daseribed above, and ()} in the casc of
a sublcase, license or other occupancy agreement, for cach month of the weim of such agreement, within
five (3) business days after Tenant recejves the rent and other consideralion desertbed sbove

144 landlerd’s Wizt eo Recapture. Notwithstanding any contrary provision hereof, except ia
the casc of a Permitted Transtor (defined in Sgition 14.8), Landlord, by notifving Tenant within 30 days
after receiving the Transfer Notice, may terminate this Lease with respect to the Contenplated Transfer
Space as of the Contempliated Effective Date. If the Contemplated Transfer Space is less than the entire
Premises, then Base Rent, Tenant's Share, and the number of parking spaces 1o which Tenant is entitled
under Section 1Y shalt be deemed adjusted on the basis of the pereentage of the rentable square footage
of the portion of (he Promnises retained by Tenant. Upon request of either party, the partics shall exceute a
writien agreement prepared by I.and)ord memorializing such (eonination

14.5 Effcci of Consent. [f Landloxd consents to a Transfer, {i) such conscent shall not be deemed a
consent to any further Transfer, (i1} Tenant shall deliver to Landlurd, promptly after execution, an
executed copy of all documentation pertaining to the Transfer in Form reasonably acceptable to Landlord,
and {iii) Tenant shall deliver lo Landlord, upon Landlord’s request, a complete statenient, certified by an
independent CPA of Tenant’s chief financial officer, seming forth n detail the computation of any
Transfer Premium. In the casc of an assignment, the assignee shall assune i wnting, fur Landlord’s
bencht, all of Tenant's obhigations hereunder. No Transfer, with or without T.andlord’s consenl, shall
relicve Temant or any guarantor hereof from any liability hersunder  Norwithstanding any contrary
provision hereaf, Tenant, with or without Landlord’s consenf, shall not cnter into. or permit any party
claiming by, through or under Tenant (o enter into, any sublease. license o clher accupancy agreement
that provides for paynent based in whole or in part on the net income or profit of the subtenant, licensee
or olher occupant thereunder.

14.6 Chunpe of Contrnl. As used herein, “Change of Contrel” mcans (a) if Tenant js a closely
held professional service Iimm, the withdrawal or change (whetber veoluniary, involuntary or by eperation
of law) of more than 530% of its equity owners within a 12-month period, and (b} in all other cases, any
transaction{s) Tesulting in the acquisition of a Controlling Interest (defined helow) in Tenant by one or
more parties that neither cwned, nor are Affiliates (defined below) of one or more parties that owned, a
Controlling Interest m Tenant mwvediately before such transaction{s). s used hercin, “Controlling
Inierest” means control over an enuty, other Lhan control ansing frotn the ownership of voting securities
listed on a recognized scewmities exchange. As used herein, “control’ means the direct or indirect power
to direct the ordinary management and policies of an entity, whether through the ownership of voting
securities, by coniract or otherwise.  As used herein, “Affiliate™ means vl respsct to any pary, 3
person or entity that contrals. is under common control with, or is controlled by such party.

14.7  Effect o) Delaudt. i0 Tenant is jp Default, Landlord 12 ey ocably authorzed, as Tenant's
agent and atterncy-in-facl, 1o direct any transferee under any sublease, heensc or other occupancy
agreernent 1o make all payments wnder such agreement directly to Landlerd (which Landlord shal) apply
towards Tenant's obliganons hereunder) untl such Defauvit is cured  Such tansferee shall rely upon any
representation by Landlord that ) enant is in Default, whether or not conlimed by Tenent

14§ Termitted Transly MNotwithstanding any contrary protasion hereol. if Tenant is not in
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Defoult, Tenant may, witheut Landlord s conzent pursuant to Jecier 4 L assign ihis Lease o (a) an
Affihare of Tenant (other tan pursuant o« merger or cobsolidation), (b) a suceessor to Tenant by merger
or consolidation, or (¢) a successor o Tanmt by purchase of all or substantally all of Tenant’s assets, or
pormit @ Change of Control we vecus (a - Permicted Transfer™), peovided that (Q) at least 10 business days
before the Transfer. Tenant noulics Landlord of the Transter and delivers 10 Landlord any decuments or
information reasonably requested by Landlord relating thereto, mcluding reasonable documentation that
the Transfer satisties the requirements of this Secnon 14.8; (i) in the case ol an assignment pursuant 10
clause (a) or {¢) above, the assignec executes mnd delivers 1o Landlord. st least 10 business days before
the assigmipent, 2 commereially reasonable instrument pursvant to which the assignce assumes, for
Landlord’s benefir, all of Tenant's obligalions hereunder: (i1i) in the ¢ase of” an assignment pursuant 1o
clause (b) above, (A) the soccessor entity has 2 net worth {as determined 1 accordunce with GAAP. but
excluding intellectual property and amy other intangible assets ("Net Worth™)) immiediately atter the
Transtcr that is not less thap Tenants Net Worth immediately before the Transter, and (B) if Tenant is a
closely held professional service fim, al least 30% ol its equity owners exishog 12 montbs before the
Transfer are also equily owners of the successar antity; (iv) except in the cuse of a Change of Control, the
transferce is gqualified to conduet business in the Srare of Califernia: {(v) mn the casc of a Change of
Control, (A)Tenant is not a closety held professional scrvice fiom, and (33} Tenant’s Net Worth
immediately after the Change of Control is not less than its Net Worth immediately before the Change of
Control, and (vi) the Transter is made for a good fajth operaling busincss pupose and not in order lo
evade the requirements of this Sewtioy |

15 SURRENDER. Upon the expication or earlier termination hereof. and subject 1o Scetions § and 11
and rhis Sectinn 13, Tenant shall surrender possession of the Premuses o Landlord in as good condition
and repair as existed when Tenant 100k pussesszon and as thereafier improved, except for reasonable wear
and tear and repairs that arc Landlord’s express responsibility hereunder  Belore such expiration of
terrmination, Tepant, without expense to Landlord, shall (a) remove from the Premises all debris and
rubbish and all furniture, equipiment, vade fixtures, Lines, free-standing cabinet woik, movable partitions
and other articies of persoual property that asc owned or placed in the Prammses by Tenant or any parly
claiming by, theough or under Tenant (except for any Lines not requircd to be removed under Scetion 233,
and (b) repair all damage to the Premises and Building resulting fron such rewoval  1f Tenant fuils 10
timely perform such removal and repair, Landlord may do so at Tenant’s expense {including storage
costs). If Tenant fajls Lo remove such property from the Premises. or from storage, within 30 days after
notice from Landlord, any part of such properly shall be deemed. av Landiord’s oplion, either
{x) conveyed to Landlord withoun compensarion, or (y) abandoned.

16 HBOLDOVER. If Tenam Ffuls 1o surrendzr the Premises upon the expiralion or carlier termination
hereof, Tenant’s tenancy shall be subject to the terms and conditions hercof, provided, however, that such
tepancy shall be a tenaney al sufferarce only, for the entirc Premises, and Tenunt shall pay Monthly Rent
{on a peramonth basis withows ceduction for any parfial month) 2l a rate cqual 1o the Applicable
Percentpge (defined below) of the Monthly Reant applicable dunng the last calendar month of the Tem.
As nsed herein, “Applicable Percentage” means, for any boldover. {a) 130% dunog the first 30 days of
such boldover, and {h) 200% durine the balance of such holdover. Nothing in this Scction 16 shall limit
Landlord’s rights or remedics or be deemed a consent 10 any holdover. If Landlovd is unable to deliver
possession of the Premises 0, or perform improvements for, a new wnunt as a result of Tenanl’s
holdover, Tenant shall be Lable far all resulting damages, including lost profus. incurred by Landlord.

17 SUBORDINATION; ESTOPPEL CERTIFICATES. This lcase shall be subject and subordinate
to all exisling ond future greund or nderlying leases, mortyages, rust deeds und vlher cncumbrances
against the Building or Projesi, all renmwals, extensions, modifications, consohdutiens and replicements
thereof {each; a “Security Agreement™), and all advances made upon the security of such merlgages or
trust deeds, unless in cach cose the holder of such Secunity Agreement {vach, a “Security Holder™)
yequires in wriling that this Lease be superior thersto. Upon any enwnanon or foreclosure {or any
delivery of a deed in liev of foreclosure) ol ony Security Agreement, Ten2it, upon 1equest, shall attorn,
without deduction or sel-off, to the Security Holder or purchaser or amy successor thercto and shall
recognize such party as the lessor hercunder provided that such party agrees not to disturb Tenant’s
oceupancy so leng as Tenant loacly pays the Rent and otherwise perfoims us obligations liercunder.
Within 10 business days after Tapdlord’s reqnest, Tenant shall excente such lurther instruments as
Landlord may reasonably deem necassary to cvidencs the subordination or superionty of s Lease to
any Security Agreement. Tenaot walives any right it may huve undes Luw to remmmale or othervise
adversely affzet this Lease or Tenant's obligations hereunder upon o foreclesure Within 10 business
days afier Landlord’s request. Tunant shall execute and deliver to Landloud a comowercialiy reasonable
astoppe! certificate in favor of such parues us Landlord may reasonubly desigrat: acluding current and
prospecuve Security Halders and prospective purchasers.

13 ENTRY BY LANDLORD. Auall reascnable times and upon reasonable notice lo Tenant, or in an
emergency, Landlord may eats the Premises 1o (i}inspact the Premiscs: in) show the Premises to
prospective purchasers. curent or prospective Secunity Holders or insurces, ot during the last 12 months
of the Term (or while o nncuecd Delault existsy, prospective tenunts. i1t post notices of non-
responsibility; or (iv) perforas wamtenance, repairs or alierations At any 1mie and without notice 1o
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Tevant. Landlord may cuter the Premises to perform required services 1 reasonably necessory, Landlord
may emporanly elpse any portion of the Premises Lo perform maintenance, tepairs or allcrations  In an
emergency, Landbord may nse any meaos it deemis proper to open doors to and in the Premises  No enlry
inlo oc closure ol uny portion of the Premises pursuon 10 this Scetimn |5 shall render Londlord lisble 0
Tenant. constiture a constructive ¢viclion, or excuse Tenant fram any abligation hereander

19 DEFAULTS:; REMEDIES.

191 Everls of Default. The accurrence of any of the following shall constitule a “Defaull™

1911 Any failure by Tenant to puy any Rent (o1 deliver any securily deposit, Lerier of
Credit, or similer credit enhancenwent required hereunder) whea duc unless such failure is cured within
five (7} business days afler notice: or

19.1.2 Exceptwhere a speciiic tme period is otherwise set forth for Tenont's eure herein (in
which event Tenanr's failue o cure within such time period shall be a Default), and except as otherwise
provided in this Seetion 19 1, amy breach by Tenant of any othier provision hercof where such breach
eontinues {or 30 days afier notice from Landlord: provided that if such breach cannot reasonably be cured
within such 30-day period. Tenant shall ant be in Default as a result of such breach if Tenanl diligently
commences such cure within such period. therealler diligently pursues such cure, and compleles such cure
within 60 duys after Landlord’s nolice, o

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

19.1 4 Any breach by Tenant of Secston 17 or 1§ where such breach continues for moce than

five (5) business days after notice from Landlord; or

19.1.5 Tenanl hecames in breach of Secuon 23 3(c) or (d).

If Tenant breaches a particular provision hereof (other than a provision requiring payment of
Rent) oo three {3) scparate otcasions during any 12-month period, Tenant’s subsequent breach of such
provision shall be, at Landlord’s option. an incurabie Default. The notice periods provided herein are in
licu of, and not in addition to, any notice periods provided by Law, and Landlord shal] not b required to
sive any additional notice in order to be entitled to commence an unlawful detainer proceeding.

192 Remeiies Upbn Defanlt,. Upon sny Delault, Landlord shall have, in addition to any other
remedics available to Landlord at law or in cquity (which shall be cumulative and nonexclusive), the
oplion o pursuc any one or more ol the following remedies {which shali be cunulative and nouexciusive)
without any notice or demand:

19.2.1 Landlord may terminate this Lease, in which event Tenunt shall immediately
surrender the Premises to Landlord, and if Tenant fails to do so, Landlord may, without prejudice to any
other remedy it may have for possession or arrearages in Rent, cnter upon and take possession of the
Premises and expel or remove Tenanl and any other person who may be occupying the Premises or any
pott thereof, withent being liable for prosccution or any claim of damages therefor; and Landlord may
recover [tom Tenant the following:

() The worth a the time of award of the unpaid Renl which had been eamed at the
ime of such termination; plus

(b) Theworth ai the timce of award of the amount by which the unpaid Rent which
would have bzen carned after terminauon until the time of award exceeds the amount of such rental loss
ihat Tenant proves could have been reasonably avoided; phas

{c) The wouth ar the time of award of the amount by which the unpaid Renl for the
balance of the Tenn after the time of award cxcecds the amount of such Rent loss that Fenant proves
could be reasonably aveided: plus

()  Any other awounl aceessary ta compensate Landlord foc all the detriment
proximately cansed by Tenant's failure 1o perform its obligations hereonder or which in the ordinary
course of things would he likely o result therefrom, including brokerage couunissions. advertising
expenses, expenses oi remodeling uny paition of the Premises for a new tenunt (whether tor the same or 4
different use), and any special concessieos made to obtain a new lenant; plus

() At Landlord's uption, such other amounts in addition w or in lieu of the
fulegoing as may be permitted frmm tme Lo time by Law
=4 = 2 p -

As used in Sections 192 1at and (h). the “worth at the time of wward” shall be computed by
allowing interest al a ate per anmum eqnal 1o the Jesser af (i) the annual “Bank Prime Loan™ rare cited in

e Federal Reserve Statistcal Releaze Pubhication G.33(415), published on the first Tucsday of cach
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calendmy month {or such other zomparable index as Landlord shall reasonably designate 1l such raie
ceases to b published) plus vwe (2) percentoge pomts. or {0) the highest rate pormuited by Low  As nsed
i Seetiog 107 11cy, the “worth at the thne of award’” shall be computed by dizcounting such aimonrt al
the discount ate of the Federal Reserve Bank of San Francisco at the tme of awaed plus 1=

19.2.2 Landlerd shall have the remedy deseribed i California Civil Code § 1931 4 (fessor
may coatinue lease in effect after lessee's breach and abandonment and recos er Rent 3x 1t beegmes duco 1|
lessee has the tivht to sublet or aysign, subject only te reasonable linitahons)  ssccordimgly, U Landiord
does not elect to taninate this Lease on account of aoy defaulr by Tenunt, Landloid may from bme to
nume, without tenminating this Lease. enforce al) ot its rights and remedies bereunder, meludiig the right
1o racever all Reol as it becomes due ’

19.2.3 Landlord shall at a)) times bave the rights and remedics (which sholt be cumulaune
willl each other and cumulative und in addiuen to these cghts and cemedies avlablz under

ax required by Law, to seek any declaralory, mjunctive or other cquitable relief, and speaificatly enjoice
this Lease, of rastrain or enjoin a violation ur breach of any pravision hercol.

193  Efforts to Refet. Unless Landlord provides Tenant with oxpress notice 1o the contrary, no
re-entey. repossession, repayr, maintenance, change, alteration, addition. rcletting, appointment of a
recerver or olher action or omission by Landlord shall (a) be construed as an clechon by Landlerd lo
lepinate this Lease or Tenant’s right to possession, or to accept a surrender of the Premises, or
() operale 1o release Tenant fron any of its obligatiens hereunder  Tenant waves. for Tenant and toc all
those claiming by, through or nader Tenant, Calitormia Civil Code § 3275, Cahfomin Code of Civil
Procedurs §§ 1174(c) and 1179, and any existing or future rights to redeem or reinstme by order or
yudginent of any court or by any legal process or wril, this Lease or Tenant’s nght of occupancy of the

Premises after any tesmination hercof.

19.4 Landlord Default. Landlord shall not be in delault hereunder unless it fwls 1o beam vathin
30 ditvs after notice from Temint, or farls (o pursue with reasonable dihgenve thereafiar. the cure of any
breach by Landlord of its obligations hercunder. Before exercising any remedies (o o defauly by
Lanhlord, Tenant shall give notice and a reasonable time to cure to any Szcurtty Holder of which Tenant
has been notified.

20 [L.ANDLORD EXCULPATION. Nolwithstanding any contrary provision hereof (a) the abairy of
the Landlord Parties to Tenant shall be linnted to an amount cqual to the lesser of (1) Landlord’s wuevest
o the Buiding, or (i) the equity interest Landlerd weuld have in the Building 1f the Ludimg veere
enonimbared by third-party debt in an amount egual to §0% of the value of the Building (as such value is
determined by Landlord); (b) Tenant shall ook selely to Tandlord's interest m the Bulding Tor fhe
recoveny of any judgment or award azanst any Laudlord Party; (c) no Landlord Parly shall have any
prrsonal Wability Tor any judgmenl or deliciency. and Tenant waives and ccleascs such pevianal habifity
on behalf of itself and all partiey elaiming by, through or under Tenant; and (d) no Landlord Parry shall be
liable for any injury or damage to, or interference with, Tenants business, including Toss of profits, luss
of reats or other revenues, loss of business opportunity, loss of goodwill ot toss ol use. o1 for any fonn el
special or consequential damage

21 (Intenticnally Cmitted ]

27 RELOCATION. Landlord, alter iving notice, may move Tenant to other space o Uw Project
comparable m size and uhlity to the Premizes 1o such event, all terms hersol shall apply w the new
-2, cxcept that Base Rent and (except 1o the sxtent of the parcentage, il any, by which he remable
square faotene of the building in which the aew space is located is less than the rentable squire oo
the Buildme) Tenant’s Share shall not increase as a result of such relocation.  Landiord. wits expense.
<hall provide Tenant with tenunt improvements in the new space at Teast equal o quality U thuse i (he
Premises. Landlord shall reimburse Tenunl for Tungnt's reasonable moving, re-cablimg and statmuery
ieplacement costs. The parties shall execute ¢ written agreement prepared by Landlord anid reasonably
approved by Tenant memorializing the relocation

73 COMMUNICATIONS AND COMPUTER LINES. All Lines installed pursuant o this [ease
shatl be {2) installed in accordance with Sectton 7; and (b) clearly marked with adhesive plasuc labels {or
plistic tags atached o siich Lings with wirey ro show Tenant’s name, suite number. and the nurpose of
<uch Lmes (3) every six (§) f2et owside the Preavises (including the electnical roomt n¢
Common Areas), and (if) at their teeminztion points  Landlord may designate specific o
work rzlating to vertical Lines. Sufficient space cadles and space for additional eables shall bo mumiained
s other occupants, as reasonably determued by Landlosd.  Unless ethervase nonfiad by Lanclord,
Tumant at its expense and before the expication ot carlier temmnation herec, shafl raoes s al L
¥ resulting damage. As wsed herem S Lines™ means all communications or computat i
~ving the Premuses. wheneveraand by whowever insiolled or paid for incliding i such wares or
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crgles nstalted pursuant 1o any prior lease

24 PARKING. Tenmamt may park in ihe Buwldmg’s pating Lolhitics {the “Parking Fucility™), m
common witly otier enants of the Buwlding vpon the following tenns and conditions  Tenant shat) not
use more than the number of unreserved andior resened patkung spaces set foh in Seetus |8 Tenant
shall pay Landlord. in accordance with Seation 3. any [ees for the parkwg spaces described in oty
Tenanl shall pay Landlord any lces, taxes ot other charges imposed by sny covernmental or quasi-
eovernmental agency in connection with the Perking Faciliy, o the extent such amounts are altocated 10
Tenant by Landterd based on the number anid 1vpe ol parking spaces Tenawt s enbtled to use. Tenant
shall comply with all rules and regulmions estabhshed by Landlord from time 10 time for the orderly
operation and use of the Parking Facility, includieg any stcker or other identification system and the
prohibition of vehicle repair and maintenance activities 1 the Parking Facility  Landlord may. in s
discretion, allocate and assign parking passes amoeng Tenam and the other tenants jo the Building
Tenant’s use of the Parking Facility shall be st Tena:u's sole risk. and Landlord shall bave no liability for
any personal jnjury or damage to or theft of any vehicles ur other property aceurring in the Parking
JFacilily or otherwise in canaection with any use of the Parking Facility by Tenant or its emplovees or
invitees  Landlord may alter the size. confiveration, design, layout or any other aspect of he Parking
Facility without abatement of Rent or liabilny 10 Tenant provided that such alteration does not materially
impair Tenant's Tights under this Scetion 240 n addition, for purposes of facilitating any such alteration.
Landlord wmay temnporarily deny or restict aceess to the Parking Facility, without abatement of Renl or
liability lo Tenant, provided lhat Landlord mikes reasonable subslinite parking availuble 10 Tenant.
Landlord may delegate its responsibilities hereunder 1o parking operator, in which case (i) such parking
operator shall have all the rights of contral resecved besein by Landlord, (1) Tenant shall enter into a
parking agreement with such parking opecator. {in) Ienant shall pay such parking operutor, tather than
Lundlord, any charge established hereunder tor 1he parking spaces, and (iv) Landlord shall have no lability
for claims arising through acts or omisstons of such parking operator except lo the extent caused by
Landlord’s gross negligence or willful misconduct.  Tenavt’s parking rights under this Sectwn 24 arc
solely for the benefit of Tenant's cimployces and miees and such fghts may not be lrunsferred without
Landlord’s prior conscnt, excepl pursuant o @ Transter permihed under Section 14

25 MISCELLANEOUS.

251 XNoftiees, No notice, demand, statemicnt. designation, request, consent, approval, clection or
other communication given hereunder (“Notice”) shull be binding upon ciiber party unless (a) it is in
writing; (b) it is (i) sent by certified or registered marl. postage prepaid, retum reccipr requested,
(ii) delivered by a nationally recognized couvier service. or (i) delivered personally; and (c) it iy sem or
delivered 10 the address set forth in Sectign_ | 1th ot 111 ws apphceable, ur to such other place (other than a
P.O box) as the ecipient may from time 1o time designate 10 a Notice to the other parly  Any Notice
shall be deemed reccived on the carlier of the dale of acrual delivery or the date on which dehvery is
refused, or, if Tenant is the recipient and has vacated its notice address withowt providing a new notjce
address. (hree (3) duys after the date the Notict 15 deposited 1 the ULS. mail ar with a courier service as
deseribed above, No provision of this Lease requiring a parlicular Notice to be in writing shall limit the
generality of clause (a) of the fizst sentence of this Secion 25.1

25.2 Force Majeure. If either pacly is pievented fiom pecforming any obligation hercunder by
any sinke, act of God, war, terrorist act, shortage of Jabar or roaterials, governmental action, civil
commoton or other cause beyond such paay s reasonable control (“Foree Majeure™), such obligation
shall be excused during (and any time peried for the performance of such obligation shall be exrended by)
the period of such prevention; provided, however. that ibys Swection 252 shall not () permit Tenant lo
hold over in the Premises afler the expiration ar earlier lenmination herecf, or (b) excuse (or extend any
time peried for the perfonnance of) {i} any obligaton to remit money or deliver credit enhiancement,
(3i) any obligation under Seetivn 10 ar 253 or i) any of Tenant's obligations whose breach would
interlere with another occupant's use, occupanzy or enjoyment of its prenuses or the Project or result in
any liability on the part of any Landlord Party’

353 Representations and Covenants. Tenanl represcnts, warrants and covenants that (a} Tenant
is. and ot all times during the Termy will remant. dule organized, vahdly existing and in good standing
under the Laws ol the state of its formation and gquabfied 10 do business m the stite of Colifornia,
{b) mertler Tenant’s exccution of er ils performance under this Lease will cause Tenznt to be 1 violation
of any azreement or Law; (c) Tenant {and any guarunior hereof) bas rot, and at ne ime dunoyg the Tenn
wibl have, (i) made a general assignmient for the henefit of creditors, (i1) Hled a voluntary petitien in
bankruprey. (iii) suffered (A) the filing by ereditors of annvoluntary petition in bankruptey that s not
hismissed within 30 days, (B} the appointmicnt »f u recenver o Take possessien of all or substantally ali of
us assets. ar (C)the attachment or cther judicil sevaure of ol or substantially all of s asses,
(1¥) admitted in writing its inability to pay its delns ax they come cae, or (v) made an offer ol setilement,
extenston ot campasibon o ats creditors genurally widd 1) no party that (other than threugh the passive
ownersiup of interests traded on a tecogmzed sccuntics cxchange) censiitutes, owns, controks or s

oamed ar controlled by Tenant, any guarmnior beeoef vr any subteraot of Tenant s, or w any hme duting
the Termy will be, (din wviolation of any Laws iclanng 1o imorism or ononey laundarmy, ar



by the paries wenthied an 2oy Lt compiled plsuant o Excemive Order 13220 Jor the puspe se
o ey b pectad temmomsis an an the st currenl st publzhed by the US Treasury Depanment
T of loreen Assets Coniral at e offion] websne, g www treus.pov olerllsdn pdf o any
reprrzenent wihs i ur Gther replacensent ol pubhicaton ol aich T ’

234 Signs. Langioed shall include Lemnt’s mame m any tenant directory located i Lhe Johby on
the tirst Jooc ol e Bldmg - Uany part ol the Premises is located on g multi-tenant floor, Landled, at
Tenant's cost, shall provide idennfying suite signage for Tenant comparable lo thal provided by Landlord
on sinutlar tloors in the Building, Subject 1o Sselion 4 of Exhihit F, Tenant may not instalk () my sivms
outside the Premises, or (b) without Landtord™s pricr consent iv i sole and absolute disceclion, uny signs.
windovw covermes. blinds or similar teins that are visible from outside the Premiscs.

255 Supplemental HVAC. If the Premises are served by any supplemental HVAC wt (o
“Usic Y. her (a) Tenat shall pay the costs of all cleetricity consumed in the Unit’s operation. together
with the cost ot installmg 2 meter to measure such consumption; {b} Tenant, al its expense, shall
(1) operats and maintain the Unit in complianes with all spplicable Laws and such reasonable rules and
proceduces as (andlord may bupose; (1) keep the Unit in as good working order and condition us existed
upon wstallaton for, 1f later, when Tenant took pussession of the Premises), subject 1o normal wear and
tear and damage resulting from Casualty, (1) maintam in effect, with a contractor reasonably approved
by Landlord, o canwact for the maintenance and repair of the Unit, which contract shall requirz the
contractor, at least once every three (3} manths. 10 inspect the Unit and provide to Tenant a report of any
defecune condinians, together with any recommendations [or maintenance, tepaiv or paris-replacenent;
(1} fullow ail reasonable reconuncndations of such epntraclor: und (v) promptly provide to Landlord
copy of such conlruct and each report issued thereunder; (c) the Unit shall become Landlord’s property
upon instaltaton and without compensation 1o Tenant; provided, however, that upon Landlord's request
at the exprranon or garlier tetmination hereof, Tenant, at its expense, shall remove the Unit and repair any
resulting donmape (wnd if Tenant fails e timely pecform such work, Landlord may do so at Tenant's
expense): (d) the Unit shall be deemed (i) a Leaschold Improvement (except for purposes ol Sectipn ¥).
and (n) for purposes of Sgouon I, part of the Premises; (¢) if the Unit exists on the date of mutual
exceution and delvery hereof, Tenant accepts the Unil in ity “as is” condition, without representauon or
wartaniv as w quabity, condition, Biness for use o7 any other matter; (f) if the Unit connects w the
Buildine s condenser water loop (if any), then Tenam shall pay to Landlord, as Additional Rent,
Landlord s standard one-time fee for such connection and Landlerd’s standard monthly per-ton usage fec:
and (g) if any portien of the Unit is located on the rool. then (1) Tenant's access to the reof shall be
subject to such reasonable rules and procedures as Landlord may impose; (ii) Tenant shall mainiain the
affeeted portion of the roof in a clean and orderly candition and shall not interfere with use of the roof by
Landlord or any other tenants or licensees; and (iif) Landiord may relocate the Unit and/or temporarily
miermupt its operation. without liability te Tenaar, as reasonably necessary to maintain and repair the roof
or otherwize operate the Building

236 Anornevs' Fees. In any action or provceding bethween the parties, including sny appellate or
alternative dispuie resolution procceding, the prevailing party may recover from the other party all of its
costs and expenses in conncction therewith, including reasonable artomeys™ fees and cests. Tenant shall
pay all reasonable attomeys’ fees and other fees and costs that Landlord ineurs in interpreting or
enforaing Uns Lease or othenwise protecting its rights hereundec (a) where Tenant has failed to pay Renr
when due, or {B) i any bankruptey case, assigmment for the benefit of creditors, or other inselvency,
tquidation or veareantzation proceeding invelving Tenant or this Leasc,

257 Brokers. Tenant represents to Landlord that it has dealt only with Tenant’s Broker as ny
broker 10 connection with this Lease. Tenan! shall ndeinmfy. defend, and hold Landlerd hamnless from
all elaimis of any bickers, other than Tenant’s Broker, cluuming 1o have represented Tenant in connection
with tlns Lease  Landiord shall indemmfy. defend aad hold Tenant harmless from all claims of any
Lrokers. ncluding Lundlord’s Broker, claiming o have represented Landlord in conncction with this
Lease  Tenam acknowledees that any Atfiliate of Landlord that is involved in the negoliatnon of ths
Lease s repeesennng only Landiord, and that cny assistance rendered by any agent or employee of such
Affiliale m connection with this Lease or any subsequem mnendiment or other document refated hereto
has been ar will endered as an zccommodation 10 Teaant solely in furtherance of consuminaang the
transact:on ov behalf of Landlord. and not as ogent (or Tepant

235 Governine Law: WAIVER OF TRIAL BY JLIRY. This Lease shall be construceé und
enforced 1o avcordancs with the Laws of the Sraic i Cabfonua THE PARTIES WAIVE. TO THE
FULLEST UTXTLONT PERMITTED BY LASY, TIIE RIGHT TO TRIAL BY JURY INM ANy
LITIGATION ARISING OUT OF OR RELATING Tt T[S LEASE, TIHE RELATIONS(IIP OF
LANDILORD AND TENANT, TENANT'S USE OR QCCUPANCY OF THE PREMISES, ANDVOR
ANY CL VM FOR INJURY OR DAMAGE OR ANY EMERGENCY OR STATUTORY REMEDY

239 Waiver of Stawtory Provisiens. Lach pay waives California Civil Cade §§ 193202),
4yand 19435 Terans wanves (1) any nghts undar (¥ Culilomia Civil Code §§ 1932017, 1941 1942
Law, or () Califerma Code o) Cwil Pracedure §§ 1263260 or 1263 130 and
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(b) any right to terminate this Lease under California Civil Coda § 1995 310

2530 dalerpretation.  As used herein, the capilalized term “Secuon™ relers to 4 sechion hercol
unless othernwise specifically provided hercin.  As vsed w this Lease, the tetms “herein,” “hereof ™
“hereto " and “hercunder” refer to this Lease and the erm “1hciude™ and its derivatives are not limiting.
Any relerence herein 1o “any part” or “any portion™ of the Premises. the Prapeity or any other pxop.-;{;;
shall be construed 10 refer 1o all or any part of such property.  As used herein in connection 'with
insurance. the term “deductible” includes seif-insured rewention  Wherever this Lease prohibits citlier
party from engaging in any particular conduct, this Lease shall be deaincd also (0 require such pary to
cause cach of its employees and agemts (and, in the case of Tenanl. cuch of its licensces, invitees and
sublenamts, and any other party claiming by, through or under Tenant) 1o refrain tfrom engaging in such
conduct, Wherever this Lease requires Landlord to provide a customary service or Lo act in a reasonable
manner {whether in incurring an expeose, establishing o rule or regulation, providing an approval or
consenl, or performing any other acet), this Tease shall be deemed also 1o provide that whether such
senvice is customary or such conduct is reasonable shall be determined by reference to the practices of
owncers of buildings (“Cemparable Buildings™) (it (i} wre comparable ta the Butlding in size, age, class,
quality and Jocation, and (ii) at Landlord’s option, have been. ot are bemg prepared 10 be, cartified under
the US Green Building Council’s Leadership in Energy and Eovironmenta) Design (LELED) rating
systemn or a shmilar rating system. Tenant waives the benefit of any wule that o written agreement shall be
construcd againsi the drafling parly.

2511 Eutire Agreement. This Lease sets forth the entire agreemient between the parlics relating to
the subject watter hercof and supersedes any previous agreements (none of which shull be used to
interpret this Leasc) Tenant acknowledges that in cntering into this Lease L has not relied upon any
representalion, warranty or statement, whether oral or writlen, not expressly set forth herein. This Lease
can be 1nodificd anly by a wrinen agreement signed by both parties

25.]2 Other. Landlord, at its option, may cure any Default, without waiving any right or remedy
or releasuing Tenant flom any obligation, in which evenl Tenant shall pay Lundlord, upon demand, the
cost of such cure T any provision hereof is void or unenioreeable, ne other provision shall be affected.
Submission of this instrument for examination or signature hy Tenant does nol constitule an oplion or
offer to lease, and Lhis instrument is not binding until il has been exceuted and delivered by both partics
If Tenant is comprised of twao or more parties, their obligations shall be joint and several. Time is of the
essence with respect to the perforrmance of every provision hercof in which time of performance is a
factor. So long as Tenant performs its obligations hereunder, lenont shall have peaceful and quict
posscssion of the Premises against any party claiming by, through or under Landlord, snbject to the ternns
hereof. Landlord may transfer its interest herein, ;b which event (a) (o the extent the transferee assumes
in wnting Landiord’s obligations arising hereunder after the date of such ransfer (including the retumn of
any Sceurity Deposit), Landlord shall be releaszad from, and Tenant shall look solely to the transferce for
the performance of. such obligations; and (b) Tenant shall sitwrn Lo the trans(eree, [f Tepant (or any pany
claiming by, through or under Tenant) pays dircctly to the provider for any cnergy conswned at the
Property, Tenant, promptly upon request, shall deliver to Landlord {or, al Landlerd’s option, execure and
delever to Landlord an instrument enabling Landlord to obtain from such provider) any data about such
consumplion thal Landlord, in its reasonable judgment, is required o disclose to a prospective buycr,
tenant or Seccurity Holder under California Public Resources Code § 2540210 or any similor Law
Landlord reserves all rights not cxpressly granted lo Tenant bereunder, including the night to make
alteralions o Ui Project. No rights to any view or to light or air over any property are granted to Tenant
hercunder  The expiration or earlier tennination hereof shall not velieve either party of any obligation that
accrucd before, or continues Lo accruc after, such expiralion or leoniination - This Lease may be exccuted
In counterpurts

{SIGNATURES ARE ON THE FOLLOWING PAGE]



INWIINESS WHEREOF. Landlord and Tenant have camer! (his Lease 10 be exccuted the day
and date lirst above wnlttes
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EXHIBIT B

SOUTH COAST CORPORATE CENTER

WORK LETTER

As vsed in this Exhilit B (this “Work Letter™), the following terms shall have the followiny
neamngs:

(6} “Tenant Improvements™ means all improvements to be constructed in the Premises
pursuant to this Work Lemer; and

(i) “Tenant Improvement Work” means the construction of the lenant Improvements,
together with any reloted work (including demolitien) that is necessany 1o construct the
Tenant Improvements

1  ALLOWANCE.

1.1 Allowanee. Tenamt shall be entitled to a one-time tenant improvement allowance (the
“Allowanee™) in the amount of $535,498.47 (i.e. $32.11 per rentable square oot of the Premises) (as such
amount may be increased pursuant to Section [.4 of this Lease) to be applicd i ard the Allowance Iicms
(defined in Scchion 1.2 below). Tenant shall be responsible for all costs associated with the Tenant
Improvement Work, including the costs of the Allowance Items, to the extent such vosts exeeed the lesser
of (a) the Allowance, or (b) the aggregate amount Lhat Landlord s required to disburse lor such purpose
pursvant to this Wark Letter.

1.2 Disbursement. Except as otherwise provided in this Work Lettcr. the Allowance shall be
disbursed by Landlord only for the following items (the “Allowance Items™k (a) the fees ol the
Architect (defined in Secuim 2.1 below); (b) the cost of prepanng the Engincering Drowings (defined in
Section 3 2.1 below); (c) plan-check, permit and license fecs relating to performance of the Tenant
Improvement Work; (d) the cost of performing the Tenant lmprovement Work. including afler hours
charges, testing and inspechion costs, frcight elevator nsage, hoisting and trash removal cosls, and
contractors” fees and general conditions; (e) the cost of any change lo the base, shelt or core of the
Premises or Building required by the Approved Plans (defined in Seetion 2.7 below) (including if such
change is due to the fact thut such work is prepared on ap unoccupied basis). including all direct
architectural and/or cngincering fees and expenses incwrred in connection therewithy; ([) the cost of any
change to the Approved Plans or the Tenant Improvement Work required by Law: (g) the Landlord
Supervision Fee (defined in Sechiun 30 below); (h) sales and vse taxcs; and (i) all vther costs expended
by Landlord in connection with the performance of the Tenant Improvement Work

1.3 Disbursement for Other Allowanee Hems. Ifany portion of the Allowance remains unused
after all Allowance ltems have been fully paid, then, nupen Tenant’s request, and subject o Sectiun |-
below, Landlord shall disburse the Allowance, not to exceed $41,692.50 (i.e $2.50 per rentable square
fool of the Premises), 1o Tenant to pay the reasonable costs of relocating and installing in the Premiscs
Tenant’s furniture, Hxturcs, cquipment, Lines and other personal property, within 30 days after receiving
paid invoices from Tenant with respect to such costs (the “Other Allowance tiems”)  Tenant shall be
responsible for all costs of the Other Allowance Items to the extent such costs exceed the aggregate
amounl that Landlord is required to disburse for such purpose pursuant to this Work Letier

1.4 Deadline for Use of Allowance. Notwithstanding any contrary provision of this Lease, if, as
aresolt of Tenant’s breach of any of its obligations under this Lease, the entire Allowance is not used by
Septernber 30, 2016, then the unused amount shall veverl to Landlord and Tenant shall have no further
rights with respect thereio.

2  ARCHITECTURAL PLANS: PRICING.

2.1 Selection of Architeet. Landlord shall retain the architeclspace planner of Landlord’s
choice {lhe “Archilect’”) to prepare the Space Plan (defined in Section 2.2 below) and the Archirectural
Dicawings (defined in Sectipn 2 5 below).

2.2 [Imentionally Omitted ]

23  Approved Spoee Pla. Landlord and Tenant acknowledge that they have approved the
scope of work described in e space plan for the Premises dated December 14 2015 prepared by
Shlemmer Algaze Associstes, excluding any provision thercef that is incongisteny with any provision of
this Amendment (the “Approved Space Plan™).
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24 Additiong) Pragramming Intormation.  Afller approving the Space Plan. Tenant shal)
deliver to Landlord, in writing, all informarion {including all inlerior and speaal fimshes) that, when
combined with the Approved Space Plin, will be sufficient to complete the Architeewural Drawings,
together with all anformation (including all elecineal requirements. tetephone requirements. special
HVAC requirements, and plumbung cequirements) that. when combined with ihe Approved Space Plan,
will be swificient to complete the Engmeeiing Drawinas (callectively. the “Additional Programming
Information™). The Additional Progrimuming lnformation shall be (a) coasistent wih the Approved
Space Plan and the Landlord Requitements, (b) consistent with Landlord™s requirements for avoiding
aesthetie, enginesting or other conflicts wath the design and function of the balauce of the Bu:ldmg
(collectively, the “Lundlerd Requircments™, and (¢) otherwise subject to Landlord's rcasonable
approval. Landlord shall provide Tenont waitli notice approving or reasonably disapproving the Additional
Programming Information within five (3) business days alter the later of Landlord’s receipt thereof or the
mutual execution and delivery of this Lease.  If Lundlord disapproves she Additional Programming
Information, Landlord’s notice of disapproval shall describe with reasonable specificity the basis for such
disapproval and Tenant shall modify the Additional Programming Information and resubwmit it for
Landlord’s approval  Such procedure shall be repeated as necessary untl Landlord has approved the
Addillonal Progranuning Information.  Such approved Addinonal Progranuning [nformation shall be
referred to herein as the “Approved Additional Programming Information ™ I requested by Tenant,
Landlord, in its sole and absolute discretion, may assist Tenant, or cause the Architect andfor other
contractors or consultants of Landlord 10 assist Tenant, in preparing all or a poriion of the Addilional
Programming Information; provided, however, that, whether or not the Additional Programming
Information is prepared with such assistance. Tenant shall be solely responsible lor the timely preparation
and delivery of the Additional Programming Inforymation and tor ali elements theizol and, subject to
Sechan 1 above, all costs relating therelo

25 Archntectural Draswwnus.  After approving the Addinonal Programming Information,
Landlord shall cause the Architect 1o prepar: ond deliver to Tenant the final archutectural (and, if
applicable, strucmural) working drawings tor the Tenant Improvement Work thal arc in a form that
{a) when combined with any progranming jntormation that 1s contained in the Approved Spuce Plan or
the Approved Additional Programmming Tuformation but not expressly incorporated into such working
drawings, will be sufficient to cnable the Contractor (defined in Sectiert 3 | below) and its subcontractors
1o bid on the Tenant Improvement Waork, and (b) when combined with any Engineering Drawings that
satisfy the Engmcemw chum.mcm% (clefned 1n Zecion 3.2 1 below), will be sufficient (o obtain the
Permits (defined in Secuwn 3.3 helow) (the “Architectural Deawings™). The Architectural Drawings
shall conform to the Approved Space Plan and the Approved Additional Programming Information. The
Architeet’s preparation and delivery of the Architectural Drawings shall occur within 15 business days
afler the later of Landlord's approval @) the Additional Programming Information or the mutual exccution
and delivery of this Leasc. Tenant shall approve or disapprove the Architcetural Drawings by notice to
Landlord. If Tenant disapproves the Architectural Drawings, Tenant's notice of disapproval shall specify
any revisions Tenant desires in the Architectural Drawings. Afier receiving such notice of disapproval,
Landlord shall cause the Architect to revise the Architectural Drawings and resubunit them o Tenant,
tuking into account the reasons for Tenant™s drisapproval; provided. however, that Landiord shall not be
required (o cause the Architect 1o make any revision to the Architectural Drawings Lhat confliets with the
Landlord Requirements or is otherwisce reasonably disapproved by Landlord  Such revision and
resubmission shall occur wilhin five (S) business days after the later of Landlord’s receipt of Tenant's
notice of disapproval or the mutual cxccution and delivery of this Lease if such revision is not material,
and within such longer period of time as may be reasonably necessary (but not motz than 1S business
days after the later of such veceipt or such mutual execuuon and delivery) it such revision is materia).
Such procedure shall be repeated as necessary until Tenant has approved the Architecrural Drawings.
Such approved Architectural Drasvings shall be referred to herein as the “Approved Architectural
Drawings.™

2.6 Consoruction Pricing,

2.6.1 Construction Pricing Proposal. Within 10 business days afler the Architectural
Drawings arz approved by Landlord ond Tenanmt, Landlord shall provide Tenant with Landlord’s
reasonahble estimate (the “Construction Pricing Prnposa[") of the cost of all Allowance llems to be
incurred by Tenant in connection with the pertormance of the Tenant Improvement Work pursuant te the
Approved Architectural Drawings and the Approved Additenal Programming Infonnadon  Tenant shali
provide Landlord with notice approving ar disapproving the Construction Pricing Proposal T Tenaut
disapproves the Construction Pricing Proposal Teaant’s notice of disappreval shall be accompanied by
proposed revisions to the Approved Architectura]l Drawings andior the Approved  Additional
Piogramming Tnformartion that Tenusut requesls in order to tesolve its objecions to the Censtruction
Pricing Proposal, and Landlord shall respend as rcqulred under Seetinn 2.7 below  Such procedure shall
be repeated as necessary until the Construciior Pricing Proposal is appreved by Tenant  Upun Tenznt’s
approval of the Construction Fneoiny Proposal, Lardlerd may purchase the wems set fomh in the
Construction Pricing Propasal and bzgin consiraction relahing to such itenss




262 Over-Allowance Ampunt.  If the Construchion Pricing Propesal cxceads the
Muwance dien Teaant. concurenty with ns debivery to Landlord of its approval of the Cunstruction
'ricing Proposal, sizal) deliver 1o Londlord cash in the amount of such excess {the “Owver-Allowance
wmounr ) Any Over-Alowance Amevnt shall be disbursed by Landlord helore the .Allowance and
purstant i e sume procedure as the Allowance It afler the Construction Pricing Propesal is approved
v Tenant, () any revision 13 made w the Approved Additonal Programming Information or he
Apmoved Aichitectoral Diawings, or Tenant disapproves any Engineering Drowangs that sarisfy the
Engoecrmg Requirements, or the Tenant Imprevenent Work is othenwise changed, in cach case in a way
that 1ncreases the Coostoretion Pricing Proposal, or (b) the Constructton Pricing Proposal is otherwise
increased to reflect the actual cost of all Allowanee Iteins to be ncurred by Tenaul in conaection with 1he
performones of the Tenant Improvement Work pursuant to the terms hereof, then Tenant shall deliver any
resiltng Qver-Allewance Amount {or any' resulung wmcercase n the Over-Allowance Amount) 1o Land)ord
immediatzly upon Landlord’s request

27 Revisions. 1f Tenant reguests any revision to the Approved Space Plan, the Approved
Addinoral Programmiing Informaation, the Approved  Architectural Drawings. or the  Approved
Engineering Drawings (defined 1 Sgehwon 3 2 below) (collectively, the “Approved Plans”). Landlord
shall provide Temant with notice approving or rzasonably disapproving such revision, and, il Landlord
approves such vevision, Landlord shall deliver to Tenant notice of any resulting chapge in the most recent
Cunstroction Pricisg Proposal, if any (together with a copy of the revision itself, except tn Lhe case of the
App:oved Addidenal Programnung Inlormation). within five (5) {or, in the casc of the Appraved
Arclutecwral Drawings or the Approved Engineering Drawings, 15) business days ajter the later of
Landlord’s recgipt ol such reguest or the murual execution and delivery of this Lease, whereupon Tenant,
within onc (1) busmess day, shall natify Landiord whether it desires to proceed with such revisian. If
Landlord bas begun performing the Tenant Iinprovement Work, then, in the absence of such
authorizaton, Landlord shall have the optien 1o continue such performance disregarding such revision
Wathouwt Hmitation. it shatl be deemed reasonatle for Landlord to disapprove any such propused revision
that conflicrs with the Landlord Requirements  Landlord shall not revisc the Approved Plans without
I'enant's consent, which shall not be unrcasonably withbeld or conditioned. Tenant shall approve, or
reasonably disapprove {(and state, with reasonasle specificity, its reasons for disapproving), any revision
to the Approved Plans within two (2) business days after receiving Landlord’s request for approval
thereof For purposcs hercof, any change order affecting the Approved Plans shall be decined a revision
thereto

28 Tenant’s Approval Deadline.  Tenant shall approve the Construction Pricing Preposal
pussuant to Sugiinn 261 above on or hefore Tenant’s Approval Deadline (defined below)  As used in
thes Work Leter, “Tenani®s Approval Deadline” means the date occurring 45 business days after the
mutual execution and delivery of tuxs Lease; provided, however, that Tenant’s Approval Deadline shall be
extended by ene (1) day for each day, ol any, by which Tenant’s approval of the Construclivn Pricing
Propasal pursuant 1o Se
under ths Seelion 2

3 CONSTRUCTION.

37  Cantractor. Lordlerd shal) relam a contractor of its cheice (the “"Centracter™) (o perform
the Tenant Deprovement Work, 1o addition, Landlord may select andfor approve of any subcontractors,
nicchanics and materialinen used in connection wilh the performunce of the Tenant fmprovement Work

32 Enmiacering Drawings.

321 Preparation.  Laudlord shall cause the engineering working drawmgs for the
mechanical, elecineal, plumbing. fire-alann aud fire sponkler work in the Premises {the “Engineering
Drawings”} 1o (a) be prepared by one or more of the Architect, the Contractor, and/or engincers or other
£d by the Architect the Contracter or Landlord, and (b) conlonn to the

consultants sclected anilfor ret

Below. and any  them-existing Approvaed  Archiicctural Drawings (collectively, the “Engineering
Reguirements™)

322 Design Build. Excepl as provided 1o Segiton 3.2.3 below, the Engincenng Drawings
in 13 bomness days after the later of Teaant's approval of the
bowe or the murual execution and delivees ol thins Lease
prave {and state. with reasonuble specificity. nx seasuns (or
Drawsngs witlin two (2) business days after the latext ol () Tenunt’s
s, () I'enanl's appraval of the Architectural Drawings or (¢) the
After receiving any such notice of reasonable disapproval,
-ngincering Drawings and rzsubmu them o Tenanl,

shall be delivered to Tenant wa
Arcintectural Drawings pursuant to X
Tenant shall approve, or 1
disapprovu the Engin
eeapt of Engincering Draswi
mumal execution and delivery of thi
he Conracior 1o revise t

f.ease

L anddtord shali ca
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Requirenients or the Tandlord Requirciments ot is otherwise reasonably disapproved by Landlord  Such
procedure shall be repeated as pecessary until Tenant hias reasenably approved the Engineciing Drawings,
Such approved Engincering Druwings shall be referred 10 berein as the “Approved Enginceriﬁg
Drawings”

323 Design Bid Build. If Landlord, at uts option. causes the Engincering Drawings 1o be
delivered 1o Tenant on or before the date on which (he Architectural Drawings are Brst deloversd (o
Tenant pursuant to Scenan 2.5 above, then (o) Sceizan 3 23 above shall not apply; () Tenant’s ceview
Drawings were part of the Architectural Drawings; and (c¢) the Engincening Drowings. as approved by
Tenaut pursvanl to Scetion 2.5 above, shall be referred tw herein as the “Approved Engincering
Drawings”.

3.3 Permits, Landlord shall cause the Conlractar to submit the Approved Archileclural
Drawings and the Approved Engincering [hawings (callectively, the “Approved Construction
Drawings™) to the appropriale municipal autheritics and othenwise apply for and obuain from such
anthonties all permits necessary for the Contractor 1o complee the Tenant Improvement Work {the
“Permits™).

34 Conpstruction.

341 Performance of Tenant Traprovement Work. Landlord shall canse the Conrractor
10 perfarm the Tenant Improvement Work in accordance with the Appraved Construction Drawimngs.
Tenant shall pay a construction supervision and management fee (the “Landlord Superyision Fee™ (o
Landlord in an amount equal to 1% of the aggregate amount of all Allowance ltems other than the
I.andlord Supcrvision Fee.

342 Contractor’s Warranties. Tcnant waives alt claims against Landlord relating to any
detects in the Tenant Impravements; provided. however, that if, within 30 days after substantial
complction of the Tensnt Tmprovement Work, Tenant provides notice to Landlord of any non-lutem
delect sn Lhe Tenant Improvements, or if, witlin 11 months afier sybstantial completion of the Tenant
Improvemenl Work, Tenant provides notice to Landlord of uny latent defect in the Tenant Improvements,
then Landlord shall promptly cause such defect to be corrected.

4 COMPLJIANCE WITH LAW; SUITABILITY FOR TENANT’S USE. Landlord shall cause the
Arcintect and the Contractor to use the Reguired Leve] of Care (defined below) 1o cause the Space Plan,
the Archilcetural Drawings and the Engineering Drawings to comply withl Law, provided, howsver, thit
Landlard sholl not be responsible for any violation of Law resulting from (o) any particular use ol the
Premises (uy distinguithed from general office usc), or (b) any failure of the Approved Addibonal
Progrumming Information to comply with Law As used hergin, “Required Level of Cara"” means the
level of care that reputable architects and engineers customarily use fo cavse architectural and cngineenng
plans, drawmgs ind speeifications to comply with Law where such plans, drawings and specifications are
prepared for spaces in buildings comparable 1 quality 1w the Building. Exceptas provided above m s
Secyon 4, Tenant shall be responsible for cusuring that the Aprroved Plans are suilable for Terant’s use
of the Fremises and comply with Law, and neither the preparanon of any of the Approved Plans By the
Architeet or the Contractor nor Lindlord’s approvalof the Approved Plans shall relieve Tenant from such
esponsibility,  To fhe exment that either parmty (the “"Tlesponsible Party”) is responsible under thiy
Section 4 for cousing the Approved Plans 16 comply with Law, the Responsible Pany oy comesi any
allesed vieluion of Law in good faih. mcluding by seeking a waiver or deferment of comphance,
asserting any defznse allowsd by Law, and excrcising any right of appeal (provided that the other party
imeurs no lability as a result of such contest and that, after completing such coniest, the Responsibie Pany
makes any modificatien to the Approved Plans or any alteration to the Premises that is necsssary 10
comply with any final order or judgment}

3 COMPLETION.

%) Substapiial Completion. For purpuses of Hection 1,32 of this Lease, and subzect to
Sccnnn 3 2 below, the Tenant Improvement Worl shall be deemead to be “Sobstantially Complete  upon
the completian of the Tenont Improvement Wock pursuant the Approved Canstraeiion Drawings (as
reasonahly determined by Landlord), with the excepion of any datals of eonstruchon. meshavical
adjustment or ony other similar matter the non-completiom of which does not materally interfere wath
Tenant 5 use of the Premises.

32 Tenant Cooperation: Tenant Delny. Tenant shall use reasonable effors w coeperate with
Landlorel. the Architect, the Contracter, and Lundlord's other consultants fo complete atl phases of ihe
plans and specifications for the Tenant Improvement Work, approve the Construction Pricing Preposal.
chtam t1e Permits, and complete the Tenant Improvement York as soon as possibie. and Tenant <hail
mee! with Landlord, in accordance with a scheduke derermined by Landiord, 1o discuss the paracs
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progress  Without Hmiting the foregoing, i (i) he Teaanl Tmprovements include ihe installation of
electrical conncctions for lumiture stations o be instolled by Tenant, and (i) any clectrical or other
portions of such furpilure stations must be installed in order for Landlord lo obtain any governmental
approval required for occupancy of the Premises, then (x) Tenant, upon five (5) business days™ noticc
from Landlord. shall promptly instal} such portions of such fomitnre stations in accordance with
Seckiens =1 and 7.3 of this Lease, and (y) during the period of Tenant’s entry into the Premises for the
purpose of performing such installation, all of Tenant’s obligations under this Lease relating 1o the
Premiscs shall apply, except for the obligation to pay Monthly Rent  In addition, without limiting the
foregoing, if the Substantial Completion of the Tenant Improvernent Work is delayed (a “Tenant Deluy™)
as a result of (a)any failure of Tenant lo approve the Construction Pricing Pruposal pursuant to
Secuon 2.0 | above on or belore Tenant’s Approval Deadline: (b} any failure of Tenant Lo timely approve
the Engincering Drawings for any reason ather than their failure to satisly the Engineering Requirements;
{c) any failure of Tenant 1o timely approve any ather matier requiring Tenant’s approval; (d) any breach
by Tenant of this Work Lerier or this Lease; (¢) any request by Tenant for any revision to, or for
Landlord’s approval of any revision to, any porlion of the Approved Plans (excepl to the extent that such
delay resuls from & breach by Landlord of its obligarions under Seziion 2.7 above); (f) any requirement
of Tenant for materials, components, finishes or limprovements that are not available in a cornmercially
reasonable time given the anticipated date of Substantial Completion of the Teuant Jmprovement Work as
sel forth in this Lease; (g) any change to the base, shell or core of the Premises or Building required by
the Approved Consiruction Drawings; or (h) any other act or omission of Tenant or any of its agents,
employees or representatives, then, notwithslanding any contrary provision of this Lease, and regardless
of when the Tenant Improvement Work is actually Substantially Completed, the Tenant Improvement
Work shall be deemed to be Substantially Completed on the date on which the Tenant Improvement Work
would have been Substantially Completed if no such Tenant Delay had occurred.  Notwithstanding the
foregoing, Landlord shall nat be tequired to tender possession of the Premises to Tenant before the
Tepant Improvement Work has been Substantially Completed, as determined without giving effect to the
preceding senlence.

6 MISCELLANEOUS. Notwithstanding any contrary provision of this Lesse, if Tenant defaults
under this Lease before the Tenant Improvement Work s compteted, Landlord’s obligations under this
Work Letter shal) be excused unlil such default is cured and Tenant shall be responsible for any resuling
delay in the completion of the Tenant Improvement Work  This Work Letter shall not apply 1o any space
other than the Premises.
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EXHIBIT C

SOUTH COAST CORPORATY CENTER

CONFIRMATION LETTER
20
To:
Re: Office Leasc (the ‘'Lease™) dated .20 ,  between
. a ("“Landlorg™), and
.4 (*“Tenant™), concerning Suite
on the ___ Mloor of the building located at .
California.
Leasze 1D
Business Unit Number:
Dear

ln accordance with the Lease, Tenant accepts possession of the Premises and confirms the
followmng:

| The Commencement Date is and the Expiration Date is

2 The exacl number of renlable square feet within the Premises is square feet,
subject to Section 2.1.1 of the Lease.
3 Tenant’s Share, based upon the exact number of rentable square feet within the Premises,

15 %, subject to Section 2.1.1 of the Lease.

Please acknowledge the loregoing by signing all three (3) counterparts of this letier in the space
provided below and returning Lo (2) fully executed coumlerpants lo my atteation.  Please note that
pursuant 1o Section 2.1.1 of the Lease, if Tenunl fails to exceute and rémm (or, by notice 1o Landlord,
reasonably object 10} this letter within five (5) days after receiving it, Tenant shall be deemed 1o have
executed and returned it withoul cxception.

“Landiord”:

By:
Name:
Title:

Agreed and Accepted as of .20,

“Tenant”:

By:
Name
Title:
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EXHIBITD

SOUTH COAST CORPORATE CENTER

RULES AND REGULATIONS

Tenant shall comply with the following rules and regulations (as modiiied or supplemented from
tunc 10 ume, lhe “Rules aod Regnlations™). Landlord shall not be responstbla to Tenant for e
nonperformance of any ol the Rules and Regulations by any other tenants or occupants ol the Project. In
the event of any conflicl between (he Rules and Regulations and the ather provisions of this Lease, the
latter shall control.

1. Tenant shall not alier any lock ar instal) any new or additional locks or bolts on any doors
or windows of the Premises withoul obtaining Landlord's prior consenl. Tenanl shall bear e cost of any
lock changes or repairs (equired by Tenant, Two (2) keys will be furnished by Landlord for the Premises.
and any additional keys required by Tenant must be obtained from Londiord al o 7easomable cost 19 be
established by Landlord. Upon the termination of Lthis Lease. Tenamt shald restore ro Landlord all keys of
storcs, offices and toilel roorus furnished 1o or otherwise procured by Tensot, and if any such keys are
Tost, Tenant shall pay Landlord the cost of replacing them or of changing the applicable locks if Landlord
dceins such changcs necessary

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

3 Landlord may close and keep locked al! cnranee and exit doors of the Building dunng
such hours as arc customary for Comparable Buildings Tenant shall cause its employees, agents.
contractors, invifees and licenseces who use Building doors during such hours Lo sccurely ¢lose and lock
them after such usc  Any person entering or leaving the Building during such hours, or when the
Building doors are otherwise focked, may be required to sign the Building register. and access to the
Building may be refused unless such person has proper identification or has a previously arranged access
pass. Landlord will furnish passes to persons for whom Tenam requests them.  Tenant shall be
responsible for all persons for whom Tenant requests passes and shall be liable 1o Landlord fer all acts of
such persuns. Landlord and its agents shall not be hable for dumuges for any eitor with regard to the
admission or exclusion of any person to or from the Building. [n case of invasion, mob, riot, public
exciternent or other commotion, Landlord may prevent access to the Buitding or the Project during the
continuance thereof by any means it deems appropniate for the safety and protection of life and property.

4, No fumiture, {reight or cquipment shall be brought inwo the Building without prior notice
10 Landlord. Al mwving activity into or out of the Building shall be selicduled with Landlord and done
only at such time and in such manner as Landlord designales. Landlord may preseribe the weight, size
and position af 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 vther heavy objects shall, if considered
necessary by Landlord, stand on supports of such thickness us is necessury 1o properly dismibute the
weight. Landlord will not be responsible for loss of or damage to any such safc or property. Any daroage
to (e Building, its contents, occupants or invitees resulling from Tenant's moving or maintzining any
such safe or other heavy property shall be the sole responsibility and expense of Tenant (notwithstanding
Sectians ? and 10,4 of 1his T.ease).
5. No fumiture, packages, supplies, cquipment or merchandise will be received in the
Building or carried up or down in the efevators, excepl berween such hours. io such specific elevator and
by such personncl as shall be designated by Landlord

6. Employees of Landlord shall not perform any work or do anylhing outside their reguiar
duties unless under special instructions from Landlord.

i No sign. advertisement, notice or handbill shall be exhibited, distributed. painted or
affixed by Tenaut on any part of the Premises or (he Building without Landlord’s prior consent. | enant
shall not disturb, solicit, peddie or canvass any sceupant of the Project

5 The twoilct tooms, urinals, wash bowls and other apparatus shall not be used for any
purpose other than thal for which they were constructed, and no foreign substance shall be thrown therein
Notwithstanding ety 7 and 10.4 of this Lease, Teoant shall benr the expense of any Lreakage,
stoppage or damage resulting from any violation of this rle by Tenanu or any of its eniployees, agents,
contractors, invitees or licenxzees

9. Tenanr chall not overload the floor of the Premises, o mack. dedve nails or screws or driil

imo the paminons. woeodwork or drywall of the Premises, o othenwise delisce the Prenmses, without
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Landlord’s prier consent  Tenant shall not purclase butted water see, towel, haen, mantenance or olher
like services from any person not approved by Landlord

10 Lxcept for vending machiees intended for ihe sole use of Tenan’s ewmployess and
invitees, no vending mackine o1 machines other than fractonal hoisepower office machines shall be
installed, maintained or operated m the Prenmses withoul Londlord’s prior consent

11. Tenant shall not wibout Landlord’s prier consent. use, store, install, distarb, spill,
remave, release or dispose ol wathim or about the Preymises or any other portion of the Project, any
asbestos-containing miwterials. any solid, hguid or gascous matenal now or subsequantly considered loxic
or pazardous under the provisions of 42 US.C Sechion 9607 o scq or any other applicable
environmental Law, or any mflammable. explosive or dangerons fiwd or substance: provided, however,
that Tenant may use, store wnd dispose ol such substances in such ameunts as are typically found in similar
premises used for gepernl office purposes provided that such usc. simage and disposal docs not damage any
part of the Premises. Building or Project and 1s performed n a safe maamner and in uccordance with afl Laws,
Tenant shall comply with all Laws penaming to and governing the use ol such materials by Tenant and
shall remain solely lable for the costs of abatement and removal No bumning candle or other open Qame
shall be ignited or kept by Tenant in or about the Premises. Building or Project.

12. Tenant shall not, without Landlord’s prior consent, use any nethod of heating or air
conditioning other than that supplicd by Landjord.

13 Tenant shall nov use or keep any oul or noxtous gas or substance in or on the Premises,
or occupy ar use the Premises in a maoner offensive or objectionable to Landlord ot other occupants of
the Project by reason ol noise, odors or vibrations, or interfere with other occupants or those having
business therein, whether by the use of any vsical mstrument, radio, CD player or othenwise. Tenant
shall not throw anything out of doors. windows or skylights or down passageways

14 Tenant shail not bring into or keep within the Projeet, the Building or the Premises any
sniroals (other than service anrmals), birds, aquariums, or, except n arcas designated by Landlord,
bicycles or other vebicles.

15, Ne covking shall be done in the Premises, nor shali 1he Premises be used for lodging, for
living guariers or sleeping apariments. or for any improper, uobjectionuble or immoral purposes.
Notwithstanding the foregoing. Underwriters” laboratory-upproved equipinent and microwave avens may
be used in the Prammises for heating food and brewing coffee, tea, hat checolate and similar beverages for
cmployces and invitees, provided that such use complies with all Lavws,

16. The Premises shall not he used for manufacturing or for the storage of merchandise
cxcept to (he extent such storage may be inculental o the Permilted Use. Tenant shall not oceupy the
Premises as an office for a messenger-type operalion or dispatch olfice. pubhie stenographer or (ypist, or
for the manufacture or sale of liquor, narcarics or tobacco, or as a medical office, a barber or manicure
shop, or an employment buresu. wathour Landlord’s prior consent. Tenant shall not engage or pay any
cmployees in the Premises excepl those aclually wotking for Tenani in the Premises, nor advestise for
laborers giving an address al the Premisus

17. Landlord moay exclude from the Project any person who, i Landlord's judgment, ts
intoxicated or under the influcuce of liquor or drags, or who vialates any of these Rules and Regulations.

18. Tenant shall nol lancr i or on the entrances, comidars, sidawalks, lobbics, courts, halls,
stairways, elevators, vestibules or uny Coramon Areas for the purpose of srocking tobacco produets or for
any other purpose, nor in amy wiy obstruct such areas, and shalt use them only as a means of ingress and
egress for the Premises

9. Tenant shall not waste elects:city, waier oc air condinoming, shall cooperale with
Landlord to ensure the most ctecuye operation of the Building's heating and ajv cendihoning system, and
shall not attemnpt to adjust any comtrels, Tenant shall 3ustall and use mn ihe Premises only ENERGY
STAR rated squipment. where avalable, Tenant shail vse recycied paper i the Premmises to the extent
consistent with its business requiiements

20, Terant shall store atl its trash and garbage inside the Prenmses  No matenal shal) be
placed in the trash or gasbage receplacles if, under Law, it may 5ot ke Jisposed of in the ordinary and
customary manner of disposing of rash and garbage in the vicinity of the Bulding  All trash, garbage
and refuse disposal sbull be made only through entryways and elevators provided for such purposes at
such vimes as Landiord shall designate  Tenant shall comply with Landlord’s recyeling program, it any.

21 Tenant shull eomply with all safety, fire protecuen and evacuation procedures and

regulations established by Landlord or any zevernmental sgency
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22 Any persens employved by Tenand 1o do janilorial work {a) shall bie subject to Landlord’s
prion conseut, (b) shall not. in Landlord s reasonable judgment. disturl labor harmany with any work lorce
or tades engaged in perfonning other work or serviees at the Project; and (¢) winte in the Buiding and
outside of the Prenuses, shall be suliject Lo the control and direction of the Building managcr (but not as
an aaent or employee of such managey or Landlord), and Tenani shall be responsible for all acts of such
DCYSUILS

23 No awning or other projection shall be attached 1o the outside walls of the Building
without Lundlord’s prior consent  Other than lLandlord’s Building-standord window coverings, no
curtains, blinds. shades ar screens shall be awtached to or hung in, or used in connection with, any window
or door of the Premises Al electeical ceiling fixtures hung in the Premiscs or spacss along the perimeler
of the Building must be fluorescent undior of a guality, type, design and a wam white bulb color
approved in advance by Landlord  Neilher the interior nor exterior of any windows shall be coated or
olherwise sunscreened without Landlord’s prior consent  Tenant shall abide by Landiord’s regulalions
conceming the opening and closing ol window coverings

24 Tenant shall not obstruct any sashes, sash doors, skylights, windows or doors that reflect
or admit Tight or air into the halls, passageways or other public places in the Building. uor shall Tenant
place any bortles, parcels or other articles on the windowsills.

25 Teoant must conply with rejuests by Landlord concermng the inJorming of their
sinployees of items of impontance to the Landlord.

26. Tenant must comply with the State of California “No Smoking™ Jaw sct fonh in
Calitornia Labor Code Section 6404 3 and with any local “No Smoking"™ ordinance that is uol superseded
by such law

27 Tenant shall cooperate in any rcasonable safety or secority program developed by
Landlord or requited by Law

28 All effice cyuipment of an clestrical or mechanical nature shall be placed by Tenant in
the Premises in settings approved by Landlord, to absorb or prevent any vibration, naise or annoyance,

29 Tenant shall ot use any hand trucks except those equipped with tubber tires and rubber
side guards.

30, No auction. liquidation, fire sale, going-put-of-business or baukruptey sule shall be
conducted in the Prermses without Landlord’s prior consent.

30 Tenant shall not use any name or image of the Building or Project [a) in any adverlising
or other publicity withou Landlard®s prior conseri, (b) for any purpose other than 1o identify the address
of the buginess o be canducled by Tenant in the Premises, or (c) in any manner that would infringe any
trade name, e mark, copyright or simular right of Londlord or any third party i or 10 any name or
mage of the Butlding or Projeat  Withow limiting the foregoing, Tenant shall non in any Signage
displayed ar the Building oF Prajeer, e iz website, or in any other advertising or promotienal material,
identify, desenbe, or reforn 1o sell or 11 businuess as “[Tenant’s name or wade name} [oume of Building or
Project]” or “[ Tenant’s nane o trade name] At [name of Bullding or Project] ™

lord may from tine 10 tine modify o supplement these Rudes and Regolanons tn 3 manner
that, in Landiord’s reasunable judament, 15 appropriate for the managemeal. safety. care and clesnliness
of the Eremises, the Building. the Commnn Areas and the Project, for the preservation of good erder
therein, and for the convensicnes of othee occupants and fenanis thercot, provided that po such
medification or supplement shall materially reduce Temont's wights or materially merease Tenoat's
chhzntions hercunder. dlord may waive any of thesz Rules snd Regulatians for the benefit of any
tenant, but ne sueh waiver shill be construed o a waiver of such Rule and Regulation 1 favor o any
ciher je nor prevent Landjord trom thereafler enfurcing such Rule and Regulauan ayamst any tenant
Motwithstandime the furesoing, oo rufe that s added to the mnina} Rules and Regulatwns shall be enforged
azumst Tenantm a manner thot nneusonshly discriminates in favor of any other sumlarly sinuated tenant.
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EXHIBIT E

SOUTH COAST CORPORATE CENTER

JUNICIAL REFERENCE

TF TIIE JURY-WAIVER PROVISIONS OF SECTION 25.8 OF THIS LEASE ARE NOT
ENFORCEABLE UNDER CALIFORNIA LAW, THE PROVISIONS SCT FORTII BELOW SHALL
APPLY

[t 1s the desire and inteolion of the pasties 1o agree upon a mechanisim and procedure nuder which
controversies and dispules arising out uf this Leasc or selated to the Premises will be resolved ina prompt
and expeditious manner. Accordingly except with respeet to actions for unlawfu) or lorasble delainer or
with respect 10 the prejudement remady of anachnienl, any actian, procesding or counterclaim broupht by
cither party hercte agomst the other {andor against s olficers, dirsvlors. cmployees, ageits ar
subsidiarics or affilialed entitics) on any malilers arising out of or in any way connected with this Lease,
Tenant’s usc or occupancy of the Premises and/or any claim of injury or damage. whether sounding in
conlracl, tort, or otlerwise, shall be heard and resolved by a referee under the provisions of the Califocnia
Code of Civil Procedure, Sections 638 — 643 1, melusive (as same may be amended, or any successor
statutz(s) thercto) (the “Referee Sections™). Aay fee to ivitiate the judicial reference proceedings and all
fees charged and cosis incurred by (he referce shall be paid by the party imitianmg such procedure (except
thal if a repornter is requested by cither party, then a reporter shall be present at all procecdings where
requested and the fees of such reporter — exzept for cupies ordercd by the ether parues — shal be borne by
the panty requesting the reporter); provided however, that allocation of (he costs and fecs. wcluding any
initiation fee, of such procecding xhall be ultimately determined in accordance with Sectim 23.6 of this
Lease. The venue of the proceedings shal) be in the county in which the Premises are Jocated. Within
10 days of receipt by any party of a request 10 resolve any dispule or controversy pursuant to this
Exhibit E, the partics shall agree upon a single referee who shall try all issues, whether of fact or law, and
reperl a finding and judgment on such 1ssucs a5 equited by the Referce Sections  If the partics are wnable
{0 agr=e upon a referee within such 10-day period, then any party may thereafter file a lawsuit in the
county in which the Premises are located for the purpose of appointment of a referec under the Referce
Scctions. If the referce is appointed by the coust, 1he referce shal) be a neutral and jmpartial retired judge
with substantial experience in the relevanl matiers to be determined, from Jams ‘Endispte, Ine.,
ADR Senvices, Tnc. or a similar mediation/arbitration entity approved by cach party in its solc and
absolute discretion. The praposeil referce may be chatlenged by any party for any of the erounds listed in
the Referee Sections. The referce shall hase the power to decide all issues of fact and law and repont his
ot her decision on such issues, and 10 issue all recogmzed remedies available at law or i equity for any
cause of aclion that is before the refevee, including an award of attorneys’ fees and costs 1 accordance
wiih this Lease. The referce shall not, however, have the power to award punitive damagces, nor any other
damages that are not permitted by the express provisions of this Lease, and the parties waive ony right to
rccover any such damages. The partics may conduct 813 discovery as provided in the California Code of
Ciwvil Procedure, and the referee shall oversee discovery and may enforce all discovery orders in the same
wapner as any trial court judge, with rights lo regulate discovery and to issue und enforce subpoenas,
protective orders and other limitations on discovery available under California Law  The reference
proceeding shall be conducted in accordance with Califorma Law (including the rules of evidence), and in
a¥l regards, the referce shall follow Califorma Law applicable at the time of the refaience proceeding.
The partics shall promptly and diligently cooperate with one another and the refecee. and shall perform
such acts as may be necessary 1o obtain a prompt und expeditious resolution of the dispute or controversy
1n accordance with the terms of this Exhibit E  In this regard, the partics agree that the panies and the
refcree sball use best efforis to ensure that {a) discavery be conducted for a period ne Jonger than six (6)
months from the date the referee is appointed, excluding motions regarding discovery. and (b o toal date
be scl within nine (9) months of the date the referee is appointed. In accordance witli Scelion 644 of the
Culifortia Code of Civil Pracedure, the decision of the referee vpon the whaole issuc must stand as the
decision of The coun, and upen the filinyg of the statement of decision with the clerk of the court, or with
tie judge if there is no clerk, judgment may be entered thereon in the same manner as 1f the action had
been tried by the courl. Any decision of the referce and/or judgment or other ocder ontered thereon shall
L uppealable Lo the same extent and in the sanie manner that such decision, judement, or order would be
appealable if rendered by a judge of the supenor court in which venue is proper berennder The teferee
shall in his‘her statement of decision set forth lsfher Aindings of fact and conclusioos of law e partics
intend this general reference agreement 1o be spenifically enforceable in accordance wids the Code ol
Cral Procedure. Nothing in this £xhibit 12 shall przjudice the right of any part: 10 obwn pravisional
relief or other eguitable remedies from a court of competent jurisdiction as shall others 1=¢ be avanlable
under thie Code of Civil Procedure and:or apphiceable court rules.
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EXHIBITF

SOUTH COAST CORPORATE CENTER

ADDITIONAL PROVISIONS

California Civil Code Section 1938. Pursvant to Califomnia Civil Codc § 1938, Londlord hercby

states that the Premises have nol undergone inspection by a Certified Access Specialist (CASp)
(defined in California Civil Code § 55.5%)

Rishl ol First Qfler.

2.1.  Grant of Option; Conditious.

A

Subject (o the terms of this Suenon ?, Tenaat shall bave a right of first offer
(“Right of First Offer”) with respect to the following suile and each portion
thercof (such, a “Potendal Offering Space™: the 4,442 rentable square feet
Lnowit as Suite 250 on the 2™ Noor of the Biilding shown on Lthe demising plas
attached to this Lease as kahibit F-1. Tenant’s Right of First Offer shall be
exercised as follows: Al any time after Landlord has determined thal a Polential
Offering Space has become Available (defined below), but before leasing such
Polential Offering Space 1o a third party, Landlord, subject 1o the (enns of this
Secuon 2, shall provide Tenant with a wrilten nobice {for purposes of this
Section 2, an “Advice™) advising Tenant of the material terms on which Landlord
is prepared to lease such Potentia) Offering Space (sometimes referred to hersin
as an “Offering Space™ to Tenant, which terms shall be consisient with
Sectwn 2.7 below, For purposes hereof, a Potential Offering Space shall be
deemed to become “Available” as follows: (i) if such Potential Offering Space
is not leased 10 a third pany as of the date of mutual execution and delivery of
this Lease, such Potential Offering Space shall be deemed to becoms Available
when Landlord has Jocated a prospective lenant that may be interested in Teasing
such Potential Offering Space; and (ii) if such Potential Offering Spacc is Jeased
to a third party as of. or at any time alter, the date of mutual execution and
delivery of this Lease. such Potential Offering Space shall be deemed io become
Available when Landlord has determined that such third-party tenanl; and any
occupam of such Potential Offering Space claiming under such third-party
tenant, will not extend or rencw the tenn of its lease, or enter into a new lease, for
such Potential Offering, Space. Upon receiving an Advice, Tenant may Jcase the
Offering Space, im its enlircty only, on the terms sct forth in the Advice, by
delivering ta Landlord a written notice (for purposes of this Ssciton?, a “Notice
of Exercise”) within [ive (3) business days after receiving lthe Advice.

If Tenant receives an Adviee but does not deliver a Notice of Exercise within the
period of time tequired under Sechion2.1.A above, Landlord may Jease the
Offering Space 10 any parly on any terms determingd by Landlord 1n its sole and
absolute discretion.

Notwithstanding any contrary pravision hereof, (i) Landlord shall not be required
to provide Tenant with an Advice if any of the following copditions exists when
Landlord would othenwise deliver the Advice; and (ii) if Tenant reccives an
Advice from Landlord. Tenant shall not be entitled 1o lease the Offering Space
based on such Advice if any of the following conditions exists:

[€)) a Default exialz,

(2) all or any portion of the Premises is sublet;
(3) this Lease has been assigned; or
4) Tenant is not occupying the Premises.

If, by operation of the preceding sentence, Landlord is not required 1o provide
Tenant with an Advice or Temant, after receiving an Advice, 15 not eotitled to
lease the Offering Space based on such Advice, then Landlord may lease the
Offering Space 10 any party on any lerms determined by Landlord i ils sole and
absolulte discretion
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Terms tor Offering Space.

A The term for the Offering Space shall be such period as Londlord, in iis sole amd
absolute discretion, mey sct fordb in the Advice; provided, however. that such
tcon shall be not Jess lhan coterminous with the temn for (he balance of the
Prenuses and (except to the extenl necessary to be se coterminous) shall not
exceed 120 months  Except as may he otherwise provided in the Advice,
Scction 3 belos shall not apply to the Offering Space.

B The term for the Offering Space shall commnence on the commancement date
stated in the Advice and thereupon the Offering Space shull be cansidered a par
of the Premises subject to the provisions of this Lease; providad. however, that
the provisions of the Advice (including the provision of the Advice establishing
the expiration daw for the Offering Space) shall prevail 1o the extent they contlict
with the provisions of this Lease

C Tenant shall pay Monthly Remi for the Offering Space in accordance with the

pravisions of the Advice, which shall teflect the Prevailing Moarket (defined in

¢cchion 2.3 below) rate for the Offcring Space as determined in Landlord's
rcasonable judgment.

D Except as may be otherwise provided in the Advice, (i} the Oflering Space shall
be accepied by Tenanl in wts configuration and condition existing when Landlord
tenders possession of the Qffering Space 10 Tenant, without any obligation on 1he
part of Landlord to perform or pay for any alterations or improvements thereto:
and (1) if Landlord 1s delayed in delivering possession of the Offering Space by
any holdover or untawful possession of the Offering Space by uny panty,
Landlord shall usc reasonable cfforts to obtain possession of the Offering Space
and any obligation of Landlord o icnder possession of, permit entry to, or
perfonn allerations 1o the Offering Space shall be deferred until atter Landlord
has obtained possession of the Offering Space.

Termination of Right of First Offer; Ongoing Right.

A Notwithstanding any contrary provision hereof, (i) Landlord shall not be required
to provide Tenant with an Advice after the date occurring 12 menths before the
expiration of the inital Term (the “Initiat Cutoff Date™) unless Tcounl has
previously validly exercised. or continues to have the right lo exercisc. ils
Extension Opbon under Sewtiun 3 below; (i) Tenant shall net be entitled o
exercise its Right of First Offer aller Lhe Initjal Cutoff Date unless Tenunt hay
previeusly validly exercised, or then validly exercises, its Extensien Option
pursuant 1o Seclion 3 below; and (3ii) if the termm of this Lease is exiended
pursvant to Section 3 below, then Landlord shall not be required to provide
Tcnant with an Advice, and Tenant shall not be entitled to ¢xercise its Rught of
First Offer, after the date occurning 12 mopths before the cxpiration vl U
Extension Term.

R. If Landlord lcases a Polential Offering Space 1o a third patty as permitted under
Section 2.1 above and subsequently detenmines that such Potental Qifering
Space bas again become Available, then the provisions of this Suction I shall
apply again te such Poicnual Offening Space.

Offering Amendment. If Tepant validly exercises its Right of First Ofier, Landlord,
within a rcasonable peried of time thereafier, shall prepare and deliver to Tenant an
amendment {the “Offering Amecodment”) adding the Olfering Space (o the Premises op
the terms set forth in the Advice and veflecring the changes in the Base Rent, Lhe rentable
square footage of the Premises. Tenant's Share, and other appropniate t@ms
accordence with this Seetion 2. Tenam shall execute and reburn the Offering Amendment
to Landlord within 13 business days after reeewving it, but an otherwise valid excreise off
the Riglt of First Offer shall be fully cifective whether or not the Offering Amendment is
cxecuted.

Definition of Prevailing Marlket. IFor pwrposes of this Seatiop 7, “Prevailing Markel

means the arms-length, tatr-market. annuval rental rate per rentable square foot, unde
renawal and expansion leases and amendiments entered into on or about the date on which
the Prevailing Market is being determined hereunder, fur space comparadle 1o 1he
Offering Space in the Building and Comparable Buildings o the Costa Mesa, Califenia
arca The determinatton of Prevahng Maorket shall take into account {1) any mulertl
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economic differences between the terms of this Lease and any comparison lease or
ameadiment, such as rent abatcients, comstruction ¢ols and other cancessions. and e
manner, il any, in which the lindlocd ywnder any such lease 15 rewmbuesed for operating
cxpenses and tuxcs: and (i} any wmaterial differences in conligutation or condition
between the Offering Space and any comparison space

{.andlord’s Right to Extend Term for Balance of Premises. I (he wenn Jor the
Offering Space, as sct forth in the Advice. extends S¢yond the expiration date for the
oalunce of the Prenuscs, Landlord, at its option, may state in the Advice that if Tenanr
exerciscs its Right of First Offer based on the Advice, the tam for the balanee of 1he
Premises shall be extended to be cotenminous wih the terim for the Otfering Space on the
terms set forth in the Advice. In soch event, {a) the Advice shall also siate the material
ierms on which Landlord is prepared to extend the tenm of the balance of the Premises o
be colerminous with the tenm for the Offering Space, which materia) rerms shall inciude o
rute of Base Rent that is equal to the Previuling Market tate (provided. Towever. tlin
Seetion 2.5 above, as applied 1o the balance of the Premises, shall be deemed ta be
amended by replacing each reference theremn 1o the Offering Space with a referenee Lo the
balance of the Premises), as determuned m Landlord’s rzasonable judgment, and (b) il
Tenant exercises its Right of First Offer based en the Advice, then (i) the term Tor Lhe
balance of the Premises shall be exiended te be coterminous with the wrm for the
Olfering Space on the terms sct forth in 1he Advice; (i) dwsing such exlension tenm,
Tenant shall pay Monthly Rent for the balance of the Premiscs in accordance with the
piovisions of the Advice; {iii) except as may be otherwise provided in the Advice, the
balance of the Premises shall he accepted by Tenant in its configuration und condition
cxisting when the tenn for the balance of the Premiscs woulil otherwise have expired.
withoul any oblgation on the part of Lindlord o perform or pay for any alierations or
improvements thereto; and {iv) the Offering Amendinent shall reflect the change in the
term for the balance of the Premiscs.

Subordinaton. Notwithstanding any canwary provision hercol, Tenant's Righl of First
Offer shall be subject and subordinate to the expansion rights {whether such rights we
designated as a right of [irst offer, right of ficst refusal. expansion option or othenwise) alf
any tenant of the Project existing on the date hercol

Exiensinn Qptisn,
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Grant of Option; Conditiens. Tenant shall have the right (the “Extension Option”') to
cxtend the term of this Lease for one (1) additional period of five (3) ycars beginning on
the day immediately following the expiration date of this fease and ending on the
3™ aaniversary of such expiration date (the “Extension Term™), 1f:

(@) not less than nine (9) and nov more than 12 full calendar months before the
expiration date of this Lease, Tenant delivers written netice to Landlord fthe
“Extension Notice”} clecting to exercise the Fxtension Optien;

{b} no Default exists when Tenaot delivers the Extension Notice;
(c) no part of the Premises is subfat when Tenant delivers the Extension Nouwe; and
(d) this Lease has not been assigned betore Tenant delivers the Extension Notice

Terms Applicable to Extension Term.

A During the Extension Term, (a) the Buse Rent rate per rentable square foor shall
be equal 10 the Prevailing Markel {delincd in Seetion 3 3 below) rate por rentable
square foot; (b) Base Rent shall inerease, if at all, in accurdance with (he
increases assumed in the determimanon of DPrevailing Marker rate, and {¢) Buse
Rent shall be payable in moathly iastallments w accordance with the tenms and
conditions of this Lease

B During the Extension Tern FTenant shall pry Tenant's Share of Expenses anc
Taxes for the Premises in accerdance with this Lease.

Procedure for Determining Prevailing durket.
A Dt

shall give Tenant written nouce (“Landlord’s Netice™) stating Landlosd <
cslimate of the Prevaihng Markes rate for the Extension Term. Tenant »whin

! Pracedurz, Within X0 days afier teceving the Exlension Notice, Landlerd

Exnlat F



15 days therealter. shall give Londlord either (1) written notice (“Tenaut®s
Binding Notice™) aczepling Landlord’s estisuate ) the Prevailing Market rale for
the Fatension Teym stated in Landlord s Wotiea. or (it} writlen notice (“Tenant®s
Rejection Nortiee™) rejectiog such eslimate I Tenant gives Landlord o Tenanl's
Rejection Notice, Landlocd and Temant shall work together in good tailh to ugree
In waung upon e Prevailing Market ote for the Extepsion Term. I, within
30 days alter delivery of g Tenant's Rezjection Notice, the parties fail to ugree in
writing upon the Prevaling Market rate. the provisions of Seetion 3.3.B below
shatl opply

Dpute Resolutiog Fracedwi ¢

I W, wichin 30 days aher delivery of a Yenant’s Rejection Notice, the
parties fail o agree in wrung upon the Prevailing Markel rate, Landlord
and Tenant, within ive (3) days thercafier, shall each simultaneously
submit to the ather, in A sealed envelope, its goad faith estimate of the
Prevailing Morket rale for the Extension Tena (collectively, the
SEstimates”™). Within seven (7) days after the exchange of Estimates.
Landlord and Tenont shall vach select a broker or agent (an “Agent”) to
determing which of the two Estimales most closely reflects the Prevailing
Muarket rale for the Extension Termi. Each Agent so sclected shall be
licensed as a rzal estate broker or agent and in good standing with the
California Department of Real Estote, and shal) have had at least five (5)
years” cxperience within the previous 10 years as a commercial real
estate broker or agent working in Costa Mesa, California, with working
knowledge of curenmt remtal rates and Jeasing practices relating 1o
buildings similar to the Building

tJ

It cach party selects an Agent in accordance with Seetion 3.3.B.1 above,
the pardes shall cause their respective Agents to work together in good
faith 1o agree upon which of the two Estimites most closely reflects the
Prevailing Market rate for the txicosion Ternm. The Estimate, if any, so
agreed upon by such Agents shall be final and binding on both partics as
the Prevailing Market rate for the Extension Term and may be entered in
2 court of competent jurisdiction. If the Agents fail to reach such
agreement within 20 days alter their sclectinn, then, within 10 days after
Lhe cxpiration of such 20-day periad. the parties shall instruct the Agents
1o sclect a third Agent megting the abeve uriteria (and if the Agents ail
Lo agree upon such third Agenl within 10 days afier being so instructed,
cither party may cuuse a court of competent jurisdiction to select such
third Agent}) Promptly upon sclection of such third Agent, the parties
shall inswuct such Agent (or. if only one of the parties has selected an
Agent within the 7-day period described above, then promptly after the
cxpiration of such 7-day period the parties shall instruet such Agent) to
detennine, as soon as practicable but jo any case withio 14 days after his
sclection, which of the hwo Estimales most closely reflects the Prevailing
Market rate.  Such deteauination by such Agent (the “Final Agent™)
shall ke final and binding on botll partics as the Prevailing Market rale
for the Extension Term and may be enlered in a court of competent
jurisdiction.  I7 the Final Agent belicves that expert advice would
matcrially assist him, he may cetxin one or more qualified persons to
provide such experl advice  The parnies shall share equally in the costs
of the Final Agent and of any experts retained by the Final Agent. Any
fees of any other broker, agent, counse] or expert engaged by Landlord or
Tenant shall be borme by the pany retaining such broker, agent, counscl
or eXpert

Admstment. 1 the Frevarlling darket a1z has not been determined by the
commencement date of the Extension Terw, Tenant shall pay Base Rent for the
I‘xiension Tenn upos the terms and condihons in elfect during the last month
ending on or before the exptranion dale of this Lease unti]l such time as the
Prevailing Markei rate has been detemuced  Upen such determination, the Base
Renl for the Extension Term shall be cetroacuvely adjusted.  If such adjustment
results n an under- or overpayment of 13ase Rent hy Tenant, Tenant shall pay
{ andlord the amount of such underpayment, oz receive a credit in the amount of
such overpayment, with of against the next Base Rent doe under this Lease
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Extension Amendment. 1f Tenant is enutled 1w and properly exercises 1s Exsension
Option. and if lhe Prevailing Market rale for the Extension Teimn is determined i
accordance wath $eenon 3 3 akove, Landlord, wathin a reasonable lime thereafter, shal)
prepare avl deliver to Tenant an amendroent (the “Extension Amendment”) reflecting
changes m tha Base Reng, the erm of this Lease, the sxpiraton dote ot this Lease. and
other appropnate terms in aceerdance with this Sesbon 3, and Tenant shall execule and
cetum (ot proside Landlord wath reasonable objections 10) the Extension Amendmenl
within 12 days afier receiving it Notwithstanding the Tarcgoing. upon determmation of
the Urevaling Market rate for the Extension I'ermy fn accordance with Sectun 3.3 above.
an othenvise vahid excreise of the Extension Option shall be fully effective whethes or nat
the Cxaension Amaendment 1s executed.

Definition ol Prevailing Market. For purposes of this Extension Option, "Prevailing
Market” shall mean the arms-fength, fair-market, :amnoal wental 1ate per rentable square
{oot under extension and rencwal leases and mmendments enlered into on or about the
date on which the Prevailing Market is being dutermined hereunder for spacce comparable
to the Premses m the Building snd Comparable Buildings in the Costa Mesa, California
arca. The deteonimation of Prevailing Market shall take into accounl (i) any material
cconomic diffcrences between the tems of this Teose and any comparison lease ot
amendment, such as vent abatements, construction costs and other concessions, and the
manner, if any. in which the landlord under any such leasc is reimbursed for operating
swpenscs and Luxes; (i) any maierial differences in configuration or condition behveen
the Premises and any comparisen space, includimg any cost thut would have 1o be
incinted 1 order to make the configuration or condition of the commparison space similar
o that of the Premises; and (ili) any reasonably anucipated changes in the Prevailing
Market rate from the time such Prevailing Market rate is being determined and the time
such Prevailing Market rate will become effective under this Lease.

Subordination. Notwithstanding anything herein to the contrary, Tenant’s Extension
Opuon s subjees and subordinate to the expansion righls {whether such rights arc
designated as a right of fisst offer, right of first refusil. expansion aplion ot otherwise) of
any tenunt of the Building or the Project existing on the daie bereal

4 Evebeow Sivnave,

At

4

Tenant’s Right o Eyebrow Signage. Subjeet to the terms of this Syl 4, from and after the
Commencement Dote, Tenant shall have the right 1o install, maintmn, repair, roplace and operate
the Evehrow Signoee (defined below). As used herewn. “Eycbrow Signzge” means un
“pvebiow” sien that (i) hears Tenant's Name (defined below) and is located on the exterior side
of the north side ot e Building, 8 mare pamcnlardy shown i Exhibit F-2 attached herelo. As
used hereny, “Tenant’s Name” means, at any tirne, ar Tenant's discretion, (1) the nowe of Tenant
set forb m e lirst parageaph of this Lease (“Tenant’s Existing Name™), or (if) if Tenant’s
name i not then Tenant's Existing Name, then Tenant's nane, provided that such name 15
computible with a Tirst=class office building, as dstermmined by Landlord in its reazonable
discretion  Nowwithstanding any contrary provision herecot, (i) Tenant's rights to the kyebrow
Sionage under this Seehon 4 shall be personal to the purty numed us Tenant in the first paragraph
of this 1.ease. and may not be wansfered to any ather pany: dnd (1) T at any time @ Signage
Defauli (defined helow) oscurs ar the Minimum Oceupaney Reguircment (defined below) is not
satisficd, then at Landiord’s eption (whish shall not be deamed waved by the passage of time),
Tenant shall ne longer have any Rrther dght to the Eyebrow Signaye under (s Seotion 4. even
if such Sienaze Default a5 later cured andfor the Minmum Occupapey Requirement later
besemes sahshied, as applicable. For purposes hereol). a “Signage Default” shall be deemed to
ocay (| and only 1f (%) after a Default oceurs, Landlord provides Tenant with wnien natice that
Teosat may Ios ity right to Eyebrow Signage under iy Secton 4 3 Tepant fails o eure such
Dol within Tive (3) business days after such notice, and (v) such Uefbult is not cured within
ach S-business-day period. For purpeses hercof, the “Minimum Qecopancy Requirement”
shali be deemsd satisfied if and only if Tenant accupies the enbire Prenises,

Landiard’s Approval. The size, color, waterials and all vther aspects of the Eyelnow Signsge,
jnciuding the e i which it is atached to the Buildw and any provisions Jor tilurnmznion,
ahall be suhject to Lundlord’s approval, which may be withhald m Iandlerd's reasonible
diseration: provided. however, that Landlosd's apgroval as to 2esthetie mantzrs may he withheld
in Landiord s sole and absolute (but good faith) discretion

Tenant. o its expense, shall design fabncale, iostall, maimtain, vepar,
wid remave (he Eyebrow Siznage. in each case m a first class manner consistent
2ex olTice building and in compliance with ail appheable Laws, Without limitmg
o. Tenant shal! not install or modify the Evelion Signaze until adter obtaining and

General Prov
replace, e
with o fir

thie focegon
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providmg copes o Landlord af all permmis and approvals oceessae leeelor Temams <hall be
solely responsible. al il expense, [or vbtmmmy sucl pemt . and dppeesalz, provided, however
that Lanlond shall reasunably couperme wath Tenant. at oo anatenad cost or fabihine w Landbord.
N 2Xeclbing permit .lpphcanons anc. ]):r:'nnmng i aother tunigderial wis !-‘Z\l'—\))l.'ibi\' neees<ary
ta enable Tenam o obting such pemmus and approvals Vstbin 30 das s aher the r;;plr.‘\non or
earhier tenmmaton ob g Lease Lor, 1t earlier, the date on whneh {onan Leconses no lonner
entitded 1o Tyebtow Swnuee under Mox Sectany ). Tenane v cxpence shall remove The
Eyebraw Signage and restore all damage (o the Building caused by s mstallauon, operation or
removal. Notwithstanding any contrary provision of this Lease. [enant, not Landiord, shall, at
s expense, {i)vuuse 1ts propery  inswance pohey 1o cover the Evebraw Signage, and
(if) promptly tepair the Eycbrow Signage it it is domaged by 1% or any otlier casualny (unless
Tenanl, by prowipt wrinen notice 1o Landlord, ¢lects to remove the Evebraw Sigoage altogether,
in which ¢vent Tenant shall no Jonger be entitted to Eycbiow Sivnage under this Sectinn 1),
Except as may be expressly provided in this Sgeton 4. the inmiallanon. maintenance, Tepair,
replacement. remonal und any other work performed by Tenant aftecuny the Evebrow Signage
shall be zovemed by the provisions of Seetion 7.3 of this Lease os i such work were an
Alteration. If au emergency results from Tenant’s fallure to mamtun, repair. replace, operate or
remove the Eycbrow Signage as required under this Seeupon 4. then, » thoot limiting Landlord’s
remedies, Landlord, at its option, with notice to Tenant (by telephone. e-mail, tax or any other
reasonable method. notwithstanding Section 25,1 of tlus Lease). may perform such maintennnce,
repair, replacement, operation or temoval, in which event Tenant shall reimburse Landlord for
the reasonable cost thereof upon Landlord's demand  The costs of any ulilitics censumed in
operation of the Eyebiow Signage shall be paid by Tenant upon Landlord’s demand in
accordance with Section 3 of this Lease.

Letier of Cradir.

2

General Provisions. Concurrently with its execution and dehvery of this Leasc, Tenant
shall deliver 10 Landlord, as eollateral for Tenant's perfommnance of its obligations under
this Lease, a standby, unconditional, imevocable, iransferable leuer of credit {the “Letler
of Credit™) that (x1) is substantially in the form of Exhilitt ¥-3 (or another form approved
by Landlord in its sole and absolute discretion), (b} is in the amount of $273,919 74 {the
“Letter of Credit Amount”™), {¢) names Landlord as benchiviary, and (d) is issued {or
confimied) by a financial institution that meels the Mimmum Financial Reguirement
(defined below) and is otherwise acceptable to Landlord inits reasonable discretion. For
purposes hereof, a Gnoncial instituton shall be deemed to mect the “Minimum Finaneial
Requirerpent” at a parlicular time only if such (nancia! msutution then (i) has not been
placed into receivership by the FDIC, and (ii) has a finoncial strength that, in Landlord's
good faith judgment, is not less than that which is then genaially required by Landlord
and its Affiliates as « condition to accepting letters of credit i support of now leases.
Tenant shall cavse the Lener of Credit to be continuously matntained m effect (whether
through replacement, renewal or exiension) in the Letter of Credit Amownt ihrough the
date {the “Final LC Expiration Date”™) occurring 60 days after the scheduled expiration
dote ol the Term, as it may be extended from time to tioe

Teplacement of Letier of Credit.

A IT the Latter of Credit held by Landlord expiies or terminzites before the Final LC
Expiration Date {whether by reason of a stated cxpration dawe or a notice of
ternination or nen-renewal given by the issing bank). Tenant shall deliver o
Landlord. not later than 60 days belpre such cxpiration or leomwmnation, & new
Latter of Credit, or a certificate of renewal or extension of the Letter of Credit
held by Landlord, in an ameunt not less than the Lemer of Credit Amount (less
the amount of any unapplied Proceeds (defined i Sechion 3.5 below) Lhen held
by Landlord) and otherwise satisfying all of the requyrements sct forth in Lhe first
sentence of Hefion 3.1 above (the "L C Reqguirements™

B. {f, at any nme befare the Final LC Expiration Dz, “he Mnancial mstitution that
issued tor confinned) the Letter of Credii held by Landiard does not mect the
Aimum Financial Requirement, then Tenant within five (&) business days after
Landlord’s demand. shal) deliver to Landlord. m cxplacement of such Letter of

redit, o new Letter of Credil that (i) is issued ior confinned) by a linancial
instiiuhion that meets the Minimum Financial Requirement and s otherwise
aceeptabile 1o Landlord in its reasonable discranion, and {0) 18 10 an amount nat
Jess thar the Letwr of Credit Amount (l2ss the armount ol any unapplied Proceads
then held by Landiord) and ctherwise satisfies all ol the LC Reyuirements,
whereupen Landlord shall retum to Tenumt the Lo ol Credit thal 1s being

replaced
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C £ at any time before the Tinal LC Expiration Date, the amaunt of the Leter of
Credit held by Landlord is Jess than the Letter of Credit Amount {less the amount
of any imupplied Procezds then held by Landlord). then Tenant, wilhin five (3)
business days afier Landlord’s demand. shall cither (8 deliver to Landlord an
additional Letier of Credit that is in an amount not less thap the amount of such
shonfall and etherwise satishics all of the LC Requircments, or (ii) deliver to
Landlord. in teplacement af the Letter of Credit beld by [andlord, a new Leiter
of Credit tha is in an amount net Jess than the Lewter of Credit Amount (less the
amount of any unapplied Procceds then held by Landiord) and alherwise sarisfies
all of the LC Requirements (swwhereupon, in the case of this clause (i), Landlord
shall return 1 Tenanc the Lener of Credit that is being replaced).

Drawings Under Letier of Credit; Use of Proceeds. If Tenunt breaches any provision
of this Lease (wcluding any provision of Section 8.2 above), Landlerd, withow limiting
its remedics and without notice 1o Tenant, may draw upon the Lener of Credit and eilher
(a) use all or part ol the proceeds of the Letter of Credit ("Procecds™) to cure such breach
and compensale Landtord for any loss ar damage caused by sueh breach, including any
damage for which recovery may be made under California Civil Code § 19512, or
(b} hold the Proceeds, without segrezation, uniil they are applied as provided in the
preceding clause (1) or paid ta Tenant pursuant to Section 34 below.

Payment of Unapplicd Proceeds to Tenant. Upon receiving any new or additional
Leter of Cradit (or any certificate of tenewal or extension of a Lener of Credit) satisfying
the applicable requirements of Seetivin 3.2 above, [Landlord shall pay w Tenant any
unapplied Proceeds then held by Landlord, except 1o the extent, if any, that the amount of
the Letter of Credit then held by Landlord is less than the Lotter of Credit Amount. In
addition, any wunapplied Proceeas shall be paid to Tenant within 60 days after the lalest to
oceur of (a) the expiration of the Term, (b) Tenant's surrender of the Premises as required
under this Lease. or (¢) determivation of the final Renrt due from Temant,

Natore of Letter of Credit and Proceeds. Landlord and Teoant acknowledge and agree
that, subject 10 the terms of this Section 3, neither the Letler of Credit nor any Proceeds
are (i) the praperty of Tenant or its bankruptey cstate, or (i1) jutended to serve as, or in
lieu of, a security depesit

Letter of Credit Transfer Fee.  Tenant, within 10 business days after Landlord’s
request, shall pay te the issucr of the Letter of Credit (or, at Landlord’s option, reimburse
Landlord for any amount paid by Landlord to such issucr in vespecet of) any fee required
by such tssuer 10 bz paid by Landlord or Tenant in conncction with any transfer of the
Letter of Credit to any party 1o whom Landlord assigns its nterest in this Lease.

Reduction of Letier of Credit Amount.  Nonwithstanding the loregoing, (i)if no
Default occurs on or before the third (3™} ammiversary of the Commenceinent Date, then
the Letter of Credit Amonnt shall be reduced to $233.339 04 (5i) i no Default occurs on
or befare the fourth {1") anniversary of the Commencement Date, then the Letter of
Credit Amount shall be reduced to $121,132.22; and (iii) if no Default oceurs on or
before the (ifih (3" awniversary of the Commencement Date, then the Letter of Credit
Amount shall be reduced to S147,230.13. If the Letter of Credit Amount is reduced in
accordance with this Sceth 2.6, Tenant shall either (a) deliver w Landlord a new Letter of
Credit in the amount of the reduced Letter of Credit Amount and olherwise satisfying the
LC Requitements, swhercupon Landlord shall remirn the Leer of Credit then held by
Landlard (the “Existing Lerter of Credit”) to Tenant within 30 days after the later of
Landlord’s receipt of such new Letter of Credit or the effective date of such reduction, or
{b} deliver 10 Landlord mn amendment to the Existing Lener of Credit, executed by and
binding upon the issuer of 1he Existing Letter of Credit and in a fonu reasonably acceptable
0 Landbord, reducing 1he amoeunt of the Existing Lener of Credit o the reduced Letter of
Credit Amount, whuereupon Landlord shall execute and retum such amendment to Tenant
within 30 days afier she laler ot Landlord’s receipt of such amendment or the effectjve date
of such reducrion
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SOUTH COAST CORPORATE CENTER

OUTLINE OF POTENTIAL OFFERING SPACE
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SOUTH COAST CORPORATE CENTER

EYERROW SICNAGE
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EXHIBITF-3

SOUTH COAST CORPORATE CERTER

FORM OF LETTER OF CREDIT

(Issucr Letterhead]

[Issue Date]

ISSUER:

Morgan Stanley Bank, N.A.

1300 Thames Street

Thames Street Wharf

4™ Flaor

Baltimore. MD 21231}

Auention: Letter ol Credit Depastment ¢/o Avnce Patel
Telephone: (443) 627-4355

Tax: (212) 307-5010

Irrevocable Standhy Letter of Credit No. | |

BENEFICIARY: APPLICANT:
BRE/OC SCCC L.L.C. Lahodny Family Trust
C/Q Equity Office, Attn Treasury Depuritem 2401 Francisco Dr.

222 S. Riverside Plaza, 20" Flong, Chicago: 11 60606 Newport Beach, CA 92660

Stared Amount:
USD TWO HUNDRED SEVENTY-THREE THOUSAND NINE HUNDRED NINETEEN
AND 74/100 DOLLARS (U.S. $273,919 74}

Expiration Dace:
<One year from date of issuance> as such date may be extended pursuant to the terms hereof.

This Irrevocable Standby Letter of Credit No. | (the “Leftter of Credit™) is hereby
issued in favor of Bensfciary (hereinafier also called “you™) for the account of Applicant, as an
accommodation for DLJ Financial Ine., with a bosiness address of 19500 Jamboree Rd.. Suite
200, Irvine, CA 92612 (the “Accommaodation Parly™) for the Stated Amount. This Letier of
Crediv is effective iminediately and will expire on the Cxpiration Date.

Demands for payment of amounts avilable hereunder must be made by presentation of the
following documents (collectively, the “Dozumesnts”) 16 us by physical or overnight delivery at
our address specified above (or such other address which may be designated by us in @ wrillen
netice delivered 10 you at your address speeified above): (i) demand for payment of an amount
available under this Letter of Credit in 1he torm of Anschiment A completed and signed by
Bencficiary and (i) this originzl Letter of Credit (including any amendments), which in the event
of a partial drawing, will be returned to you following our netation thereon of the amount of such
partial drawing.

We hereby agree with you that Documents drasvn and presented 10 us in compliance with the
tenns and conditions of this Letter of Credit ¢n a Business Day on or before the Expiratien Date
will be duly honored, without inquiry inte the accuracy of the statements set forth in rhe
Diocuments and regardless of whether the Applicant or the Accommaodatian Party disputes the
content of such statements. Documents presented (@ us after 3:00 p.ri., New York time shall be
deeried 10 be presepted on the following Business Dy As used herein, the term “Business Day™
means o day on which we are open in the State ul New York and the State of Marvland to
conduct our letter of credit business and o7 which hanks are not avthorized or required by luw or
execulive order (o close in the State of New York or the State of Maryland. Notwithstanding any
provision 10 the contrary in ISP 98 (as hercinafter defined), i’ the Expiration Date is aot a



Payment under diis Letter of Credit shall be made in immediately available funds by wire
rransfer o wueh account as may be desiznated by Bencficwary in the applicable drawing request
and sccempanying payvment instructions. By paying to you or your account an smount demander
we make ne representation as o the correctness of the amduik demanded oy the purpose therelor.

Partial pavments shall be pennitied, with the amount of this Letier of Credit being reduced.
without aneadinent. by the amount(s) drawn. The maximum amount available under this Lemer
of Credit shall e tednced avtomatically o the extent of Issuer’s hanar of any partial demand Jor
[Jfl)‘[Tll_’l'II

The Expiration Date of this Leaer of Credit will be automatically extended without amendmient
fur a period of one (1) year from the Expiration Date, or any [uture Expiration Date, unless at
least sixty (60) days prior 1o 1he then current Expiration Dule we send notice to Bencficiary by
overnight cowsier at Beneficiary’s address specified above. that we clect nol 1o extend the
Expiration Date of this Letler of Credit for any such additional period. Upen such notice 10 you.
and subject 1o the terms hereof, you inay draw at any time prier to the then current Exprration
Date vp o the [ull amount then available. Nonvithstanding anything in this Letter of Credis 1o
the contrary. in no event shall the Expiration Dale be extended, automatically or otherwise.
beyond April 1, 2021 (the “Final Expiration Date™), und this Letter of Credit shall autematically
expire an the Tina) Expiration Date if it has not previeusly expired pursuant to the terms hereul.

Upon the carlicr (o oceur of (i} payment lo you or 10 your account ol the Stated Amount puesuant
to your demand or (ii) the expiration of this Letler of Credit, we shall be fully discharged of cur
oblisations 10 you, and you shall immediately return this original Letter of Credit (and any
amendiments) o us at our address specificd above (or such other address which may be
designated by us in a wrinen notice delivered Lo you at your address specified above)

We may accept Documents submitted by Beneficiary that appear on their face to be in arder.
without responsibility for {urher invesligation, regardiess ol any natice or information to the
conrary

Bereliciany's rights to demand payment under his Letter of Credit may be transfeoed by
Beneficiary by presentation of this original Letier of Credit (including any amendments) to us al
the place. in the medium, and within the tine permiued for presentation of Documents 1o us
demanding payment, together with (i) a demand in the form of Attachment B completed and
signed by Beneliciary if presented and (ii) documentary and ather cvidence of the transferze’s
identity as it may be reasonably necessary to enable us to verify the transferee’s identity or o
comply with any applicable law or regulation, including, without limitation, Section 326 ol the
USA Pawriot Act of 2001, 31 U.S.C. Section 5318. Afier the approval of the rransferee by us
{(based solciy on the forezaing criteria), the transferce shall become the Beneficiary and the sole
permitted signer of any demands for payment under this Lerer of Credit, and its name und
address and bank account for payment by wire transier of funds shall be substituted tor that of’
the wamsferar. AV proposed transfers are subject to compliance with U.S. Treasury and U.S
Depaninent of Commerce regulations and complience with other applicable governmental luws,
rules and regulations, including, without limitation, w1y that prohibit or limit us from conducting
business witl the proposed ransferee. No partial transters shall be permided. Payment of our
customary tonsfer fes, not to exceed USD SEVEN HUNDRED FIFTY AND NO/I(H
DOLLARS (U S. 5750.00), shall be for the account of the Applicant.

This Letier of Credir sets forlh in full weoms of our underwking and such undertaking shal! net in
any wan be modified, amended or amplified by reference 10 any document or instrunient referred
to herein or i which Uis Letter of Credit is referred to or to which this Letter of Credit relawes
and any such reference shall not be deemed to incorporate herein by reference any dacumenr or
instruwuent

Al nuiries regarding this Letter of Credit and all carrespandence and requests for drawings
under this Leiter of Credit should be direcled to the Leuer of Credit Department at the phene
lr

nuraber or adiiress referenced above, as applicable



To the vatvent nut meonsiaent s ith the express werms hereol tns Letter ot @ redit is subject o the
Iniemational Stndby Praciices, International Chamber o Conmielve Pabdication No. 390 (the
“ESP STy and shall be governed and construed Tt sccondutice with the ks of the State of New
Yark, withoul regard to any of its conllicts of faw provisions.  In the event of any conflict
between the laws of the State of New York and the provisions al ISP 98 the provisions of ISP 938
shall control

Sincerely.

MORGAN STANIEY BANK.N.A

By:
Name:
Title:

i



ATTACHMENT A (Demand for Sight Payment)

[Demand Date]
I[SSUER

Morgan Stanlcy Bank. N A
1300 Thames Steeer
Thames Strect Wharf

4™ Floor

Baltimere, MD 2(231
Telephong: (443) 627-4353
Fax: (212) 507-5010

Attention: Letier of Credit Deparument ¢/o Avnee Parel

Re:  Morgan Stanley Bank, N.A. Irrevocable Standby Letier of Credit No.
| | (the “Letter of Cradit”™)

The undersigned Beneficiary demands payment of USD [ ]AND [__¥/100
DOLLARS (U.S. 3] _ . ]) under the Letter of Credit.

Beneficiary represents, warrants, cerlifies and promises that either:

(a) Beneficiary is entitled, in accordance with the terms and conditions of that cerain
Office Lease {the “Agrecment™) between DLJ Financial Inc. and Beneficiary .to draw the
amount requested hereunder, and the amount of this drawing remains due and owing under such
Agreement; ot

(b) Beneficiary has rceeived notice from Issuer of its eleclion not to extend the Expiration
Date of the Lertter of Credit for an additional one (1) year period.

Beneficiary further represents, warrants, certifies and promises that the proceeds from this
demand under the Letter of Credit will be used to satisfy DLJ Financial Ine.'s obligarions under
such Agreement to Benetictary.

Payment should be made to the account and pursuant lo the wire transfer instructions attached
hereto.

This demand is madc as of the date hereol.



All capitalized terms not defined herein shall have the meanings given such terms in the Terer of
Credit.

Yours faithfully
BREOC SCCC LLC,
By

Name:
Title:




BENEFICTIARY S WIRING INSTRUCTIONS




ATTACHMENT B (Demand for Transfer)

[Demand Date]
[SSUER

Morgan Stanley Bank, N.A,
1300 Thames Street
Thames Street Wharf

4™ Floor

Baltimore, MD 21231
Telephone: (443) 627-4555
Fax: (212) 507-5010

Attention: Letter of Credit Department ¢/o Avnee Patel

Re: Morgan Stanley Bank, N.A. Irrevocable Standby Leher Of Credit No
( | (the “Letter of Credit™)

The undersigned Beneficiary demands transfer of the rights 1o demand lurther payment
under the Leter of Credit to the following person at the following address:

and with the bank account described in the attachment hereto for payment by wire transfer of
funds 1o that person.

Beneficiary states that the name of the abovc-identified transferee is the full and corvect legal
name of such person.

Beneficiary slates thar the above-identified person is the transferee, from and after the
effective date shown betow, of all of Benefjciary’s rights that are supporred by the Letter of
Credit and Beneficiary’s related obligations vnder that certain Office Lease between DLI
Financial Inc. and Beneficiary.

Beneficiary agrees to make no demand or request for payment or other transfer under the
1.etter of Credit while this demand for transfer is outstanding, provided, however, that you agree
to notify the undersigned Bencficiary in writing on or before the proposed effective date of the
transfer of the complelion and approval of the requested transfer, or of your rejection or denial of
the requested transfer, whereupon Beneficiary (in the event of 2 denial) or transfecee (in the
event of a transfer) shall again have the right to demand payments under the Lelter of Credit in
accordance with the terms thereof.

Enclosed is the original Lener of Credit {including all amendmemis). Please effectuate
the demanded transfer as of the following effective date: | 1 {(which effective

-1



date js nol Jess than ten Business Days after the date of this demand for transfer).  Please do so
by marking and delivering the Letter of Credit or by delivering a replacement to the above-
identified person as the transferee beneficiary and by notifying the undersigned thereof

This demand and stalement are made as of the date hereof,

Afl capitalized terms not defined herein shall bave the meunings given such termis in the Letter of
Credit

Yours faithfolly,
BREOC SCCC LLC
By

Name:
Title:

()



PROPOSED TRANSFEREE'S BANK ACCOUNT INFORMATION

{Include name and address of the proposed tansicsee’s bank and name and number of (e
preposed transivree’s aceount)
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EXHIBIT C

3070 Bristol Street

COMMENGEMENT LETTER

July 19, 2016

DLJ Financial, Inc.
3070 Bristol Sireet, Suite 200
Santa Ana, CA 92704

Re: Office Lease (the "Lease") dated February 17, 2016, between BRE/GC SCCC, LLC, a
Delaware limited liability company {*Landlord"), and DLJ FINANCIAL, INC., a California corporation
{“Tenant"), concerning Suite 200 (the "Premises”) on the 2nd floor of the building located at 3070 Brislol
Street, Cosla Mesa, California.

Lease 1D: 000003302
Business Unit Number: 22561

Dear Mr. Lorne Lahodny.
In accordance with the Lease, Tenant accepls possession of the Premises and confimms the following:

1. The Commencement Date May 27, 2016 and the Expiration Date is May 31, 2022,
The exact number of rentable square feet wilhin the Premises is 16,677 square fest,
subject to Section 1.2.2 of the Lease.

3. Tenant's Share, based upon the exact number of rentable square feet within the
Premises, is 13.0403% subject to Section 1.6 of the Lease,

Please acknowledge the foregoing and your acceptance of possession by signing all three (3) counterparls
of this Commencement letter in the space provided below and returning two (2) fully executed counterpars
to my attention. Please nole that, pursuant to Seclion 2.1.1 of the Lease, if Tenant fails to execute and
return (or, by notice to Landlord, reascnably object to) this letter wilhin five (5) days after receiving it, Tenant
shall be deemed to have executed and returned it without exception.

“Landlord”:

Agreed and Accepted as of B[.3 2016,

BRE CA CFFICE OWNER LLC, a Delaware limited

“Tenant™ liability company
[/ .
N \
DLJ Financial Inc., a California company By: _;’- e )‘*v/'i. /:,2‘-(;-—,-.
- ) Name: “Krystal Hoang ./
By: S Titte:  Property Manager '

Name:-~ L_¢ o 14, T L AN
Lownne 1§ A

Title: Wy ereieiveta
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FIRST AMENDMENT
THIS FIRST AMENDMENT (this “Amendment™) is made and entered into a5 ol November -/ 18/2021
2021 (the “Effective Date”), by and between BRE/OC SCCC L.L.C., a Delaware limired liability
company (“Landlord”), and LOANSNAP, INC., a California corporation (“Tenant™).

RECITALS

A. Landlord and Tenant (as suecessor in interest to DLJ Financial, Tnc., a Califomia corporation) are
parties to that certain Office Lease dated February 17, 2016 (the “Existing Lease™). Pursvant to the
Existing Lease, Landlord has leased to Tenant spacc (the "Premises™) known as Suite 200 on the ond
floor of the building commonly known as Canvas South located at 3070 Bristol Surcel, Costa Mcsa,
California 92626 (the “Building™).

B. The Existing Lease will expire by its terms on May 31, 2022 (the “Existing Expiration Date”), and
the parties wish to extend the Term of the Existing Lease on the following terms and conditions. The
Existing Lease as amended by this Amendment is herein referred to as the “Lease™

C. The Existing Leasc describes the Premises as containing approximately 16.677 rentable square feet
and the Building as containing approximalely 127,883 rentable square feet. Landlord has re-measured
the Premises and the Building and the parties have agreed to amend the Existing Lease to reflect the
results of such re-measurement.

NOW, THEREFORE, in consideration of the above recitals which by this rcference are
incorporated hercin, the mutual covenants and conditions contained herein and other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant agree
as follows:

L. Re-measurement of Premises and Building. Landlord and Tenant acknowledge and agree that
(a) Landlord has re-measured the Premises and the Building, and, according to such re-measurcment,
(i) the rentable area of the Premises is 16,971 remtable square feet, and (ii) the rentable area of the
Building is 130,165 square feet; and (b) fromn and after the Extension Datc (defined in Seetion 2
below), (1) the rentable areas of the Premises and Building shall be deemcd (o be the square footages
set forth in the preceding clause (a), and (ii) Tenant’s Share for the Premiscs shall be 13.0381%.

2. Extension. The Term of the Existing Leasc is hereby extended through May 31, 2027 (the Extended
Expiration Date™). The portion of the Term of the Existing Lease beginning on the date immiediately
following the Existing Expiration Date {the “Extension Datc”) and ending on the Extended Expiration
Date shall be referred to herein as the Extended Term™. As of the Effective Date. (i) the defined term
“Term” as used in the Existing Lease shall mean the Term as extended through the Extended
Expiration Date and (ii) the defined term “Expiration Date” as used in the Existing l.easc shall mean
the Extended Expiration Date.

3 Basc Rent. During the Extended Tenm, the schedule of Base Rent shall be as tollows:
Period of Extended Term Annual Rate Per Monthly Base Rent
Square Foot
| 06/03/22 - 05/31/23 $37.80 $53.458.65
06/01/23 - 05/31/24 | $38.93 _ _ S55.056.75
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06/01/24 - 05/31/25 S40.10 $56.711.43
B 06/01/25 - 05/31/26 541.3] $58,422.67
06/01/26 - 05/31727 $42.54 560.162.20

All such Basc Rent shall be payable by Tenant in accordance with the terms of the Lease.

Notwithstanding the foregoing, Base Rent for the Premises shall be abated (i) in the amount of
$53,458.65 per month tor the months ol April 2023 and May 2023, (i1} in the amount of $55,056.75
per month for the months of April 2024 and May 2024, and (iii) i the amount of $48,133.49 for
the month of April 2025 (all such abated Rent, the "Abated Base Rent"); provided, however, that
(a) if & Default exists when any such abatement would otherwise apply, such abatement shall be
deferred until the date, 1f any, on which such Default 1s cured; and {b) Landlord, at its option, may
cancel all or any portion of any such abatement that has not yet been applied, by notifying Tenant
of such cancellation and paying Tenant the value of such unapplied abatement (the “Base Rent
Cancellation Amount™), in which event the parties, at Landlord’s option, shall execute a
commercially rcasonable amendment to the Lease prepared by Landlord memorializing such
cancelation.

4. Letter of Credit. As of the Effective Date, the Letter of Credit Amount (defined in Sceuon 3.1 of
Exhibit F to the Existing Lease) shall be increased to be $200,000.00 from the amount previously
reduced pursuant to Scction 5.7 of the Existing Lease, and Tenant shall deliver to Landlord, within
five (5) busincss days following mutual execution and delivery of this Amendment, a replacement
Letter of Credit in such new Letter of Credit Amount and otherwise satisfying the LC Requiremments
(the “Replaccment Letter of Credit™). Landlord shall return the existing Letter of Credit held by
Landlord to Tenant within twenty (20) days ulier receipt of such Replacement Letter of Credit.
Notwithstanding any contrary provision hereol, provided that no Default then exists, the Letter of
Credit Amonnt shall be reduced to $150,000.00 on June 1, 2024. If the Letter of Credit Amount is
reduced in accordance with this Section 4, Tenant shall either (a) deliver to Landlord a new Letter of
Credit 1n the new Letter of Credit Amount and otherwisc satisfying the LC Requirements, whereupon
Landlord sha)l retumn the Letter of Credit then held by Landlord (the "Existing Letter of Credit") to
Tenant within 20 days after the later of Landlord’s receipt of such new Letter ol Credit or the effective
date of such new Letter of Credit, or {b) deliver to Landlord an amendment to the Existing Letter of
Credit, executed by and binding upon the issuer of the Existing Letter of Credit and in a form
reasonably acceptable to Landlord, ameuding the amount of the Existing Letter of Credit to the new
Letter of Credit Amount, whereupon Landlord shall cxecute and return such amendment 1o Tenant
within 20 days after the later of Landlord's receipt of such amendment or the effective date of such
amendment.

5. Expenses and Taxes. Dunng the Extended Ternm, Tenant shall pay for Tenant’s Share of Expenses
and Taxes in accordance with the terms ol the Existing Lease; provided, however, that during the
Extended Term (i) the Base Year for Expenses and Taxes shall be 2022, and {ii) Tenant shall not be
required to pay Tenant’s Share of Expenses and Taxcs with respect to any period occuring before
Junc t, 2023

6. Improyements to Premises.
6.1. Configuration and Condition of Premises. Tenant acknowledges that it 15 in possession of

the Premises and agrees to aceept them “as 157 without any representation by Landlord
regarding their configuration or condition and without any obligation on the part of Landlord
to perform or pay for any alteration or ruprovement, cxcepl as may be otherwise expressly
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provided in this Amendment.

6.2 Responsibility for Imprevements to Premises. Lxcept as otherwise expressly provided in
this Amendment. any improvements to the Premises performed by Tenant shall be paid for by
Tenant and performed in accordance with the terms of the Leasc.
7 Other Pertinent Provisions. Landlord and Tenant agree thar, as of the Effective Date (unless different

effective date(s) issare specifically referenced in this Section), the Existing Lease shall be amended in
the following additional respects:

7.1

7.3.

Payment to Tenant. Within 15 business days following the Extension Date. Landlord shall
pay to Tenant the amount of $339,420.00.

General Use Allowance. Beginning June 1, 2024, Tenant shall be entitled to a one-time
allowance (the “General Use Allowance™) in the amount of $339,420.00 (1.c.. $20.00 per
rentable square foot of the Preinises) to be applied toward payment of (a)the cosis of
purchasing and moving into the Premises Tenant’s furniture, equipment and/or other personal
propenty, (b) the costs of purchasing and/or installation of Lines by Tenant in the Premises,
(¢) Tenant’s parking fees, or (d) Base Rent. Any portion of the General Use Allowance that
Tenant uscs pursuant to clause (8) or (b) of the preceding sentence shall be disbursed by
Landlord to Tenant within 30 days after receipt of paid invoices from Tenant with cespect to
the costs described therein. Any portion of the Allowance that Tenant uscs pursnant to
clause (¢) of the first sentence of this Section 6.2 shall be disbursed by Landlord to pay parking
fees next coming due at least 30 days alter Tenant’s request. Any portion of the Allowance
that Tenant uses pursnant to clause (d) of the first sentence of this Section 6.2 shall be
disbursed by Landlord to pay Base Rent next coming due at least 30 days after Tenant’s
request.  Notwithstanding the foregoing, if Tenant fails to use the entire General Use
Allowance by May 31, 2025, the unused amount shall revert to Landlord and Tenant shall
have no further nghts with respect thereto.

Califevnia Civil Code Section 1938. Pursuant to California Civil Code § 1938(x), Landlord
hereby staies that the Premises have not undergone inspection by a Certified Access Specialist
(CASp) (defined in California Civil Code § 55.52). Accordingly, pursuant to California Crvil
Code § 1938(¢), Landlord hereby further states as follows:

A Certitfied Access Specialist (CASp) can inspect the subject premises and
determine whether the subject premises comply with all of the applicable
construction-related accessibility standards under state law. Although state law
does not require a CASp inspection of the subject premises, the commercial
property owner or lessor may not prohibit the lessee or tenant from obtaiming a
CASp inspection of the subject premises for the occupancy or potential
occupancy of the lessee or tenant, if requested by the lessee or tenant. The
partics shall mutually agree on the arrangeinents for the time and manncr ot the
CASp inspection, the payment of the [ce for the CASp inspection, and the cost
of making any repairs necessary to corrcet violations of construction-related
accessibility standards within the premises,

n accordance with the foregoing, Landlord and Tenant agree that if Tenant obtams a CASp
imspection of the Premises, then Tenant shall pay (1) the fee for such inspecion. and
(i) except as may be otherwise expressly provided in this Amendment, the cost of making
any repairs necessary to correct violations ol construction-related accessibibty standards
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74,

within the Prenmses.

Parking. Effective as of the Extension Date, Scetion 1.9, “Parking”, of the Existing Lease,
shall be deemed deleted in its entirety and replaced with the following:

“67 unreserved parking spaces located in the parking structure included in the Parking
Facility (defined in Secnon 24), at the Unreserved Standard Rate (defined below). As
used herein, “Unreserved Standard Raie” means the rate of (1) $0.00 per space per
month during the portion of the Term comunencing on the Extension Date and ending on
the last day of the 36" full calendar month of the Extended Term, (if) $40.00 per space for
the balance of the Extended Tenn, and (iii) Landlord’s prevailing rate during any
extension or renewal Term.

The Unreserved Over-Standard Number (defined below) of unreserved parking spaces
located on the top level of the parking structure included in the Parking Facility, at the
Unreserved Over-Standard Rate (defined below). As uscd herein, “Unreserved Over-
Standard Number” means zero {0}, provided, however, that Tenant, upon thirty (30)
days’ notice to Landlord from time to time, may change the Unreserved Over-Standard
Number to any whole number from zero (0) to thirty (30). As used herein, “Unreserved
Over-Standard Rate” means the rate of (i) $40.00 per space per month during the
Extended Term, and (i) Landlord’s prevailing rate during any extension or renewal Tern.

Three (3) reserved parking spaces, at the rate of (i} $0.00 per space per month duning the
portion of the Term commencing on the Extension Date and ending on the last day of the
36" full calendar month of the Extended Terny, (it} $85.00 per space for the balance of the
Extended Temn, and (iii) Landlord’s prevailing rate during any extension or renewal
term.”

8. Miscellaneous.

g.1.

8.2

8.3.

8.4.

8.5.

This Amendment sets forth the entire agreement between the parties with respect to the matters
set forth herein. This Amendment shall be binding upon and shall inurc to the benefit of
Landlord and Tenant and their respective legal representatives, successors and assigns and
related entities. There have heen no additional oral or written representations or agreements.
Tenant shall nol be entitled, in connection with entering into this Amendment, to any free rent,
allowance, alteration, improvement or similar economic incentive to which Tenant may have
been entitled in connection with entering into the Existing Lease, except as may be otherwise
expressly provided in this Amendment,

Except as herein modified or amended, the provisions, conditions and terms of the Fxisting
Lease shall remain unchanged and in full force and effect.

In the case of any inconsistency between the provisions of the Existing Lease and this
Amendment, the provisions of this Amendment shall govern and conirol.

Submission of this Amendment by Landlord is not an offer to enter into this Amendment but
rather is a solicitation for such an offer by Tenamt Landlord shall not be bound by this

Amendment until Landlord has executed and delivered it to Tenant.

Capitalized terms used but not defined in this Amendment shall have the meanings given in
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3.6,

8.7

8.8.

8.9.

8.10.

S.11.

the Existing Leasc.

Tenant shall indemnify and hold Landlord, its trustees, members, managers, principals,
beneficiacies, partners. officers, directors, employees, mortgagee(s) and agents, and the
respective principals, members and managers of any such agents harmless from all clains of
any brokers (other than Madison Street Partners) claiming to have represented Tenant in
connection with this Amendment. Landlord shall indemnify and hold Tenant, its trustees,
members, managers. principals, beneficiaries, parters, officers, directors, employces, and
agents, and the respective principals, members and managers of any such agents harnless
from all claims of any brokers {including Newmark Knight Frank) claiming to have
represented Landlord in connection with this Amendment. Tenant acknowledges that any
assistance rendered by any agent or employee of any affilialc of Landlord in connection with
this Amendment has been made as an accommodation to Tenant solely in furtherance of
consummating the transaction on behalf of Landlord, and not as agent for Tenant. Landlord
shall pay commission to Madison Street Partners pursuant 10 a scparate written agreement.

If Tenant has any expansion right {(whether such right is designated as a right of first offer,
right of first refusal, expansion option or otherwise) that was granted to Tenant under the
Existing Lecase (as determnined without giving cffect to this Amendment) and that, by virtue of
this Amnendment. will continue in effect during the Extended Term, then, from and after the
Extension Date, such cxpansion right shall be subject and subordinate to any expansion right
(whether such right is designated as a right of first offer, right of first refusal, expansion option
or otherwise) of any tenant of the Building or Project existing on the date of mutual execution
and delivery hercof.

Each signatory o[ this Ainendment represcnts hereby that he or she has the authority to execute
and deliver the same on behalf of the party hercio for which such signatory is acting.

This Amendment represents the complete undeystanding of Landlord and Tenant with respect
to the subject matter hercol. and may not be modificd, amended or altered except by their
subsequent wrtiten agreement. No prior or other agreement or understanding pertaining to the
matters set forth herein shall be valid or of any force or effect. The wairanties, representations,
agreements and obligations contained in this Amendment shall survive the execution and
delivery of this Amendment and shall survive any and ail performances in accordance with
this Amendment.

This Amendment may be executed in counterparts and shall constitute an agreement binding
on all parties notwithstanding that all parties are not signatories to the original or the same
counterpart provided that all parties are furnished a copy or copies thereof reflecting the
signature of all partics. The parties agree that delivery of a copy or of an electronically
executed signature page of this Amendment by electronic transmission (including, without
limitation, via cmailed .pdf or DocuSign) shall be decmed as effective as delivery of an
original, manually executed signature page of this Amendment. This Amendment shall be
construed and enlorced in accordance with the laws of the state in which the Premises are
located.

This Amendment shall be construed without regard to any preswmption or other rule requiring
construction agains| the party causing this Amendment or any part thereof to be drafted. Each
of the parties hereto acknowledge that it has been or has had the opportunity to be represented
by counsel of its own choice thronghout all of the negotiations which preceded the preparation
of this Amendment and in connection with the preparation and exccution of this Amendment.

wn
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8.12.  If Tenant (or any party claiming by, through or under Tenant) pays directly to the pravider for
any energy, water or other utility consumed at the Property, Tenant shall deliver to Landlord
on a monthly (or, at Landlord’s option, a less frequent) basis, or. at Tenant’s option, exceule
and deliver to Landlord an instrumenl enabling Landlord to obtain froin such provider,
Tenant’s utility bills and any other data about such consumption that Landlord, in its
reasonable judgment, desires to obtain or is required to disclose to a prospective buyer, tenant,
Security Holder or govermental agency under applicable Law. Tenant shall usc its
commercially reasonable efforts to cooperate with Landlord 1o achieve cost efficiencies using
tariff analysis and property improvement recommendations resulting from ASHRAE audits
and aggregated procurement.

[SIGNATURES ARE ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Landlord and Tenant have duly execuled this Amendment as of the day

and year first above written.

LANDLORD:

BRE/OC SCCC L.L.C., a Delaware limited liability company

Ooruligned by

By: Erundan Melvarkon

Name: Y — erendarmrcracken
Title: SVP Portfolio Director

TENANT:

LOANSNAP, INC,, a California corporation

PacuSmned by:
By: Hiia Ma,

Ghivia Man

Name: [y ASRE LR LAY
Title: CFO

By:

Name:

Title:




CONSENT TO CHANGE OF CONTRCL

of k\,! VL{&K . 2018, by and amung BRE/QC SCCC L.L.C, o Delaware limited
L T T - - - Y0 . 3
liahility company " Lamiflord”). and DLJ FINANCIAL, INC., a Califorpia corperation

{~Tenant™).

e %‘IIS CONT:.‘:T TO CHANGE OF CONTROL (this “Counsent’ ™) 15 entered imo as

RECITALS:

A Landlord and Tenant are partics to that certain [case dated February 17, 2016 (as the same
may have been amended, the *Lease™) for the premises comainiug approximitely 16,677
rentable square feet known as Suite 200 on the 2™ floor of the building knowa as South
Coast Corporate Center located at 3070 Bristol Streer, Costa Mesa. Californin 92620.

B Tenant has entered into an agrcement with LoanSnap Holdings, Inc, a Delaware
corporation (“New Cootrolling Party™) pursuant to which New Controlling Party will
acquire a controlling interest in Tenant (the “Change of Contral”)

& Tenant has rcquested Land)ord’s consent lo the Change of Control and Landlord has
agreed to give such consent upon the terms and conditions contained in this Consent.

NOW THEREFORE. in consideration of the foregoing recitals wlich by this reference
are incorporated herein and other good and valuable consideration. the receipl and sufficiency of
which are hereby acknowledged, Landlord and Tenant agree as follows;

L. Consent. Landlord hereby consents to the Change of Control, pursuant to Section 14.2 of
the Lease, provided that (a) the Change of Control occurs within 60 days after the date
hereof; and (b) immediately after the Change of Control, (i} Tenant has a net worth (as
determined in accordance with GAAP, but excluding intellectual praperty and any other
intangible assets) not less than that of Tenant immediately before the Change of Control,
and (ii) no party that (oiher than through the passive ownership of inrerests traded on a
recognized securities exchange) owns or confrols Tenani s (A} in violation of any laws
relaling to terrorism or money laundering, or (1) among the individuals or entities
identified on any list compiled pursuant to Executive Order 13224 [or the purpose of
identifying suspected terrorisis or on the most current Jist published by the U.S. Treasury
Department  Office  of  Foreign  Assets  Conwol at  its  oflicial  website,
hi: v venaooy el (Hsdnpd[ or any replacernent website or other replacement
official putlication of such list. This Consent shall not constitute a waiver of any
obligation to obtain Landlord’s consent to any subscquent transfer under the Lease. nor
shall it constitute a waiver of any existing default under the Lease

2

Administralive Fee, Pursuant to Section 14.1 of the Lease, Tenant shall pay Landlord a
fee in the amount of $1,000.00 vpon Tenant's exccution hercat for Landlord’s
adwministrative and processing expenses in connection with this Consent

Miseelluncous, This Consent sets forth the entire agrvement Letween the parties with
regpect to the matters set lerth herein.  There have been no additional oral or written
representations or agreements. Except as amended herein, all terms and conditions of the
Lease shall remnain nud contnue in full force and effect. In cuse vl invonsi<tency betwzen
the Lease and this Cunsent. the latter shall govern and conind This Consent may be
amended, modifted or canceled only by an instrament in wniline signed by all partics
hereto.

(93]

9, Counterprrts.  This Consent may be execuled in counterparis and shall constitnle an
agreement binding on all parties notwithstanding that all parties are not signalorics to the
original or the same counterpant provided that all parties are furnished a copy or copies

thereof reflzcting the signature of all parties.



IN WITNESS WHEREOTF, the parties have executed this Consent as of the dawc first

above wrillen

LANDLORD:

BRF/OC SCCC L.L.C., a Delaware Jimited Hahility

Company i
By: i ,-.f ; -~ / =
.\';n‘ﬁl-

Tutke »"--‘,__H - n_;.-_
TENANT:

DLJ FINANCIAL, INC,, a California corporation

Dy: /fo/-_ -

Name: __thu\l\.- \ Ay @r~
Jile: P Resa LT B

By:
Name

Title:
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_MGR_
Property Management FIVE DAY NOTICE TO PAY RENT OR QUIT

(Commercial Tenancy)

TO: LOANSNAP, INC., A CALIFORNIA CORPORATION

All tenants and subtenants in possession and all others in possession
Of the premises located at:

3070 Bristol Street. Suite 200 Costa Mesa, CA 92626
(Street Address, City, Zip)

WITHIN FIVE BUSINESS DAYS, EXCLUDING WEEKENDS AND COURT HOLIDAYS after
service on you of this Notice, you are hereby required to make payment PAYABLE TO: (Owner/Agent)

MGR OC 1. LLC. a California limited liability company ¢/o MGR Property Management. Inc.

the rent and other monetary obligations of your Lease, for the premises amounting to the total sum of: Four
Hundred Four Thousand Six Hundred Sixty-Seven and 13/100 ($404,667.13) calculated as follows:

1. February 2024 — Total owed $57,809.59 broken down as follows:

$55.056.75 for the rental period from February 1, 2024 through February 29, 2024
(Due: 1st of each month per Paragraph 3 of the Lease)

$2.752.84 for late fees for February 2024 rent per paragraph 3 of the leases which states that
* any installment of Rent that is not received within five (5) business days after its due date, Tenant
shall pay a late charge equal to 5% of the overdue amount.

2. January 2024 — Total owed $57,809.59 broken down as follows:

$55.056.75 for the rental period from January 1, 2024 through January 31, 2024
(Due: 1st of each month per Paragraph 3 of the Lease)

$2.752.84 for late fees for January 2024 rent per paragraph 3 of the leases which states that
any installment of Rent that is not received within five (5) business days after its due date, Tenant
shall pay a late charge equal to 5% of the overdue amount.

3. December 2023 — Total owed $57,809.59 broken down as follows:

$55.056.75 for the rental period from December 1, 2023 through December 31, 2023
(Due: st of each month per Paragraph 3 of the Lease)

$2.752.84 for late fees for December 2023 rent per paragraph 3 of the leases which states
that any installment of Rent that is not received within five (5) business days after its due date,
Tenant shall pay a late charge equal to 5% of the overdue amount.

4. November 2023 — Total owed $57,809.59 broken down as follows:

$35.036.75 for the rental period from November 1, 2023 through November 30, 2023
(Due: st of each month per Paragraph 3 of the Lease)



$2.752.84 for late fees for November 2023 rent per paragraph 3 of the leases which states
that any installment of Rent that is not received within five (5) business days after its due date,
Tenant shall pay a late charge equal to 5% of the overdue amount.

5. QOctober 2023 — Total owed $57,809.59 broken down as follows:

$55.056.75 for the rental period from October 1, 2023 through October 31, 2023
(Due: 1st of each month per Paragraph 3 of the Lease)

$2.752.84 for late fees for October 2023 rent per paragraph 3 of the leases which states that
any installment of Rent that is not received within five (5) business days after its due date, Tenant
shall pay a late charge equal to 5% of the overdue amount.

6. September 2023 — Total owed $57,809.59 broken down as follows:

$55.056.75 for the rental period from September 1, 2023 through September 30, 2023
(Due: 1st of each month per Paragraph 3 of the Lease)

$2,752.84 for late fees for September 2023 rent per paragraph 3 of the leases which states
that any installment of Rent that is not received within five (5) business days after its due date,
Tenant shall pay a late charge equal to 5% of the overdue amount.

7. August 2023 — Total owed $57,809.59 broken down as follows:

$55.056.75 for the rental period from August 1, 2023 through August 31, 2023
(Due: 1st of each month per Paragraph 3 of the Lease)

$2.752.84 for late fees for September 2023 rent per paragraph 3 of the leases which states
that any installment of Rent that is not received within five (5) business days after its due date,
Tenant shall pay a late charge equal to 5% of the overdue amount.

OR QUIT AND DELIVER THE POSSESSION OF THE PREMISES.

If you fail to perform or otherwise comply, Owner/Agent declares the forfeiture of your Rental/Lease
Agreement and will institute legal proceedings to obtain possession. Such proceedings could result in a
judgment against you, which may include attomeys’ fees and court costs as allowed by law, and an
additional punitive award of six hundred dollars ($600) pursuant to California Code of Civil Procedure §
1174(b), in accordance with California law.

WITHOUT WAIVING ANY RIGHTS UNDER CALIFORNIA CIVIL CODE § 1951.2, YOU ARE
NOTIFIED that in the event you fail to pay the rent set forth, it is the intention of your Lessor to obtain
possession of the Premises and attempt to relet same without relieving you of your liability under said lease,
and to take such other actions as may be provided in said lease. The undersigned hereby elects to declare
the forfeiture of the lease under which you occupy said Premises. A partial payment of rent by you shall
not waive the Lessor’s election of forfeiture.

FURTHER NOTICE IS GIVEN that in the event any partial payments of rent, expenses, or other charges
are tendered and accepted by the undersigned after service of this Notice and/or after the filing of the
Complaint for Unlawful Detainer, acceptance shall be without a waiver of any of the rights of the Lessor,



(California Code of Civil Procedure § 1161.1(b) et seq.) including the right to recover possession of the
Premises hereinabove described as well as the balance of the rent, expenses and other charges due under
this Notice and/or the lease. If you fail to fulfill the terms of your credit obligations, a negative credit report
may be submitted to a credit reporting agency.

This Five-Day Nolice lo Pay Rent or Quit supersedes all previous Five-Day Notices to Pay Rent or Quit, if
any. Further, the amount demanded herein shall be deemed “ESTIMATED?” per California Code of Civil
Procedure § 1161.1(a).

Payment must be made in the form of Cashier’s Check; Money Order; or Electronic Payment
Pursuant to Previous Established Procedures and delivered to:

MGR Property Management. Inc. C/O Monica Mixon

at: 3090 Bristol Street. Suite 255. Costa Mesa. CA 92626

Telephone number for the above person is:__949-287-5200 x 205. Monday-Friday 8:00am-5:00pm

(Payment may be made at any time in person Winin the time stated: (Monday through Friday 8:00 AM
through 5:00 PM, excluding holidays) S /,//

i ' J,n} LA

/ / i:)' f / ke

i PAVAN
02/07/2024 / Z'ril . AT
Date Authorized Agent - Monica Mixon (Prop'erty\ﬁ’lnn ager)

Addresses 5 day Notice is being served at:

1. LOANSNAP INC., a California corporation
3070 Bristol Street, Suite 200
Costa Mesa, CA 92626
(Premises Address per Paragraph 1.9 of the Lease)
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PROOF (DECLARATION) OF SERVICE OF NOTICE TO TENANT

On 02/07/2024 .1 served the NOTICE(s) herein to the following Tenant(s):

(Insert Date of Service of Notice)

Loansnap, Inc., a California Corporation

(Insert Name of Tenant) (Insert Name of Tenant)

(Insert Name of Tenant) (Insert Narne of Tenant)

DS Day Notice to Pay Rent or Quit
3 Day Notice to Perform Covenant or Quit
30 Day Notice of Termination of Tenancy
60 Day Notice of Termination of Tenancy

Other: 5 Day Notice to Pay Rent or Quit

The NOTICE(s) set forth above were served by:

I:I PERSONAL DELIVERY:

| HANDED a copy of the NOTICE(s) to the following Tenant(s)

{Insert Nome of Tenant) {Insert Name of Tenant)
DSUBSTITUTED SERVICE BY LEAVING NOTICE & MAILING:

| LEFT copies of the NOTICE(s) with a person of suitable age and discretion at the residence or usual
place of business of the Tenant(s), said Tenant(s) being absent there from. Thereafter, on the same date, | also
MAILED copies of the NOTICE(s) to the Tenant(s) by depositing a sealed envelope with First Class postage fully
prepaid, in the United States Mail, addressed to the Tenant(s) at the Premises.

(Insert Name of the Person that you left the Notice With Who Is At Least 18 years old or Give Description (Age, Sex, Height, Weight etc). if person refuses to give nome)

POSTING & MAILING:

i served the NOTICE to the Tenant(s) by POSTING a copy of the NOTICE(s) in a conspicuous place on the
Premises, as no person of suitable age or discretion could be found at the Premises and the business cannot
be ascertained. Thereafter, on the same date, | also MAILED copies of the NOTICE(s) to the Tenant(s) by
depositing a sealed envelope with First Class postage fully prepaid, in the United States Mail, addressed to the

Tenant(s) at the Premises.

| declare under penalty of perjury under the laws of the State of California that that at the time of
service of the NOTICE(s) | was at least EIGHTEEN (18) years of age and that foregoing is true and correct. If
called as a witness to testify thereto, | could do so competently.

) on 02/07/2024 at Ontario California.
{Insert City}

Executed (Signed

Monica Mixon

Signatu re (To Be Signed Only By the Person Actually Serving the Notice)




