B10 (Official Form 10) (04/13)

UNITED STATES BANKRUPTCY COURT District of Delaware PROOF OF CLAIM

Name of Debtor: Case Number:
CONEXANT SYSTEMS, INC. 1:13-bk-10367

NOTE: Do not use this form to make a claim for an administrative expense that arises after the bankruptcy filing. You
may file a request for payment of an administrative expense according to 11 U.S.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or property):

ONE, LLP
COURT USE ONLY
Name and address where notices should be sent: (3 Check this box if this claim amends a
One, LLP previously filed claim.
4000 MacArthur Blvd., Suite 1100, Newport Beach, CA 92660
Attention: Peter Afrasiabi Court Claim Number:

RECEIVED (o

Telephone number: (949) 502-2871  ¢mail: pafrasiabi@onellp.com

Filed on:
Name and address where payment should be sent (if different from above): MAT UO 2015 3 Check this box if you are aware that
(same) . anyone else has filed a proof of claim

relating to this claim. Attach copy of
BMC GROUP statement giving particulars.

Telephone number: email:

1. Amount of Claim as of Date Case Filed: $ 200,000.00

If all or part of the claim is secured, complete item 4.
If all or part of the claim is entitled to priority, complete item 5.

dCheck this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes interest or charges.

2. Basis for Claim: Damages for breach of sublease
(See instruction #2)

3. Last four digits of any number 3a. Debtor may have scheduled account as: | 3b. Uniform Claim Identifier (optional):
by which creditor identifies debtor:

(See instruction #3a) (See instruction #3b)
Amount of arrearage and other charges, as of the time case was filed,

4. Secured Claim (See instruction #4) included in secured claim, if any:
Check the appropriate box if the claim is secured by a lien on property or a right of
setoff, attach required redacted documents, and provide the requested information. )
Nature of property or right of setoff: OReal Estate O Motor Vehicle (Other Basis for perfection:
Describe:
Value of Property: $ Amount of Secured Claim: $
Annual Interest Rate % JFixed or JVariable Amount Unsecured: $

(when case was filed)

5. Amount of Claim Entitled to Priority under 11 U.S.C. § 507 (a). If any part of the claim falls into one of the following categories, check the box specifying
the priority and state the amount.

O Domestic support obligations under 11 3 Wages, salaries, or commissions (up to $12,475*) O Contributions to an
U.S.C. § 507 (a)(1)(A) or (a)(1)(B). earmned within 180 days before the case was filed or the employee benefit plan —
debtor’s business ceased, whichever is earlier — 11 U.S.C. § 507 (a)(5).
11 US.C. § 507 (a)(4). Amount entitled to priority:
O Up to $2,775* of deposits toward [ Taxes or penalties owed to governmental units — O Other - Specify $
purchase, lease, or rental of property or 11 U.S.C. § 507 (a)(8). applicable paragraph of
services for personal, family, or household 11 US.C. § 507 (a)(_).

use — 11 U.S.C. § 507 (a)(7). Conexant Systems

*Amounts are subject to adjustment on 4/01/16 and every 3 years thereafier with respect to cases commenced on or afier the date |||II ||ILLI0|(!‘|1I||II III

6. Credits. The amount of all payments on this claim hnBR' G*Nxﬁtof making this proof of claim. (See instruction #6)




B10 (Official Form 10) (04/13)

7. Documents: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of
running accounts, contracts, judgments, mortgages, security agreements, or, in the case of a claim based on an open-end or revolving consumer credit agreement, a
statement providing the information required by FRBP 3001(c)(3)(A). If the claim is secured, box 4 has been completed, and redacted copies of documents providing
evidence of perfection of a security interest are attached. If the claim is secured by the debtor's principal residence, the Mortgage Proof of Claim Attachment is being

filed with this claim. (See instruction #7, and the definition of “redacted”.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING.

If the documents are not available, please explain:

8. Signature: (See instruction #8)

Check the appropriate box.

dl am the creditor.

O I am the creditor’s authorized agent.

3 I am the trustee, or the debtor,
or their authorized agent.

O 1 am a guarantor, surety, indorser, or other codebtor.
(See Bankruptcy Rule 3005.)

(See Bankruptcy Rule 3004.)

I declare under penalty of perjury that the information provided in this claim is true and correct to the best of my knowledge, information, and reasonable belief.

Print Name:  Peter Afrasaibi
Title: Partner
Company: One, LLP

Address and telephone number (if different from notice address above):

Telephone number: email:

iy

£/drz

(Signature) o~ 7T (#hte)

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.

INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily by the debtor,
exceptions to these general rules may apply.
Items to be completed in Proof of Claim form

Court, Name of Debtor, and Case Number:

Fill in the federal judicial district in which the bankruptcy case was filed (for
example, Central District of California), the debtor’s full name, and the case
number. If the creditor received a notice of the case from the bankruptcy court,
all of this information is at the top of the notice.

Creditor’s Name and Address:

Fill in the name of the person or entity asserting a claim and the name and
address of the person who should receive notices issued during the bankruptcy
case. A separate space is provided for the payment address if it differs from the
notice address. The creditor has a continuing obligation to keep the court
informed of its current address. See Federal Rule of Bankruptcy Procedure
(FRBP) 2002(g).

1. Amount of Claim as of Date Case Filed:

State the total amount owed to the creditor on the date of the bankruptcy filing.
Follow the instructions concerning whether to complete items 4 and 5. Check
the box if interest or other charges are included in the claim.

2. Basis for Claim:

State the type of debt or how it was incurred. Examples include goods sold,
money loaned, services performed, personal injury/wrongfu! death, car loan,
mortgage note, and credit card. If the claim is based on delivering health care
goods or services, limit the disclosure of the goods or services so as to avoid
embarrassment or the disclosure of confidential health care information. You
may be required to provide additional disclosure if an interested party objects to
the claim.

3. Last Four Digits of Any Number by Which Creditor Identifies Debtor:
State only the last four digits of the debtor’s account or other number used by the
creditor to identify the debtor.

3a. Debtor May Have Scheduled Account As:

Report a change in the creditor’s name, a transferred claim, or any other
information that clarifies a difference between this proof of claim and the claim
as scheduled by the debtor.

3b. Uniform Claim Identifier:

If you use a uniform claim identifier, you may report it here. A uniform claim
identifier is an optional 24-character identifier that certain large creditors use to
facilitate electronic payment in chapter 13 cases.

4. Secured Claim:
Check whether the claim is fully or partially secured. Skip this section if the

claim is entirely unsecured. (See Definitions.) If the claim is secured, check the
box for the nature and value of property that secures the claim, attach copies of licn
documentation, and state, as of the date of the bankruptcy filing, the annual interest
rate (and whether it is fixed or variable), and the amount past due on the claim.

5. Amount of Claim Entitled to Priority Under 11 US.C. § 507 (a).

If any portion of the claim falls into any category shown, check the appropriate
box(es) and state the amount entitled to priority. (See Definitions.) A claim may
be partly priority and partly non-priority. For example, in some of the categories,
the law limits the amount entitled to priority.

6. Credits:

An authorized signature on this proof of claim serves as an acknowledgment that
when calculating the amount of the claim, the creditor gave the debtor credit for
any payments received toward the debt.

7. Documents:

Attach redacted copies of any documents that show the debt exists and a lien
secures the debt. You must also attach copies of documents that evidence perfection
of any security interest and documents required by FRBP 3001(c) for claims based
on an open-end or revolving consumer credit agreement or sccured by a security
interest in the debtor’s principal residence. You may also attach a summary in
addition to the documents themselves. FRBP 3001(c) and (d). If the claim is bascd
on delivering health care goods or services, limit disclosing confidential health care
information. Do not send original documents, as attachments may be destroycd
after scanning.

8. Date and Signature:

The individual completing this proof of claim must sign and date it. FRBP 9011.
If the claim is filed electronically, FRBP 5005(a)(2) authorizes courts to establish
local rules specifying what constitutes a signature. If you sign this form, you
declare under penalty of perjury that the information provided is true and correct to
the best of your knowledge, information, and reasonable belief. Your signature is
also a certification that the claim meets the requirements of FRBP 9011(b).
Whether the claim is filed electronically or in person, if your name is on the
signature line, you are responsible for the declaration. Print the name and title, if
any, of the creditor or other person authorized to file this claim. State the filer’s
address and telephone number if it differs from the address given on the top of the
form for purposes of receiving notices. If the claim is filed by an authorized agent,
provide both the name of the individual filing the claim and the name of the agent.
If the authorized agent is a servicer, identify the corporate servicer as the company.
Criminal penalties apply for making a false statement on a proof of claim.




WEST TOWER SUBLEASE

2010
This West Tower Sublease (“Sublease™), dated, for identification purposes only, Jan -1/ 2009

(“Effective Date™), is made by and between CONEXANT SYSTEMS, INC,, a Delaware corporation
(“Sublessor™), and ONE, LLP, a (Caus Forai s limited liability partnership (“Sublessee™).

1. Premises. Sublessor hereby subleases to Sublessee and Sublessee subleases from Sublessor
for the term, at the rental and upon all of the conditions set forth herein those certain premises consisting of
approximately 4,391 rentable square feet consisting of a portion of the tenth (10™) floor of the West Tower
of the Property (as such term, and all other initially capitalized terms used in this Sublease and not defined
herein, are defined in the Master Lease described in Paragraph 3 below) commonly known as 4000
MacArthur Blvd., Suite 1100, Newport Beach, California 92660 which premises are more particularly
depicted on Exhibit A hereto (“Subleased Premises™).

2. Term. Commencement Date/Option. The term of this Sublease (“Term™) shall commence
on the later of March 1, 2010 or the date Sublessor tenders the Subleased Premises to Sublessee with
Sublessor’s Work (as defined in subparagraph 4(g)(iii) below) substantially completed (“Sublease
Commencement Date™), and shall end on January 31, 2015 (“Expiration Date”) unless sooner terminated
pursuant to any provision hereof. Sublessee shall be entitled to enter the Subleased Premises two (2) weeks
prior to the Sublease Commencement Date solely for purposes of Sublessee's installation of its furnishings
(i.e., not for early commencement of Sublessee's business operations), provided in any event that Sublessee
shall be subject to all the terms of this Sublease (other than the payment of rent) and that Sublessee's work
shall not interfere with Sublessor's Work. This Sublease shall remain valid even if Sublessor's Work is not
completed by March 1, 2010. Sublessee shall have no option to extend the Term.

3. Incorporation of Terms of Master Lease. Sublessee acknowledges that Sublessor is in
possession of the Subleased Premises pursuant to the terms of the West Tower Lease dated March 24, 2005
(“Lease”) by and between IDF/KBS 4000 MacArthur, LLC, a Delaware limited liability company (“Master
Lessor™), as landlord, and Sublessor, as tenant, which has been subsequently assigned to 4000 Macarthur
LLP, a copy of which is attached hereto as Exhibit B. This Sublease shall be upon all of the terms and
conditions set forth in Sections 1.1, 3.1, 4.3 through 4.6, 4.8(a)(i), 4.8(b), 4.8(c)(i), 4.8(d), 5.1, 5.2, 7.1, 7.3
(other than the last sentence thereof), 7.5, 8.1(c)(i), 8.1(d)(ii), 8.2, 8.4,9.1,9.2,9.4,9.5, 103, 1 1.4,11.6,
11.7,12.3, 13.2 through 13.4, 14.3, 15.2 through 15.4, 19.1 through 19.10 and 19.13 through 19.17, Article
17, the second sentence of Section 4.1, the first, fourth and sixth sentences of Article 6 and Exhibit D,
except that all references to “Landlord™ therein shall be deemed references to Sublessor herein, all
references to “Tenant” therein shall be deemed references to Sublessee herein, all references to the
“Commencement Date” therein shall be deemed references to the Sublease Commencement Date herein, all
references to the “Premises” therein shall be deemed references to the Subleased Premises, all references to
the “Lease™ therein shall be deemed references to this Sublease, any references to the “Renewal Term”
and/or “New Lease Renewal Term” shall have no application to this Sublease and Sublessor’s address for
payments pursuant to Section 4.5 thereof shall as set forth in Paragraph 4(s) below. The terms of such
Sections of the Master Lease, modified in accordance with the preceding sentence, are by this reference
incorporated herein as if set forth in full herein.

4, Additional Terms. In addition to the terms set forth above, the Sublease shall be upon the
following additional terms and conditions:

a. Termination of Sublease. The Sublease shall terminate upon the sooner of the
Expiration Date, subject to extension pursuant to Paragraph 2 above, or the earlier termination of the Master
Lease, including a termination of the Master Lease by mutual agreement of Master Lessor and Sublessor,
and Sublessor shall not be liable to Sublessee for any loss or damage resulting therefrom.




b. Monthly Base Rental.

Rate per Rentable
Month Foot Per Month Monthly Base Rent
Sublease Commencement Date-
~ 4 2/23/;) $1.90 $8,342.90
1812
0\&“ 3 21111 - bS-l-J-l—lz $1.96 $8,606.36
C 2.[28]]
Q\-ﬂ. Imnz- 3 $2.02 $8,869.82
2/26/14
24 3ams- 1.41,44 $2.08 $9,133.28
6\ 2/ 28/15
32114 - UatHs $2.14 $9,396.74

\

(iii)  Innoevent and under no circumstances shall Sublessee be entitled to offset
any amount owed or claimed to be owed by Sublessor to Sublessee against Monthly Base Rent or
Additional Rental payable to Sublessor under this Sublease.

Sublease and as security for the performance by Sublessee of all terms, covenants and conditions of
this Sublease, a security deposit in the amount Nine Thousand Three Hundred Ninety-Six and
74/100 Dollars (39,396.74) (the “Security Deposit”), which shall be in the form of cash. It is
expressly understood and agreed that such deposit is not an advance rental deposit or a measure of
Sublessor's damages in case of Sublessee's default. If Sublessee defaults with respect to any
provision of this Sublease, including, but not limited to, the provisions refating to the payment of
rent or the obligation to repair and maintain the Subleased Premises or to perform any other term,




applied by Sublessor as provided in this paragraph so as to maintain the Security Deposit in the sum
initially deposited with Sublessor. Although the Security Deposit shall be deemed the property of
Sublessor, if Sublessee is not in default at the expiration or termination of this Sublease, Sublessor
shall return the Security Deposit to Sublessee. Sublessor shall not be required to keep the Security
Deposit separate from its general funds and Sublessor, not Sublessee, shall be entitled to all interest,
if any, accruing on any such deposit. Upon any sale or transfer of its interest in the Subleased
Premises, Sublessor shall transfer the Security Deposit to its successor in interest and thereupon,
Sublessor shall be released from any liability or obligation with respect thereto.

d. Parking. Paragraph 7.3 of the Master Lease is hereby incorporated herein by
reference, except that all references to "Landlord" therein shall be deemed references to Sublessor herein, all
references to "Tenant" therein shall be deemed references to Sublessee herein, all references to the
"Premises" therein shall be deemed references to the Subleased Premises herein and all references o the
"Lease" therein shall be deemed references to this Sublease. So long as this Sublease is in effect and
provided Sublessee is not in default hereunder, Sublessee shall be entitled to use fourteen (14) unreserved
parking spaces, subject to the remaining provisions of this Sublease, at no charge. If additional parking is
required, Sublessee may arrange for additional parking spaces through Sublessor, and only if spaces are
available, Sublessee shall pay for additional parking at the then quoted monthly parking rates. Sublessor
shall use reasonable efforts to arrange for additional parking spaces but is not obligated to provide such
parking at the time of the request or thereafter. Sublessor may, at its sole option, reduce Sublessee’s number
of parking spaces immediately upon providing notice to Sublessee if required by the Master Lessor, another
tenant or subtenant in the Building or to maintain compliance with the Declaration or Master Lease.

e. Operating Expenses.

) In addition to Monthly Base Rent, Sublessee shall be responsible to pay to
Sublessor as additional rent under this Sublease Sublessee's Percentage of Property Management
Fees, Development Operating Expenses, Building Operating Costs, Taxes and all other costs and
expenses incurred by Sublessor as Tenant under the Master Lease in performing its obligations
thereunder, including without limitation pursuant to Article 6 and/or Sections 7.4,7.5,81and11.1
of the Master Lease (herein, collectively, “Operating Expenses”) in excess of the Operating
Expenses incurred by Sublessor for the 2009 calendar year grossed-up to an amount equivalent to
the amount that would have been expended in the Building was 95% occupied (the “Base Year™);
provided that if the Building is less than 95% percent occupied in any year after the Base Year, such
amounts shall be grossed-up to reflect an amount equivalent to the amount that would have been
expended in such year if the Building was 95% occupied. As used herein, "Sublessee's Percentage"
means two and four hundred thirty-five thousandths percent (2.435%). Sublessee's Percentage is
calculated by dividing the Rentable Square Footage of the Subleased Premises by 180,310 Rentable
Square Feet. “Real property taxes” (as defined in the Lease) shall be included in Operating Expenses
for purposes of this Sublease.

(ii) Within a reasonable time before the commencement of each calendar year
during the Term after the Base Year, Sublessor shall deliver to Sublessee a reasonable estimate of
the anticipated Operating Expenses for the forthcoming calendar year. Sublessee shall pay to
Sublessor, as additional rent, commencing on January 1 of the year immediately following the end
of the Base Year, and continuing on the first day of each calendar month thereafter, an amount equal
to one twelfth (1/12th) of the product obtained by multiplying (1) the then estimated Operating
Expenses in excess of the Operating Expenses for the Base Year (the “Base Operating Expense™)
times (2) Sublessee’s Share; provided, however, that such amount shall not be less than zero dollars
($0). The estimated monthly charge for Sublessee’s Share may be adjusted periodically by
Sublessor during the calendar year on the basis of Sublessor's reasonably anticipated costs. Any
expenditure by Sublessor under the Master Lease during the year which was not included in




determining the estimated Operating Expenses for such year, may be billed separately to Sublessee
according to Sublessee's Share.

(i) Within a reasonable time after the end of each calendar year after the Base
Year, Sublessor shall furnish to Sublessee a statement (each, an "Annual Statement") showing the
total Operating Expenses less the Base Operating Expense and Sublessee's Share thereof for the
calendar year just ended. Sublessee shall have the right, by written notice to Sublessor given within
thirty (30) days after receipt of an Annual Statement, to protest specific items on the most recent
Annual Statement; to be effective, Sublessee's notice must state with specificity the item(s) to which
Sublessee objects. Sublessee's failure to object to an Annual Statement as, when and in the manner
provided in the preceding sentence shall render such Annual Statement binding on Sublessee. Any
objections raised by Sublessee in Sublessee's notice must be resolved within sixty (60) days after the
same are raised, unless Sublessor agrees otherwise in writing. If the amount of estimated Operating
Expenses less the Base Operating Expense paid by Sublessee for any year during the Term exceeds
the actual Operating Expenses less the Base Operating Expense for such year, Sublessor shall apply
any amounts due to Sublessee hereunder to any outstanding amounts due or amounts next coming
due from Sublessee to Sublessor under this subparagraph 4(e). If the estimated Operating Expenses
less the Base Operating Expense for such year are less than the actual Operating Expenses less the
Base Operating Expense for such year, then Sublessee shall pay to Sublessor, within thirty (30) days
of Sublessee's receipt of the Annual Statement, as additional rent, Sublessee's Share of the
difference between the amount of actual Operating Expenses in excess of the Base Operating
Expense and the amount of estimated Operating Expenses in excess of the Base Operating Expense.
In the event the Term of this Sublease expires, or this Sublease is otherwise terminated, Sublessor
shall compute and prorate the credit or deficiency up to the date the Sublease expired or was
terminated and may apply any credit due Sublessee to any outstanding amounts due by Sublessee
hereunder at that time and, at the end of the Sublease, so long as Sublessee is not then in default,
shall refund any excess to Sublessee.

f. Utilities. Sublessor agrees to make available to the Subleased Premises, during the
West Tower's normal business hours of 8 a.m. to 6 p.m. Monday through Friday and 8 a.m. to noon on
Saturday (holidays excepted), which hours are subject to change from time to time as reasonably determined
by Sublessor, such heat and air conditioning ("HVAC"), water and electricity, as may be required in
Sublessor's judgment for the comfortable use and occupation of the Subleased Premises for general office
purposes and at a level which is usual and customary in similar office buildings in the area where the West
Tower is located, all of which shall be subject to the Rules of the West Tower as well as any governmental
requirements or standards relating to, among other things, energy conservation. If the West Tower is
designed for individual Sublessee operation of the HVAC, Sublessee agrees to pay the cost of operating the
HVAC at any time other than the schedule of hours for providing the same set forth above as determined by
Sublessor from time to time, which cost may include the operation of the HVAC for space located outside
the Subleased Premises when such space is serviced concurrently with the operation of the HVAC for the
benefit of the Subleased Premises. Sublessor shall not be in breach of its obligations under this Paragraph
4(f) unless Sublessor fails to make any repairs or perform maintenance which it is obligated to perform
hereunder and such failure persists for an unreasonable time after written notice of a need for such repairs or
maintenance is given to Sublessor by Sublessee. Sublessor shall not be liable for and Sublessee shall not be
entitled to any abatement or reduction of rent by reason of Sublessor's failure to furnish any of the foregoing
when such failure is caused by accidents, breakage, repairs, strikes, brownouts, blackouts, lockouts or other
labor disturbances or labor disputes of any character, or by any other cause, similar or dissimilar, beyond the
reasonable control of Sublessor, nor shall such failure under such circumstances be construed as a
constructive or actual eviction of Sublessee. Sublessor shall not be liable under any circumstances for loss
or injury to property or business, however occurring, through or in connection with or incidental to
Sublessor's failure to furnish any of said service or utilities. Sublessee shall not, without the written consent
of Sublessor, use any apparatus or device in the Subleased Premises, including, without limitation,

4



electronic data processing machines, punch card machines or machines using in excess of one hundred
twenty (120) volts or which consumes more electricity than is usually furnished or supplied for the
Permitted Use, as determined by Sublessor. Sublessee shall not consume water or electric current in excess
of that usually furnished or supplied for the use of the Subleased Premises (as determined by Sublessor),
without first procuring the written consent of Sublessor, which Sublessor may refuse. The excess cost
(including any penalties for excess usage) for such water and electric current shall be established by an
estimate made by a utility company or independent engineer hired by Sublessor at Sublessee's expense and
Sublessee shall pay such excess costs each month with the Monthly Base Rent. All costs and expenses of
modifying existing equipment, cables, lines, etc. or installing additional equipment, cables, lines, etc. to
accommodate such excess usage or use by Sublessee of such apparatus or device shall be borne by
Sublessee. Certain security measures (both by electronic equipment and personnel) may be provided by
Sublessor in connection with the West Tower and Common Areas. However, Sublessee hereby
acknowledges that such security is intended to be only for the benefit of the Sublessor in protecting its
property from fire, theft, vandalism and similar perils and while certain incidental benefits may accrue to the
Sublessee therefrom, such security is not for the purpose of protecting either the property of Sublessee or the
safety of its officers, employees, servants or invitees. By providing such security, Sublessor assumes no
obligation to Sublessee and shall have no liability arising therefrom. If, as a result of Sublessee's occupancy
of the Subleased Premises, Sublessor in its sole discretion determines that it is necessary to provide security
or implement additional security measures or devices in or about the West Tower or the Common Areas,
Sublessee shall be required to pay, as additional rent, the cost or increased cost, as the case may be, of such

security.

g Use: Compliance with Laws: Condition of Subleased Premises.

@) For purposes of this Sublease, the term “Permitted Use” means general
office and for no other use without the express written consent of Sublessor, which consent Sublessor
may withhold in its sole and absolute discretion. The provisions of Section 7.4 of the Master Lease
are hereby incorporated by reference herein as if set forth in full herein, except that all references to
“Landlord” therein shall be deemed references to Sublessor herein, all references to “Tenant”
therein shall be deemed references to Sublessee herein, all references to the “Premises” therein shall
be deemed references to the Subleased Premises, all references to the “Lease” therein shall be
deemed references to this Sublease and Sublessor shall not be responsible to pay Sublessee for any
“Unrelated Alterations,” the cost of which is payable by Master Lessor under the Master Lease,
unless and until Master Lessor pays such amounts to Sublessor.

(i) Subject to clause (iii) below, Sublessee hereby accepts the Subleased
Premises "AS-IS," "WHERE-IS," and in the condition existing as of the Sublease Commencement
Date, subject to all applicable zoning, municipal, county and state laws, ordinances and regulations
governing and regulating the use of the Subleased Premises, and any easements, covenants or
restrictions of record, and accepts this Sublease subject thereto and to all matters disclosed thereby
and by any exhibit attached hereto. Sublessee acknowledges that it has satisfied itself by its own
independent investigation that the Subleased Premises are suitable for its intended use, and that
neither Sublessor nor Sublessor's agent or agents has made any representation or warranty as to the
present or future suitability of the Subleased Premises, the West Tower or the Development for the
conduct of Sublessee's business.

(iii)  Prior to the Sublease Commencement Date, Sublessor shall construct
building standard improvements in the Subleased Premises in accordance with the space plan
attached hereto as Schedule “1” (“Sublessor’s Work™). Sublessor shall not be liable to Sublessee for
any delay in the substantial completion of Sublessor’s Work, and in no event shall Sublessee have the
right to terminate this Sublease as a result thereof. However, notwithstanding anything to the
contrary herein, provided the Lease has been executed by Sublessee, and all the requirements of the




Sublease have been fulfilled by Sublessee, Sublessor shall use diligent, good faith efforts to complete
all the required work as defined as Sublessor’s Work no later than February 1, 2010.

h. Maintenance of Premises. The provisions of the first (except for the second proviso
clause therein) and second sentences of Section 8.1(a) of the Master Lease are hereby incorporated by
reference herein as if set forth in full herein, except that all references to “Tenant” therein shall be deemed
references to Sublessee herein and all references to the “Premises” therein shall be deemed references to the
Subleased Premises. The provisions of the fourth and fifth sentences of Section 8.1(a) of the Master Lease
are hereby incorporated by reference herein as if set forth in full herein, except that all references to
“Landlord” therein shall be deemed references to Sublessor herein, all references to “Tenant” therein shall
be deemed references to Sublessee herein, all references to the “Premises™ therein shall be deemed
references to the Subleased Premises, all references to the “Lease™ therein shall be deemed references to this
Sublease and references to the “Renewal Term” therein shall have no application to this Sublease.
Notwithstanding anything to the contrary in the Master Lease or this Sublease, Sublessor’s obligations
(subject to subparagraphs p.(iii) and u.(ii) below) to perform any maintenance, repairs and replacements to
the Subleased Premises shall be limited to the obligation to maintain, repair and replace items in those areas
within the Subleased Premises, if any, which are “Common Areas” within the meaning of the Master Lease;
provided, however, that, notwithstanding anything to the contrary in the Master Lease and/or this Sublease,
Sublessee shall be required to pay from and after the Sublease Commencement Date, as Additional Rental,
the costs incurred by Sublessor in doing so as follows: (a) those which are not Capital Expenses shall be
paid as “Building Operating Costs” in accordance with the provisions of Section 4.8(c)(i) of the Master
Lease incorporated by reference in Paragraph 3 above and (b) those which are Capital Expenses shall be
paid in accordance with the provisions of Section 8.1(c)(i) of the Master Lease. Sublessor shall not be in
breach of its obligations under this Paragraph 4(h) unless Sublessor fails to make any repairs or perform
maintenance which it is obligated to perform hereunder and such failure persists for an unreasonable time
after written notice of a need for such repairs or maintenance is given to Sublessor by Sublessee, and in no
eventshall Sublessor have any liability for such failure except if and to the extent caused by the gross
negligence or willful misconduct of Sublessor. Sublessor shall not be liable for and Sublessee shall not be
entitled to any abatement or reduction of rent by reason of Sublessor's failure to furnish any of the foregoing
when such failure is caused by accidents, breakage, repairs, strikes, brownouts, blackouts, lockouts or other
labor disturbances or labor disputes of any character, or by any other cause, similar or dissimilar, beyond the
reasonable control of Sublessor, nor shall such failure under such circumstances be construed as a
constructive or actual eviction of Sublessee. Sublessor shall not be liable under any circumstances for loss
or injury to property or business, however occurring, through or in connection with or incidental to
Sublessor's failure to maintain, repair and/or replace as required by this Paragraph 4(h) Sublessee’s
obligations at the end of the term with respect to surrender of the Subleased Premises pursuant to Section
19.16 of the Master Lease as modified pursuant to Paragraph 3 above shall include the obligations to remove
from the Subleased Premises all of Sublessee’s furniture, fixtures and equipment located therein (excluding
building systems such as electrical gear and HVAC equipment), and to repair all damage caused by such .
removal.

i. Alterations and Additions. The provisions of Section 8.3 of the Master Lease are
hereby incorporated by reference herein as if set forth in full herein, except that all references to “Landlord”
therein shall be deemed references to Sublessor herein, all references to “Tenant” therein shall be deemed
references to Sublessee herein, all references to the “Premises” therein shall be deemed references to the
Subleased Premises, all references to the “Lease” therein shall be deemed references to this Sublease and the
five (5) day period referred to therein is hereby amended to a ten (10) day period.

J Eminent Domain. The provisions of Section 9.3 of the Master Lease are hereby
incorporated by reference herein as if set forth in full herein, except that all references to “Landlord” therein
shall be deemed references to Sublessor herein, all references to “Tenant” therein shall be deemed
references to Sublessee herein, all references to the “Commencement Date™ therein shall be deemed




references to the Sublease Commencement Date herein, all references to the “Premises” therein shall be
deemed references to the Subleased Premises, all references to the “Lease” therein shall be deemed
references to this Sublease and the thirty (30) period referred to therein is hereby amended to a twenty (20)
day period.

k. Assignment and Subletting. Sublessee shall have no right to assign, hypothecate,
encumber or otherwise transfer this Sublease, or to sublease, transfer or permit the occupancy by any third
party of the Subleased Premises (in each case, a "Transfer"), without the written consent of Sublessor, which
consent shall not be unreasonably withheld and the references in the Master Lease to the “Pre-approved
Subleases™ shall have no application to this Sublease.

L. Insurance. The provisions of Sections 11.1(a) through (c) (it being acknowledged
that subsection (d) thereof are not incorporated herein by reference), 11.2(d) and 11.3 of the Master Lease
are hereby incorporated by reference herein as if set forth in full herein, except that all references to
“Landlord” therein (except the second reference to Landlord in the first sentence of Section 1 1.2(d) and gll
but the first reference to Landlord in the second sentence thereof, which shall remain references to Master
Lessor) shall be deemed references to Sublessor herein, all references to “Tenant” therein shall be deemed
references to Sublessee herein, all references to the “Premises” therein shall be deemed references to the
Subleased Premises, all references to the “Lease” therein shall be deemed references to this Sublease and the
ten (10) day period referred to in the fifth sentence of Section 11.3 is hereby amended to a fifteen (15) day
period. In addition, wherever the Sublessor is required hereby to be named an additional insured, Sublessee
shall also name Master Lessor and its mortgagee(s) as additional insureds.

m. Indemnity. The provisions of Section 11.5 of the Master Lease are hereby
incorporated by reference herein as if set forth in full herein, except that all references to “Landlord” therein
shall be deemed references to each of Sublessor and Master Lessor, all references to “Tenant” therein shall
be deemed references to Sublessee herein and all references to the “Lease” therein shall be deemed
references to this Sublease.

n Damage. The provisions of Sections 12.1 and 12.2 of the Master Lease are hereby
incorporated by reference herein as if set forth in full herein, except that all references to “Landlord” therein
shall be deemed references to Sublessor herein, all references to the “Premises” therein shall be deemed
references to the Subleased Premises, all references to the “Lease™ therein shall be deemed references to this
Sublease, the thirty (30) day period in the third sentence of Section 12.1 is hereby amended to a twenty (20)
day period where Sublessee is the exercising party and a forty (40) day period where Sublessor is the
exercising party, the thirty (30) day period in clauses (a) and (b) of Section 12.2 is hereby amended to a forty
(40) day period, the fifteen (15) day period in such clause (b) is hereby amended to a five (5) day period and
the thirty (30) day period in the penultimate sentence of Section 12.2 is hereby amended to a twenty (20) day

period.

o. Defaults by Sublessee. The provisions of Section 13.1 of the Master Lease are
hereby incorporated by reference herein as if set forth in full herein, except that all references to “Landlord”
therein shall be deemed references to Sublessor herein, all references to “Tenant” therein shall be deemed
references to Sublessee herein, all references to the “Premises” therein shall be deemed references to the
Subleased Premises, all references to the “Lease” therein shall be deemed references to this Sublease and the
thirty (30) day period in subsection 13.1(b) of the Master Lease is hereby amended to a twenty (20) day
period.

p. Defaults by Sublessor. The provisions of Sections 14.1 and 14.2 of the Master
Lease are hereby incorporated by reference herein as if set forth in full herein, except that all references to
“Landlord” in Section 14.1 shall be deemed references to Sublessor herein, all references to “Landlord™ in
Section 14.2 shall be deemed referenced to each of Master Lessor and Sublessor, all references to “Tenant”



therein shall be deemed references to Sublessee herein, all references to the “Premises” therein shall be
deemed references to the Subleased Premises and all references to the “Lease” therein shall be deemed
references to this Sublease. Any notices delivered to Sublessor by Sublessee pursuant to this subsection o.
shall also be delivered to Master Lessor. Notwithstanding the foregoing or anything to the contrary in this
Sublease, the following shall apply:

@) Sublessee recognizes that Sublessor is not in a position to render any of the
services or to perform any of the obligations required of Master Lessor by the terms of the Master
Lease (including without limitation those set forth in Section 8.1(b), (c)(ii) and/or (d)(i) and/or
Section 11.2 of the Master Lease). Therefore, despite anything to the contrary in this Sublease,
Sublessee agrees that performance by Sublessor of its obligations under this Sublease is conditioned
on performance by the Master Lessor of its corresponding obligations under the Master Lease, and
Sublessor will not be liable to Sublessee for any default of the Master Lessor under the Master
Lease.

(i) Sublessee will not have any claim against Sublessor based on Master
Lessor®s failure or refusal to comply with any of the provisions of the Master Lease unless that
failure or refusal is a result of Sublessor’s act or failure to act. Despite Master Lessor’s failure or
refusal to comply with any of the provisions of the Master Lease, this Sublease will remain in full
force and effect and Sublessee shall pay all rent and all other charges provided for in this Sublease
without any abatement, deduction or setoff so long as Sublessee’s use and enjoyment of the
Subleased Premises is not disturbed. Except as expressly provided in this Sublease, Sublessee agrees
to be subject to, and bound by, all of the covenants, agreements, terms, provisions, and conditions of
the Master Lease, as though Sublessee was the tenant under the Master Lease.

(iii)  Whenever the consent of Master Lessor is required under the Master Lease,
Sublessor agrees to use its reasonable, good faith efforts to obtain, at Sublessee’s sole cost and
expense, that consent on behalf of Sublessee. Whenever Master Lessor fails to perform its
obligations under the Master Lease, Sublessor agrees to use its reasonable, good faith efforts to
cause Master Lessorto perform such obligations on behalf of both Sublessor and Sublessee.

(iv) Sublessor agrees not to modify the Master Lease in a manner that materially
adversely affects Sublessee’s rights under this Sublease. Sublessee and Sublessor will each refrain
from any act or omission that would result in the failure or breach of any of the covenants,
provisions, or conditions of the Master Lease on the part of the Tenant under the Master Lease.
Sublessor agrees to timely perform all of its obligations under the Master Lease, including, without
limitation, the payment of all reat thereunder.

q. Subordination. The provisions of Section 15.1 of the Master Lease are hereby
incorporated by reference herein as if set forth in full herein, except that all references to “Landlord” therein
shall be deemed references to Sublessor herein, all references to “Tenant™ therein shall be deemed
references to Sublessee herein, all references to the “Premises” therein shall be deemed references to the
Subleased Premises, all references to the “Lease” therein shall be deemed references to this Sublease and the
ten (10) business day period therein is hereby amended to a five (5) business day period.

r. Right of Entry. The provisions of Article 16 of the Master Lease are hereby
incorporated by reference herein as if set forth in full herein, except that all references to “Landlord” therein
shall be deemed references to each of Sublessor and Master Lessor, all references to “Tenant” therein shall
be deemed references to Sublessee herein, all references to the “Premises” therein shall be deemed
references to the Subleased Premises, all references to the “Lease” therein shall be deemed references to this
Sublease and the twenty four (24) hour period therein is hereby amended to a twelve (12) hour period.




Notwithstanding the foregoing, if the entry to the Subleased Premises is sought by Sublessor rather than by
Master Lessor, such entry shall be on twenty four (24) hours notice.

s. Notices. Any notice that may or must be given by either party under this Sublease
shall be delivered: (i) personally, (ii} by certified mail, return receipt requested, or (iii) by a nationally
recognized overnight courier, addressed to the party for whom it is intended. Any notice given to Sublessor
or Sublessee shall be sent to the respective address set forth below the signature block, or to such other
address as that party may designate. A notice sent pursuant to the terms of this section shall be deemed
delivered: (A) when delivery is attempted, if delivered personally and during business hours, (B) three (3)
business days after deposit into the United States mail, or (C) the business day following deposit with a
nationally recognized overnight courier.

t. Brokers. Each party represents and warrants that it has not been represented by any
broker in connection with the transaction which is the subject of this Sublease, and hereby agrees to
indemnify, hold harmless and defend the other from the claims of any broker claiming under or through such

indemnifying party.

u. Signs. Sublessee shall not place any signs upon the Subleased Premises or Property
without Sublessor's prior written consent, which shall not be unreasonably withheld or delayed so long as
Sublessee provides to Sublessor adequate security for Sublessee's obligation to remove the same and repair
damage to the Subleased Premises and/or any surface to which the same may be attached occasioned thereby
at the expiration or early termination of the Term hereof, and subject also to Master Lessor's consent, if
required under the Master Lease. Notwithstanding the foregoing, but subject to Master Lessor’s consent, if
required under the Master Lease, Sublessee shall be entitled to [obby directory board signage, provided that
Sublessee pays for the cost of the same.

V. Roof Rights. Sublessee shall have no roof rights.

w. Furniture. Sublessee shall have the right to use the furniture described in Exhibit C
attached hereto (collectively the “Furniture®). The Furniture shall be and remain Sublessor’s property.
Sublessee shall maintain the Furniture in good condition and repair, reasonable wear and tear excepted, not
remove any of the Furniture from the Subleased Premises and insure and be liable for any damage to the
Furniture. Upon the expiration of the Term or upon a termination by Sublessee under Paragraph y.
Relocation below, if Sublessee objects to a proposed relocation, Sublessee may purchase said furniture for
the sum of One Dollar ($1.00).

X. Condition to Effectiveness. Notwithstanding anything to the contrary herein, this
Sublease shall not be effective or binding upon the parties hereto unless and until any approval of Master
Lessor required under the Master Lease is obtained. Sublessor makes no representation or warranty that the
consent of Master Lessor to this Sublease will be obtained.

y. Relocation. Sublessor may, at its election, relocate Sublessee to other comparable
space in the Development upon not less than ninety (90) days prior written notice to Sublessee. Sublessor
shall be responsible for the out-of-pocket costs of moving Sublessee to the new space, including, without
limitation, moving costs, letterhead replacement, comparable tenant improvements, cost of mailing change
of address notices and computer and telephone wiring. 1f Sublessee does not wish to accept such relocation,
Sublessee may object thereto by written notice to Sublessor within five (5) days after notice from Sublessor.
In the event Sublessee so objects, Sublessor may rescind the notice of intention to relocate, or may affirm
such intention, in which the latter event Sublessee may terminate this Sublease by notice to Sublessor within
five (5) days after notice of Landlord’s reaffirmation and, in that event, Sublessee shall vacate within sixty

(60) days thereafter.




zZ Incorporation of Exhibits, Schedules, etc.. References to any exhibits or schedules

attached hereto are hereby incorporated into this Sublease as if fully set forth herein.

SUBLESSOR AND SUBLESSEE HAVE CAREFULLY READ AND REVIEWED THIS SUBLEASE
AND EACH TERM AND PROVISION CONTAINED HEREIN OR INCORPORATED HEREIN BY
REFERENCE AND, BY EXECUTION OF THIS SUBLEASE, SHOW THEIR INFORMED AND
VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS
SUBLEASE IS EXECUTED, THE TERMS OF THE SUBLEASE ARE COMMERCIALLY
REASONABLE AND EFFECTUATE THE INTENT AND PURPOSES OF SUBLESSOR AND
SUBLESSEE WITH RESPECT TO THE SUBLEASED PREMISES AND THAT SUBLESSOR AND
SUBLESSEE ARE EACH RELYING SOLELY UPON THE ADVICE OF THEIR OWN LEGAL
COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES HEREOF.

The parties hereto have executed this Sublease as of the Effective Date.

ONE, LLP Q CONEXANT SYSTEMS, INC.
By: ?€¥@ . A, By: q\i C»w—-

q VY

Name: ?QLP( f49|0\L\ Name: jA\LB L. Cisnenos

Title: pol“'V\e C Title: mansagEe Ecn.vngg E' Cop.popere Reo\. EsvrrE
’ 1

“Sublessee™ “Sublessor”

Address: Subleased Premises Address: 4000 MacArthur Blvd.
Newport Beach, CA 92660
Attn: Manager, Facilities
cc: Legal Department



EXHIBIT A

SUBLEASED PREMISES

EXHIBIT A




€ NOILdO - NV1d TVINLOILIHDNY
€ NOILJO - 411 ‘aANO

60/Z1/01 431vadn SY00Q ® STIVM TIVLSNI mmm

(0LM) HOO1d WI0L Z2M

N
JSOVN3 sar
M SSY1) T TIVA
SSYR

s YIN/T I
. I




EXHIBITB

MASTER LEASE

EXHIBIT B




WEST TOWER LEASE

THIS WEST TOWER LEASE (this “Lease™) is entered into as of March 24, 2005, to
be effective as of the Closing Date pursuant to the Purchase Agreement (as such initially
capitalized terms are defined in Recital B below) (the “Effective Date”) by and between
IDF/KBS 4000 MacArthur, LLC, a Delaware limited liability company (“Landlord”) and
Conexant Systems, Inc., a Delaware corporation (“Tenant”).

RECITALS

A. Landiord is the owner of that certain real property (the “Property”) located in the
City of Newport Beach, County of Orange, State of California, commonly known as 4000
MacArthur Boulevard, as legally described on Exhibit A attached hereto, together with all
existing and hereafter constructed improvements thereto, including, but not limited to, two
(2) buildings connected by a two-story bridge totaling approximately 373,447 rentable square
feet -- one building commonly referred to as the “East Tower” with the two-story bridge
(collectively, the “East Tower™) contains approximately 193,137 rentable square feet and the
other, referred to as the “West Tower” (the “West Tower”), contains approximately 180,310
rentable square feet (collectively, the “Improvements”), and all of Landlord’s right, title and
interest in and to all rights, privileges, easements and appurtenances bencfiting the Property
(collectively, the “Appurtenant Rights”). The Property, the Improvements and the Appurtenant
Rights are collectively referred to herein as the “Project.” The West Tower is located on the
west side of the Property hnd the East Tower is located on the east side of the Property.

B. Approximately concurtently with the execution and delivery of this Lease,
Tenant, as Seller, and Landlord, as Buyer, are entering into that certain Purchase and Sale
Agreement and Joint Escrow Instructions (the “Purchase Agreement”) providing for the sale of
the Project to Landlord. This Lease shall be effective at 12:01 a.m. on the “Closing Date” as
defined in the Purchase Agreement (herein, the “Closing Date”). Effective as of the Closing
Date, Landlord desires to lease to Tenant, and Tenant desires to lease from Landlord, the portion
of the Project consisting Jf the entire West Tower (collectively, with thé Appurtenant Rights
benefiting such Improvements, the “Premises”) on the terms and conditions set forth below.
Notwithstanding the foregoing, if at any time after the Effective Date, Tenant is leasing less than
the entire West Tower under this Lease, then all references in this Lease to the “Premises” shall
mean that portion of West Tower (together with the Appurtenant Rights benefiting the West
Tower) then leased by Tenant under this Lease.

ARTICLE 1
PREMISES

1.1 Lease. Effective as of the Closing Date, Landlord hereby leases to Tenant and
Tenant hereby leases from Landlord the Premises for the Term (as defined in Article 2) and upon
the terms, covenants and ¢onditions set forth in this Lease. In the event that the Closing Date
fails to occur and the Purchase Agreement terminates for any reason, this Lease shall be of no
further force or-effect. From and after the commencement of any Renewal Term (as defined in
Section 2.2) for less than the entire West Tower, it is acknowledged and agreed that the term
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Premises shall not include any Common Areas (as defined in Section 4.8(c)(i) below), and
Tenant shall surrender any such Common Areas to Landlord,

1.2 Right of First Offer. Tenant shall have the right of first offer to lease any space
in the Project which is not then included within the Premises (herein, collectively, the “First
Offer Space”) on the terms set forth in this Section 1.2. In the event Landlord desires from time
to time to lease to any third party any portion of the First Offer Space, Landlord shall provide
Tenant written notice thereof (which written notice must be accompanied by the form of lease
(the “First Offer Space Lease Form”) to be used to lease such First Offer Space) and of the
following proposed terms: (a) the size and exact location(s) of the space(s) being offered by
Landlord, (b) the proposed term of the lease with respect thereto (including any extensions),

(c) the proposed effective (i.e., after factoring in any free rent period(s)) per square foot rental
rate for the space(s) and any escalations therein or adjustments thereto during the proposed term
and (d) any proposed tenant improvements, tenant allowance or other economic concessions on
which Landlord would be willing to lease the same (the “First Offer Notice”). In no event may
the First Offer Notice specify a security deposit for the space which is the subject thereof which
exceeds one month’s Monthly Rental (as defined in Section 4.1 below) for such space. Provided
no Event of Default (as defined in Section 13.1 below) exists at the time of exercise or at the
time the Jease for such First Offer Space is executed, Tenant shall have the right to lease the First
Offer Space or any portion thereof specified as a separate location in the First Offer Notice. If
Tenant desires to exercise the foregoing right, it shall do so by written notice to Landlord given
within ten (10) days afler the effective date of the First Offer Notice. If Tenant is not entitled to
exercise the right-provided for herein, or is entitled but fails to exercise the same within the time
and in the manner set forth herein, such right shall lapse and thereafier not be exercisable by
Tenant as o the First Offer Space or portion thereof so offered, and Landlord shall be free to
lease the space so offered 1o any third party on the terms specified in the First Offer Notice or on
any other terms which are acceptable to Landlord provided that the following conditions are met
(collectively, the “Third Party Conditions”): (i) none of the economic terms described in
subsections (c) and (d) above are more favorable to the tenant than the corresponding terms
offered to Tenant in the First Offer Notice, (i1) the size of any space which is the subject of the
First Offer Notice that is offered to such other tenant is not increased or decreased by more than
the lesser of five percent (5%) or 10,000 square feet and (iii) each of the proposed term and any
extension(s) specified in the First Offer Notice is not increased or decreased by more than five
percent (5%); provided, however, if (A) Landlord desires to lease any First Offer Space or
portion thereof previously offered to Tenant on terms other than those proposed to Tenant which
do not comply with one or more of the Third Party Conditions to the proposed tenant, or

(B) Tenant fails or is not entitled to exercise the foregoing right and the First Offer Space or
portion thereof previously offered to Tenant remains available for lease for more than six

(6) months after the effective date of the then most recent First Offer Notice with respect thereto,
then the foregoing right of first offer in favor of Tenant shal again apply. Inthe event Tenant is
entitled to and exercises the foregoing right of first offer with respect {c' one or more
configurations of the First Offer Space identified in a First Offer Notice, then such portion of the
First Offer Space shall be leased to Tenant on the terms set forth in the First Offer Notice
pursuant to a lease in the form of the First Offer Space Lease Form. Notwi thstanding anything
stated to the contrary in this Section 1.2, if Tenant fails to exercise its ri ght of first offer under
this Section 1.2 with respect to any First Offer Space that is the subject of a First Offer Notice,
and such First Offer Space is thereafter leased to a third party (a “Third Party Lease"), such
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First Offer Space shall not be subject to the right of first offer under this Section 1.2 with respect
to any renewal of a Third Party Lease.

ARTICLE 2
TERM AND EXTENSION OPTIONS

2.1 Term. This Lease shall be effective from and after, and the term of this Lease (as
may be extended, the “Term™) shall commence on, the Closing Date (the “Commencement
Date”) and the Term shall end, subject to Section 2.2 below, at 11:59 p.m., Pacific time, on the

day before the tenth (10th) anniversary of the Closing Date (the “Expiration Date™).

2.2 Extension Of Term.

(8)  Provided that no Event of Default has occurred and is continuing as of
(i) the date Tenant gives notice to Landlord hereunder of its election to extend the Term, (ii) the
Expiration Date or (iii) the date any other Renewal Term (as hereinafter defined) expires’
(collectively with the Expiration Date, the “Renewal Date”), Tenant shall have the right to
extend the Term for all or a portion of the Premises (the “Renewal Option(s)”) for four
(4) consecutive five (5) year periods (each, a “Renewal Term”); provided, however,
notwithstanding the foregoing, the portion of the Premises for which Tenant elects to exercise irs
Renewal Option must consist of one or more full floors (and no partial floors). On the first day
of each Renewal Term, Tenant shall make the lump sum payment, if any, required to be made
under Section 2.2(e) below and/or shall execute and deliver to Landlord the Renewal Term
Capital Expense Acknowledgement (as such term is defined in Section 2.2(¢) below), if any,
required to be executed under Section 2.2(¢c) below. The Renewal Options granted to Tenant
herein are not personal to Tenant and may be exercised by any permitted assignee under the
terms of this Lease or by any subtenant to which such right is specifically granted. Any such
extension of the Term shall be subject to and on all of the same terms and conditions of this
Lease, as the same may be amended, supplemented or modified from time to time, except that
Monthly Rental shall be the product of the per rentable square foot Fair Market Rental Rate (as
defined below) and the rentable square footage of the Premises for the ensuing Renewal Terny, as
determined by this Section. Without in any way limiting the foregoing, there shall be no increase
in the Security Deposit, parking charges, insurance requirements or any other matters bearin gon
the economics contained in this Lease other than the Monthly Rental. At least twelve (12)
months prior to the applicable Renewal Date, Tenant shall provide Landlord with written notice
stating that Tenant is exercising its extension option (the “Extension Notice”). Within fifteen
(15) days after Landlord’s receipt of the Extension Notice, Landlord shall determine the Fair
Market Rental Rate by using its good faith judgment and deliver written notice thereof (the
“Option Rent Notice™) to Tenant. Tenant shall have thirty (30) days (“Tenant’s Review
Period”) after receipt of the Option Rent Notice to accept in writing Landlord’s determination of
the Fair Market Rental Réte. In the event Tenant objects to, or faiis 1o accept, Landlord’s
determination of the Fair Market Rental Rate within the Tenant’s Review Period, Landlord and
Tenant shall attempt to agrec upon such Fair Market Rental Rate, using their best good faith
efforts. If Landlord and Tenant fail to reach agreement on the Fair Market Rental Rate within
thirty (30) days afier the expiration of Tenant’s Review Period (the “Outside Agreement
Date”), then the matter shall be submitted to arbitration as set forth in subsection {d) below.
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Failure of Tenant to so elect in writing within Tenant’s Review Period shall conclusively be
deemed its disapproval of the Fair Market Rental Rate determined by Landlord.

(b) . IfLandlord fails to timely generate and deliver the initial Option Rent
Notice which triggers the negotiations procedure of Section 2.2(a) above, then Tenant may
commence such negotiations by providing the initia] notice, in which event Landlord shall have
five (5) days (“Landlord’s Review Period”) afer reccipt of Tenant’s notice of the proposed
new rental within which to accept such proposed rental. In the event Landlord fails to accept in
writing such rental proposed by Tenant, then such proposal shall be deemed rejected, and
Landlord and Tenant shall attempt in good faith to agree upon such Fair Market Rental Rate,
using their best good faith efforts. If the parties fail to reach agreement within fifieen (15) days
following Landlord’s Review Period (which shall be, if Tenant’s notice to Landlord pursuant o
this subsection (b) triggers a Landlord’s Review Period, the “Outside Agreement Date’ for
purposes of subsection (d) below in lieu of the definition thereof in subsection (a) above), then
the matter shall be submitted to arbitration as set forth jn subsection (d) below.

(c) For purposes of this Lease, the term “Fair Market Rental Rate” shall
mean the annual amount per rentable square foot that tenants are paying in then-current
transactions between landlords and non-affiliated parties from new, non-expansion (unless the
expansion is pursuant to a comparable definition of Fair Market Rental Rate), non-renewal .
(unless the renewal is pursuant to a comparable definition of Fair Market Rental Rate) and non-
equity tenants of comparable credit-worthiness, for comparable space (in size and height), for a
comparable use for a comparable period of time, with no consideration whatsoever to the amount
of the security deposit provided hereunder and in such other transactions (“Comparable
Transactions”). In any determination of Comparable Transactions, appropriate consideration
shall be given to the annual rental rates per rentable square foot, the standard of measurement by
which the rentable square footage is measured, the ratio of rentable square feet to the usable
square feet, the type of escalation clause (e. &, whether increases in additional rent are
determined on a net or gross basis, whether the Comparable Transaction has a base year or
expense stop), parking rights and obligations, signage rights, abatement provisions reflecting free
rent and/or no rent during the period of construction or subsequent to the commencement date as
to the space in question, brokerage commissions, if any, which would be payable by Landlord in
similar transactions, length of lease term, size and location of premises being leased, building
standard work letter and/or tenant improvement allowances, if any, the condition of the base
building and the landlord’s responsibility with respect thereto, the value, if any, of the existing
tenant improvements (with such value bein g judged with respect 10 the utility of such existing
tenant improvements to the general business office and not to a particular tenant) and other
generally applicable conditions of tenancy for such Comparable Transactions. The parties
acknowledge and agree that the intent of this subsection is to ensure that Tenant will obtain the
same rent and other economic benefits that Landlord would otherwise give in Comparable
Transactions and that Landlord will make and receive the same economic payments and
concessions that Landlord would otherwise make and receive in Comparable Transactions with
another tenant for the Premises as if Tenant hereunder elected not to exercise its Renewal
Option(s); provided, however, in no event shall the cap on the “Property Management Fee” (as
defined in Section 4.8(b) below), any exclusions from “Building Operating Costs” (as defined in
Section 4.8(c) below), Tenant's Jack of responsibility for costs associated with structural
maintenance, repairs and replacements pursuant to Section 8.1(b) below, the amortization of
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“Capital Expenses” (as defined in Section 4.8(d) below) pursuant to Sections 4.8(c) and 8.1(d)
below and/or the economic impact of other protections afforded Tenant pursuant to this Lease be
considered for purposes of determining the Fair Market Rental Rate, but the Fair Market Rental
Rate shall take into account Tenant’s obligation to pay Capital Expenses, Building Operating
Costs, Development Operating Expenses and other jtems of Additional Rental (as defined in
Section 4.3 below) if and to the extent the same are not payable by tenants in Comparable

Transactions.

3

(d)  Landlord and Tenant will attempt to agree on a single MAI appraiser or
commercial real estate broker with at least five (5) years experience in appraising properties in
Orange County, California, that are similar to the Premises (2 “Qualified Appraiser”). Neither
Landlord nor Tenant shall consult with such Qualified Appraiser as to its opinion of the Fair
Market Rental Rate prior to the appointment. If the parties agree on a single Qualified Appraiser
within fifieen (15) days after the Outside Agreement Date, then each party shall submit to such
Qualified Appraiser on the fifth (5th) business day after reaching agreement on the single
Qualified Appraiser its separate sealed envelope together with its respective opinion of the Fair
Market Rental Rate of the Premises as of the date of Tenant’s Extension Notice. The sole
responsibility of the Qualified Appraiser will be to determine which of the rental amounts
submitted by Landlord and Tenant more accurately reflects the Fair Market Renial Rate of the
Premises as of date of Tenant's Extension Notice. The Qualified Appraiser shall select either
Landlord’s or Tenant’s rental amount. The Qualified Appraiser has no right to propose a middle
ground or any modification of either of the determinations made by either party. The Qualified
Appraiser’s choice will be submitted to the parties no sooner than eleven (11) and no later than
fifteen (15) days after his or her selection. If the parties are unable to agree on a single Qualified
Appraiser within fifteen (15) days following the Qutside Agreement Date, each party will
appoint a Qualified Appraiser within twenty (20) days after the Qutside A greement Date. Each
such Qualified Appraiser will collectively then designate a third Qualified Appraiser within
twenty (20) days after the Qutside Agreement Date, who shall make the determination described
above. If the parties are unable to agree on a single Qualified Appraiser within fifieen (15) days
following the Outside Agreement Date, and any party fails to appoint a Qualified Appraiser
within twenty (20) days after the Outside Agreement Date, then the Qualified Appraiser selected
by the other party shall be the single Qualified Appraiser hereunder. The Qualified Appraiser
may hold such hearings and require such briefs-as the Qualified Appraiser, in his or her sole
discretion, determines is necessary. In addition, Landlord or Tenant may submit to the Qualified
Appraiscr with a copy to the other party within five (5) days after the appointment of the
Qualified Appraiser any market data and additional information that such party deems relevant to
the determination of the Fair Market Rental Rate (“FMRR Data") and the other party may
submit a reply in writing within five (5) days after receipt of such FMRR Data. Each party wil}
pay one-half (1/2) of the fees and expenses of the determining Qualified Appraiser. Each party
will pay the fees and expenses of the Qualified Appraiser selected by it, if applicable. The
foregoing procedure to determine the Fair Market Rental Rate shall be complcted on or before
eight (8) months prior to the scheduled commencement of the next Renewal Term, Once the
Fair Market Rental Rate is determined, Tenant may elect, on or before the date that is thirty (30)
days after the Fair Market Rental Rate is determined, to exercise its Renewal Option at such Fair
Market Rental Rate by delivering written notice to Landlord within such thirty (30) day period.
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(¢)  Tenant covenants and agrees that, if Tenant exercises any Renewa]
Option, Tenant shall, on or before the first day of the applicable Renewal Term (1) to the extent
Tenant has exercised the Renewal Option for the entire West Tower, make a lump sum payment
to Landlord equal to the sum of all Applicable Adjusted Uncovered Capital Expense Balances
(as defined below in this Section 2.2(e)), if any, for all Capital Expense items completed or put in
service through the last day of the then current Term of this Lease, and (2) to the extent Tenant
has exercised.a Renewal Option for only a portion of the West Tower, acknowledge in writing
(“Renewal Term Capital Expense Acknowledgment™) to Landlord the aggregate amount, as of
such Renewal Date, of all Applicable Adjusted Uncovered Capital Expense Balances, if any, for
all Capital Expense items completed or put in service through the last day of the then current

Term of this Lease.
For purposes of this Leasé, the following terms shall have the following meanings: .

(i) the term “Adjusted Uncovered Capital Expense Balance” shall mean at any
time and from time to time with respect to any Uncovered Capital Expense Balance (as such
term is defined in Section 8.1(c)(ii) below) required to be paid by Landlord under Section
8.1(c)(i1) below, the original amount of such Uncovered Capital Expense Balance, Jess_ any
portion of such Uncovered Capital Expense Balance for which Landlord receives reimbursement
from Tenant from time to time under this Section 2.2(e) and/or under Section 4.8 (d)(i) below as
aresult of Tenant's exercise of a2 Renewal Term, less any portion of such Uncovered Capital
Expense Balance that has become a Lost Uncovered Expense Balance (as such term is defined
below in this Section 2.2(e));

(ii) the term “Applicable Adjusted Uncovered Ca pital Expense Balances”
shall mean at any time and from time to time an amount determined by adding together the
Applicable Adjusted Uncovered Capital Expense Balance for al] Capital Expense items paid by
Landlord under Section 8.1(c) below from time to time;

(ii1) the term “Applicable Adjusted Uncovered Capital Expense Balance”
shall mean at any time and from time to time, as to any Adjusted Uncovered Capital Expense
Balance, an amouat determined by multiplying such Adjusted Uncovered Capital Expense
Balance by a fraction, the numerator of which is x and the denominator of which is y, where

(A) x equals the lesser of (1) the Useful Life (as such term is defined in
Section 8.1(c)(i) below) of the Capital Expense item that gave rise to such Adjusted Uncovered
Capital Expense Balance, minus the number of years (or any portion thereof) that have expired
since the Capital Expense item that gave rise to such Uncovered Capital Expense Balance was
completed or put in service at the West Tower (hereinafter referred to as the “Remaining Useful
Life”) or (2) the Renewal Term Just exercised by Tenant), and

(B) y equals the Remaining Useful Life of the Capital Expeénse that gave
rise to the Uncovered Capital Expense Balance under Section 8.1(c) below;

(iv)  theterm “Lost Uncovered Expense Balance” shall mean, at any time the
Adjusted Uncovered Capital Expense Balance is being calculated for any Rencwal Term, an
amount determined by multiplying () I, minus Tenant’s Portion, by (b) the Adjusted Uncovered
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Capital Expense Balance existing immediately prior to calculatin g the Lost Uncovered Expense
Balance;

(v)  the'term “Lost Uncovered Expense Balances” shall mean, at any time the
Adjusted Uncovered Capital Expense Balance is being calculated for any Renewal Term, an
amount determined by adding together each Lost Uncovered Expense Balance previously
calculated in connection with the determination of the Adjusted Uncovered Capital Expense

Balance; and

(vi)  theterm “Tenant’s Portion” shall mean at any time, and from time to
time, the quotient determined by dividing the rentable square footage of the Premises for any
Renewal Term, by the rentable square footage of the Premises for the Term immediately
preceding such Renewal Term.

Attached hereto as Exhibit “D” and made a part hereof, are examples of how to calculate the
Applicable Adjusted Uncovered Capital Expense Balance for any Capital Expense item.

ARTICLE 3
POSSESSION

3.1 Condition. Tenant hereby acknowledges that it is currently in possession of the
Premises, and is familiar with the condition thereof and accepts the Premises in its “AS-IS”
condition with all faults, and Landlord makes.no representation or warranty of any kind with
respect to the Premises. ‘

ARTICLE 4
RENTAL

4.1 Monthly Rental. Tenant shall pay to Landlord the amount of Three Hundred Six
Thousand Five Hundred Twenty Seven and 00/100ths Dollars ($306,527.00) (“Monthly
Rental™) in advance, on or before the first (1st) day of each month, without prior demand,
commencing on the Commencement Date. Should the Commencement Date be a day other than
the first (1st) day of a calendar month, then the monthly instailment of Monthly Rental for the
first partial month shall be an amount equal to the Monthly Rental times a fraction, the
numerator of which is the actual number of days from and after the Commencement Date in such
partial month and the denominator of which is the actual number of days in such month.
Notwithstanding the foregoing, Monthly Rental for the first month of the Term (prorated based
on the actual number of days in such month if the Term commences on a.day other than the first
day of a month) shall be paid through the escrow established pursuant 1o the Purchase
Agreement. Upon the commencement of any Renewal Term for less than the entire Premises
which were the subject of this Lease at the time the Renewal Option was exercised, Monthly
Rental shall be revised to the product of (a) the usable square footage of the Premises (using the
calculations set forth in Exhibit B attached hereto and using a 15.34% load factor) after such -
commencement, multipliéd by (b) the applicable square foot rate determined in accordance with
Section 2.2 above, :

42  Adjustments To Monthly Rental. The Monthly Rental payable under
Section 4.1 shall be increased annuall y commencing on the first (Ist) day of the calendar month
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immediately following the first anniversary of the Commencement Date and on each anniversary
of such date thereafter (each an “Adjustment Date™), Notwithstanding the foregoing, in no
event shall the first day of a Renewal Term be an Adjustment Date. Upon the Adjustment Date
the Monthly Rental amount shall be increased by three percent (3%) of the Monthly Renta]
payable by Tenant immediately prior to the applicable Adjustment Date.

43 Additional Rental. In addition to Monthly Rental, Tenant shall pay, as
“Additional Rental”, all sums required to be paid by Tenant pursuant to this Lease (including,
but not limited to, interest, late charges, the Property Management Fee (as defined in
Section 4.8(b) below), Tenant’s Share (as defined below) of Development Operating Expenses,
Building Operating Costs (as such terms are defined in Sections 4.8(a) and 4.8(c) below), Taxes
(as defined in Section 5.1"of this Lease) as and when required, utilities, maintenance expenses
and insurance premiums (as and when required by Article 11 of this Lease)). Landlord shall
have the same rights and remedies for the nonpayment of Additional Rental as it has with respect
to the nonpayment of Monthty Rental, “Tenant's Share”, shall mean at any time, and from time
1o time, (a) as to any item of expense that is included in Additional Rental payable hereunder and
that is incurred by Landlord or levied against Landlord with respect to the West Tower, a
percentage determined by dividing the rentable squure footage of the Premises by the rentable
square footage of the West Tower, and (b) as to any item of expense that is included in
Additional Rental payable hereunder and that is incurred by Landlord or levied against Landlord
with respect to the Project as a whole (and that is not separately calculated with respect to the
West Tower), a percentage determined by dividing the rentable square footage of the Premises
by the rentable square footage of both the West Tower and the East Tower. Without limiting the
foregoing, Landlord and Tenant acknowledge and agree that Tenant’s Share of Development
Operating Expenses, Taxes and insurance will be determined in accordance with clause (b)

above.

44  Payment (j)f Rent. All rental shall be paid in lawful money of the United States.

45  Place Of Payment. Tenant shall pay Monthly Rental and Additional Rental to
Landlord at PM Realty Group, 4675 MacArthur Court, Suite 470, Newport Beach, California
92660, Attention: Mike Muller, Accounting, or to such other address as Landlord may from time

to time designate in writing to Tenant.

4.6  Late Payrnents. If Tenant fails to pay any Monthly Rental or Additional Rental
to Landlord within ten (10) days after the same is due, Tenant shall pay a late fee of five percent
(5%) of the unpaid amount. Tenant acknowledges that the late payment to Landlord of any
installment of Monthly Rental or Additional Rental will cause Landlord to incur certain costs and
expenses, the exact amount of which are extremely difficult or impractical to determine. These
costs and expenses may include, but are not limited to, administrative and collection costs and
processing and accounting expenses. Therefore, Landlord and Tenant agree that the
aforementioned late fee répresents a reasonable estimate of the costs and expenses Landlord will
incur and is fair compensation to Landlord for its loss suffered by reason of late payment by
Tenant to Landlord. All such late charges and intercst shall be deemed Additional Rental.
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4.7  Security Deposit.

(a) The parties agree that, concurrently with the execution of this Lease,
through the escrow established pursuant to the Purchase Agreement, Tenant shall deliver to
Landlord a security deposit in the amount of Three Hundred Six Thousand Five Hundred
Twenty-Seven and 00/100ths Dollars ($306,527.00) (the “Sccurity Deposit”), which shal] be in
the form of an irrevocable standby letter of credit in a form and issued by a financial institution
selected by Tenant and reasonably acceptable to Landlord (the “Letter of Credit”), as security
for the performance by Ténant of the terms of this Lease to be performed by Tenant and the
terms of the Other Lease (as such term is defined in Section 4.8(a)(1) below) to be performed by
Tenant. Within three (3) business days after commencement of any Renewal Term for less than
the entire Premises which were the subject of this Lease at the time the Renewal Option therefor
was exercised, Landlord shall cooperate with Tenant in causing the face amount of the Letter of
Credit to be reduced (and/or any cash portion of the Security Deposit to be appropriately
reduced) so that the total amount of the Security Deposit is equal to a prorata share of the
Security Deposit for the initial Term. In no event shall the Security Deposit or any portion
thereof be considered prepaid rent. Landlord may apply such portion or portions of the Security
Deposit as are reasonably necessary for the following purposes: (i) to remedy any Event of
Default by Tenant in the payment of Monthly Rental, Additional Rental, late charge or interest
on defaultcd rent, or any other monetary obligation of Tenant under this Lease and/or the Other
Lease; (ii) to repair damage to the Premises and/or the Other Premises (as such term is defined in
Section 4.8(a)(i) below) caused by Tenant which Tenant is required to repair hereunder or under
the Other Lease if and when the failure of Tenant to repair is an Event of Default which is
continuing; (iii) to clean, restore and repair the Premises and/or the Other Premises following
surrender to Landlord if not surrendered in the condition required pursuant to the provisions of
this Lease and/or the Other Leasc; and (iv) to remedy any other Event of Default of Tenant
hereunder and/or under the Other Lease which is continuing to the extent permitted by law
including, without limitation, paying in full on Tenant’s behalf any sums claimed by
materialmen or contractors of Tenant to be owing to them by Tenant for work done or
improvements made at Tenant’s request to the Premises and/or the Other Premises. In this
regard, Tenant hereby waives any restriction on the uses to which the Security Deposit may be
applied as contained in Section 1950.7(c) of the California Civil Code and/or any successor
statute. In the event the Security Deposit or any portion thereof is so used, Tenant shall cause,
‘promptly upon receipt of written demand therefor accompanied by a statement containing the
specific Tenant default and reasonable supporting evidence (including invoices and reasonably
detailed statements) of the costs and expenses incurred by Landlord to cure such Tenant default,
the Letter of Credit to be restored so that the amount that can be drawn thereunder is cqual to the
face amount of the Letter of Credit (or, if the Security Deposit is being held in the form of cash,
the amount of the Security Deposit shall be restored). To the extent any portion of the Security
Deposit is held by Landlord in cash, the Security Deposit shall be invested by Landlord in a
separate account in a nationally recognized, reputable financial institution insured by the FDIC
and/or in an “A” rated money market account. Commencing on the first anniversary of the '
Commencement Date and annually thereafier, Landlord shall pay to Tenant the amount, if any,
of interest credited to Landlord on the portion, if any, of the Security Deposit held by Landlord
in cash during the prior calendar year, and shall concurrently provide to 1enant a bank statement
for the account covering such period and reflecting total interest accrued during such period.
The entire Security Dcposit not theretofore applied by Landlord as permitted under this Lease
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together with all interest accrued thereon and not paid to Tenant as required hereunder shal] be
returned to Tenant within thirty (30) days after the expiration or earlier termination of the Term.
If Landlord transfers the Project during the Term, Landlord shall transfer the Letter of Credit
(and any cash portion of the Security Deposit together with interest accrued thereon in
accordance herewith to any subsequent owner) in conformity with the provisions of

Section 1950.7 of the California Civil Code and/or any successor statute and, if any portion of
the Security Deposit is in the form of a Letter of Credit, in conformity with any transfer
requircments imposed by the issuer of the Letter of Credit, in which event the transferrin g
landlord shall be released from all liability for the retum of the Security Deposit and such

interest.

(b)  The Letter of Credit shall be an unconditional, irrevocable and transferable
letter of credit in form and issued by a financial institution (“Issuer”) reasonably satisfactory to
Landlord and Tenant, it being acknowledged and agreed that Comerica Bank shall be an

-acceptable financia) institution for purposes of this Section 4.7 and a letter of credit in the form
of Exhibit C hereto shall, notwithstanding anything to the contrary in this Section 4.7, be
acceptable. The Letter of Credit shall permit partial draws, and provide that draws thereunder
will be honored upon presentation by Landlord. The Letter of Credit shall have an expiration
period of one (1) year but shall automatically renew by its terms unless affirmatively cancelled
by either Issuer or Tenant, in which case Issuer must provide Landlord thirty (30) days prior
written notice of such expiration or cancellation. The Letter of Credit shall remain in effect until
thirty (30) days afier the Expiration Date. Any amount drawn under the Letter of Credit and not
utilized by Landlord for the purposes permitted by this Lease shall be held in accordance with
this Section 4.7. If Tenant fails 1o renew or replace the Letter of Credit as required under this
Lease or provide a cash security deposit as permitted below in this Section 4.7(b) at least thirty
(30) days before the Letter of Credit’s stated expiration date, Landlord may draw upon the entire
amount of the Letter of Credit. No fees applicable to the Letter of Credit shal] be charged to
Landlord. In the event Landlord draws any amount under the Letter of Credit, Landlord shall
promptly notify Tenant thereof in writing, which written notice shall contain the following
information: (i) the specific Tenant default and (i1) reasonable supporting evidence (including
invoices and reasonably detailed statements) of the costs and expenses incusred by Landlord to
cure such Tenant default. Without waiving any right Tepant may have to reasonably dispute any
such costs or expenses, Tenant shall, promptly after receipt of such written notice, restore all
such-amounts drawn by Landlord; provided, however, in the event that Tenant’s restoration of
the amount of the Letter of Credit as required pursuant to this Section results (or will result) in
Landlord holding any Letter of Credit amount and/or proceeds therefrom in excess of the amount
required to be maintained by Tenant, Landlord shall, concurrently with Tenant’s restoration of
the Letter of Credit, refund to Tenant any such excess amount(s). Notwithstanding anything
stated to the contrary in this Section 4.7, if Tenant is not able from time to time to provide the
Security Deposit in the form of a Letter of Credit on commercially reasonable terms and at
commercially reasonable rates (which determinations shall be made by Tenant in its reasonable
discretion), Tenant may provide the Security Deposit in the form of cash.

-
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48  Common Areas and Project Maintenance,

(a) In addition to Monthly Rental and as part of the Additional Rental payable
hereunder, Tenant shall pay to Landlord Development Operating Expenses (as defined below)
attributable to the Premises as follows:

(i) Tenant agrees to pay dircctly to the property manager (the
“Property Manager”) for Koll Center Newport (the “Development”), as and when due,
Tenant’s Share of all costs of maintenance and repair (including management and administrative
fees), insurance, taxes and utilities attributable to the Development Common Areas (as
hereinafter defined) which are now or hereafter assessed by the Property Manager against the
Project pursuant to the Declaration and attributable to any period during the Term of this Lease
(collectively, the “Development Operating Expenses”); provided, however, from and after
termination of the lease dated of even date herewith between Landlord and Tenant for the East
Tower (the “Other Lease™) without the execution of the New Lease (as such term is defined in
the Other Lease), reduction of the premises which are the subject of the Other Lease (the “Other
Premises™) or are the subject of the New Lease or commencement of any Renewal Term for less
than the entire Premises which were the subject of this Lease at the time the Renewal Option
therefor was exercised, Tenant shall pay Tenant’s Share of Development Operating Expenses to
Landlord within thirty (30) days after demand by Landlord therefor. The Development consists
of approximately 11 parcels of real property, various office buildings located thereon (including
the Project) and common areas consisting of common driveways and drive aisles, parking areas,
loading areas, sidewalks, landscaped areas and the like which are not intended or designated for
the exclusive use of any occupant(s) of the Development (collectively, “Development Common
Areas™), as such Development Common Areas are more particularly described in that certain
Declaration of Covenants, Conditions and Restrictions of Koll Center Newport recorded July 20,
1973, in Book 10811, Page 643 of the Official Records of Orange County, California, as the
same has been amended and modified (as amended, the “Declaration™).

(i)  Promptly following the Effective Date, and at such other time as
Tenant shall request Landlord in writing, Landlord will request the Property Manager to deliver
directly to Tenant all reasonably estimated and actual statements of the Development Operating
Expcenses and Tenant’s Share thereof as and when the same shall be due under the Declaration;
provided, however, from and after termination of the Other Lease without the execution of the
New Lease, reduction of the Other Premises under the Other Lease or the New Lease or
commencement of any Renewal Term for less than the entire Premises which were the subject of
this Lease at the time the Renewal Option therefor was exercised, Landlord shall forward such
statements to Tenant immediately upon Landlord’s receipt thereof from the Property Manager,
accompanied by a statement advising Tenant how Tenant’s Share thereof was determined.
Following delivery of a written request to Landlord by Tenant, Landlord shall exercise (at
Tenant’s sole cost and expense) all rights Landlord may have under the Declaration and at law or
in equity to pursuc a protest (“Protest”) with respect to the amount of Development Operating
Expenses imposed against the Project from time to time after the Effective Date. To the extent
Landlord desires, or Tenant requests Landlord, to engage a consultant in connection with any
such Protest, Landlord agrees that it shall engage Cyberlease as the consultant or any other
consultant upon which Landlord and Tenant may mutually agree. Notwithstanding the
foregoing, Landlord shall have the right, in lieu of pursuing (or continuing to pursue if Landlord

1-IR/408514.10 11




has already commenced pursuing) any such Protest, to assign to Tenant (to the extent such right
is assignable under the Declaration), either directly or as Landlord’s agent, Landlord’s rights
under the Declaration to protest the amount of any Development Operating Expenses hereafter
imposed against the Project from time to time. Tenant covenants and agrees to assign such rights
back to Landlord in writing following completion of any Protest so pursued by Tenant. Tenant
agrees o indemnify, defend, protect and hold Landlord harmless from and against any and all
claims, actions, adminjstrative proceedings (including informal proceedings), judgments,
damages, punitive damages, penalties, fines, costs, liabilities, interest or losses, including
reasonable attorneys’ fees and expenses, consultant fees, and expert fees, together with all other
costs and expenses of any kind or nature, that arise either as a result of Landlord’s pursuing any
Protest or Tenant’s pursuing any Protest as provided above in this Section 4.8(a)(ii); provided,
however, notwithstanding the foregoing, (A) Tenant’s indemnity obligations under this Section
4.8(a)(ii) shall not apply to any of the foregoing to the extent arising out of Landlord’s
negligence, willful misconduct or tortious conduct in pursuing any Protest unless the specific _
conduct that constitutes such negligence, willful misconduct or tortious conduct is undertaken by
Landlord-at Tenant’s specific request (in which event Tenant's Indemnity shall apply), and (B)
Tenant’s indemnity obligations under this Section 4.8(a)(ii) shall not apply to the extent that any
Protest results in a determination that additional Development Operating Expenses are owed with
respect to the Project, in which case Landlord and Tenant shall be responsible for paying their
respective shares of the same as provided in this Lease. Additionally, Landlord agrees to
indemnify, defend, protect and hold Tenant harmless from and against any and al] claims,
actions, administrative proceedings (including informal proceedings), judgments, damages,
punitive damages, penalties, fines, costs, liabilities, interest or losses, including reasonable
attorneys’ fees and expenses, consultant fees, and expert fees, together with all other costs and
expenses of any kind or nature, that arise as a result of Landlord’s negligence, willful misconduct
or tortuous conduct in puisuing any Protest provided that the indemnity obligations of Landlord
under this Section 4.8(a) shall not apply to specific conduict constituting the negligence, willful
misconduct or tortious conduct which is undertaken by Landlord at the specific request of
Tenant. Landlord acknowledges that, as of the Effective Date, Tenant and the Property Manager
are engaged in a dispute (the “Existing Dispute”) regarding the computation of Development
Operating Costs under the Declaration for calendar years 2000 through 2004. Landlord
acknowledges and agrees that Tenant retains all rights it may have with respect to the Existing
Dispute and may pursue the Declarant (as such term is defined in Section 7.3 below) for
reimbursement of amounts paid by Tenant under the Declaration for periods prior to the

Effective Date.

Landlord agrees that, from and afier the Effectivc Date, and so long as the Premises
consist of no less than three (3) full floors of the West Tower, Landlord will'not consent to any
amendment to the Declaration without Tenant’s prior written consent, which consent shall not be

unreasonably withheld.

) In addition to Monthly Rental and as part of the Additional Rental payable
hereunder, and provided that Landlord’s property manager is not CB Richard Ellis, an entity
owned by, which owns or which is under common control with CB Richard Ellis or a successor
in interest, whether by asset or stock transfer, to any of the foregoing, Tenant shall pay to
Landlord, as and when Monthly Rental is duc hereunder, a property management fee (the
“Property Management Fee™) as follows:
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(1) Until Landlord is obligated (pursuant to the provisions of
Section 8.1(a)) to assume Tenant’s maintenance obligations set forth in Section 8.1(a), the
amount payable by Tenant under this Section 4.8(b) shall be equal to one percent (1%) of the
Monthly Rental installment payable by Tenant; and

(i)  Atany time (if any) that the Premises consist, in the aggregate, of
less than the entire West Tower (in which event, pursuant to Section 8.1(a), Landlord is obligated
to undertake Tenant’s maintenance obligations pursuant to Section 8.1(4)), the amount payable
by Tenant under this Section 4.8(b) shall be equal to that percentage of the Monthly Rental and
Qualified Additional Rental (as defined below in this Section 4.8(b)(i1)) installment payable by
Landlord to its property manager under Landlord’s contract with its property manager and by
other tenants of the Project to Landlord as a property management fee, not to exceed the lesser of
(A) that percenlage which is customarily payable in arms-length transactions to property
managers of comparable status and reputation as Landlord’s property manager, by comparable
landlords of Comparable Buildings which are multi-tenant in nature and Tenant's Share of all
costs relating to any property managers, assistant property managers, admmxstratlve personnel
and building engineers to the extent they have responsibilities that are directly attributable to the
Premises and Common Areas (including, without limitation, all onsite costs and depreciation on
new, dedicated equipment) and all costs incurred in establishing, operating, maintaining and
using an onsite office for the Project (only) (including, without limitation, all depreciation on
new, dedicated equipment and furniture and supplies used in an onsite office), but expressly
excluding any of such costs to the extent included in and paid as part of Building Operating
Costs (as such term is defined in Section 4.8(c)(i) below), and (B) three percent (3%). As used
herein, “Comparable Buildings” means Class “A” office buildings in the Newport
Beach/Irvine/John Wayne Airport market area. For the purposes hereof, “Qualified Additional
Rental” shall mean Additional Rental payable hereunder, but expressly excluding the following;
the Property Management Fee, interest and late charges, Capital Expenses and Unrelated

Alterations,

(c) In addition to Monthly Rental and as part of the Additional Rental payable
hereunder, Tenant shall pay to Landlord Building Operating Costs (as defined below)
attributable to the Premises as follows:

) At such time as Landlord is responsible for performance of the
obligarions described in Section 8.1(a) below, Tenant shall pay to Landlord Tenant’s Share of
“Building Operating Costs”, which term as used herein means the reasonable, out-of-pocket
costs and expenses payable by Landlord in connection with the operation, maintenance and
repair of the West Tower and Comimon Areas (as defined below), including, but not limited to,
(A) the cost of landscaping, repaving, resurfacing, repairing, replacing, painting, lighting,
cleaning, removing trash, janitorial services, security services, mechanical and electrical systems
and equipment, and other similar items; (B) the total cost of compensation and benefits of
personnel below the level of project manager to implement the services referenced herein;

(C) the cost of operating, repairing and maintaining life, safety, and access systems, including,
without limitation, sprinkler systems; (D) the cost of water, electricity, gas and any other utilities
provided 1o the Common Areas; (E) accounting fees and expenses; (F) municipal inspection fees
+ or charges; and (G) all costs and expenses paid in leasing air conditioning systems, elevators or
other equipment ordinarily considered to be of a capital nature. The computation of Building
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Operating Costs shall be made in accordance with generally accepted accounting principles, As
used herein “Common Areas™ means all areas, space, equipment and special services provided
by Landlord for the common or joint use and benefit of the tenants, their employees, agents,
servants, suppliers, customers and other invitees, including, by way of illustration, but not
Jimitation, restrooms, stairways, elevators, lobbies and hallways within the West Tower. Inno
event shall Building Operating Costs include any of the following:

0} the cost of any work or service performed for any tenant,
including Tenant, at that tenant’s cost;

(i) the cost of installing, operating and maintainjng any specialty
service, such as an observatory, broadcasting facilities, luncheon club, athletic or recreational

club;
am the cost of correcting structural defects in the construction of the

Premises or the Project;

av) salaries of officers, executives and partners of Landlord;

V) the cost of any work or service performed for any tenant of the
Project 10 a materially greater extent or in a materially more favorable manner than that
furnished generally to the tenants-and other occupants of the Project, including Tenant;

(VD the cost of any work or service performed for any facility not
included within the Project;

(VII)  the cost of any items for which Landlord is reimbursed by
insurance or otherwise (excluding any insurance deductibles and other reductions in the amount
of such reimbursements);

(VIII) the cost of any capital additions, including tenant improvements,
to the Project, including increased Taxes, and other Building Operating Costs related thereto;

(IX) the cost of any repairs, alterations, additions, changes,
replacements and other items that are made in order to prepare for a new tenant’s occupancy
(including, withoui limitation, the cost of removing and/or installing the signage of any tenant in
the Project, including Tenant);

X) interest on debt or amortization payments on any mortgage and
rental under any ground lease or other underlying lease;

(XD) any real estate brokerage commissions or other cost incurred in
procuring other tenants;

(XII)  any advertising expenses;
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(XII)  any costs included in Building Operating Costs representi ng an
amount paid to an entity or individual related to Landlord which is in excess of the amount
which would have been paid in the absence of the relationship;

(XIV)  charges, including applicable taxes, for electricity, steam and
other utilities for which Landlord is entitled to reimbursement from any tenant (other than ag

Building Operating Costs);

(XV)  any costs of painting or decorating any space in the Project
intended for a tenant’s occupancy;

(XVI)  any expenses for repairs or maintenance which are recovered by
warranty and service contracts, including those in existence on the Effective Date (and Landlord
shall use commercially reasonable efforts to recover any such cxpenses which are covered by

such contracts); ‘

!

(XVII) costs of operating the parking structures for the Project, except to
the extent such costs exceed the parking revenues derived therefrom;

(XVIII) expenses in the nature of interest, fines or penalties imposed
upon Landlord with respect to the Project;

(X1X)  non-cash items, such as deductions for depreciation or
obsolescence of the Project and building equipment (unless the same is leased by Landlord, but
only to the extent included in scheduled lease payments), improvements to the Common Areas,
equipment (unless the same is leased by Landlord, but only to the extent included in scheduled
lease payments) used in maintaining the Common Areas or interest on capital invested;

(XX)  costsincurred in renovating or otherwise altering, improving,
decorating or redecorating any space intended for a tenant’s occupancy or providing special or
ex{raordinary services to tenants or other occupants of the Project;

(XX1)  costs of repair, abatement, removal or cleanup of Hazardous
Materials (as defined in Section 7.5(a) below) located in or about the Project;

(XXII) reserves for future expenses;

(XXUI) except as expressly provided in Section 4.8(d) below, Capital
Expenses; .

(XXIV) costs or expenses incurred in connection with any earthquake
retrofitting of the Project or any portion thereof;

(XXV) Costs and expenses of Unrelated Alterations;

(XXVI) costs and expenses payable by Landlord pursuant to
Section 7.4(b) below; and
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(XXVII) Taxes or insurance costs.

To the extent not previously taken into account in determining Building Operating Costs,
Building Operating Costs shall be reduced by all cash discounts, trade discounts, or quantity
discounts reccived by Landlord or the Project manager in the purchase of any goods, utilities, or
services in connection with the operation of the West Tower and/or Project, as applicable,
Landlord shall, to the extent that operating revenues of the Project received by Landlord are
sufficient in amount at the times necessary to make such payments, attempt to make payments
for goods, utilities, and services in a timely manner to obtain the maximum possible discounts.
Landlord shall attempt to make payments of the type described in the foregoing sentence in the
moanner described thercin, but shall not be liable to Tenant, nor shail Tenant be entitled to any
reduction in or offset against Building Operating Costs, in the event Landlord fails to do so,
Landlord will not collect or be entitled to collect Building Operating Costs from all of its tenants
in an amount which is in excess of 100% of the Building Operating Costs actually paid or

incurred by Landlord.

(i) ~ Within ninety (90) days before Landlord first becomes responsible
for performance of the obligations described in Section 8.1(a) below and at least ninety (90) days
before the commencement of each calendar vear thereafter during the Term when Landlord
remains responsible for such obligations, Landlord shall deliver to Tenant a reasonable estimate
of the anticipated Building Operating Costs for the forthcoming calendar year. Tenant shall pay
to Landlord, as Additional Rental, commencing effective as of the date Landlord first becomes
responsible for performance of the obligations described in Section 8.1(a) below, and continuing
on the first day of each calendar month thereafter while Landlord remains responsible for such
obligations, an amount equal to one-twelfth (1/12th) of the product obtained by multiplying the
then reasonably estimated Building Operating Costs (excluding Capital Expenses for items
considered capital in nature which have not yet been completed or put in service at the Project),
times Tenant’s Share. :

@) @) Notwithstanding anything stated to the contrary in this Section
4.8(d) or elsewhere in this Lease, if Tenant exercises any Renewal Option for less than the entire
West Tower, then any Applicable Adjusted Uncovered Capital Expense Balance arising from a
Capital Expense item completed or put in service prior to the commencement of such Renewal
Term shall be considered a Building Operating Cost and shall be paid on a monthly basis (for the
lesser of the number of months in such Renewal Term or the number of months in the Remaining
Useful Life of the applicable Capital Expense item) with all other Building Operating Costs as
follows, instead of being paid in a Jump sum in connection with such Renewal Term as provided
in Section 2.2(e) above: The amount to be paid on a monthly basis (for the lesser of the number
of months in such Renewal Term or the number of months in the Remaining Useful Life of the
applicable Capital Expense item) during such Renewal Term shall be equal to the product of (a)
such Applicable Adjusted Uncovered Capital Expense Balance, multiplied by, (b) a fraction, the
numerator of which is 1 and the denominator of which is the lesser of 60 or the number of
months (and any portion of any month) in the Remaining Useful Life of such Capital Expense

item.

() Notwithstanding anything stated to the contrary in this Section
4.8(d) or elsewhere in this Lease, if Tenant exercises its Renewal Option for less than the entire
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West Tower, then Tenant’s Share of any Capital Expense item completed or putin service after
the commencement of the applicable Renewal Term shall be considered a Building Operating
Cost and shall be paid on a monthly basis (for the lesser of the number of months remaining in
such Renewal Term or the number of months in the Remaining Useful Life of the applicable
Capital Expense item) with all other Building Operating Costs as follows, instead of being paid
in a lump sum as provided in Section §8.1(c)(i) below: The amount to be paid on a monthly basis
(for the lesser of the number of months in such Renewal Term or the number of months in the
Remaining Useful Life of the applicable Capital Expense item) during the remainder of the
Renewal Term (i.e., during the period of the applicable Renewal Term remaining after the date
such Capital Expense item was completed or put in service) (the “Capital Expense Effective
Datc”) shall be equal to the product of (a) Tenant's Share of such Capital Expcnse item
calculated in accordance with the provisions of Section 8.1(c)(i) below, multiplied by (b) a
fraction, the numerator of which is | and the denominator of which is the lesser of the number of
months (and any portion of any month) that remain in the Renewal Term following the Capital
Expense Lffective Date and the number of months (and any portion of any month) in the
Remaining Useful Life of such Capital Expense item.

4.9 Annual Statement; Audit Rights.

(a) The payment of any installment of Tenant's Share of Development
Operating Expenses, Taxes (as defined in Section 5.1(a) below) or insurance costs incurred by
Landlord pursuant to Section 11.2 below or Building Operating Costs or the Property
Management Fee (collectively herein, “Operating Expenses™) by Tenant shall not preclude it
from questioning the correctness of any annual expense statement in the manner provided 1in this
Scction. By no later than‘September 15 of each calendar year, Landlord shall deliver to Tenant a
statement of Operating Expenses (an “Annual Statement”) incurred with respect 1o the Premises
for the prior calendar ycar and the amount previously paid by Tenant for each category thereof.
If the amount of reasonably estimated Operating Expenses paid by Tenant for any year during
the Term exceeds the actual Operating Expenses for such year, Landlord shall apply any
amounts due to Tenant héreunder to any outstanding amounts due or amounts next coming due
from Tenant to Landlord or, at Tenant’s election, deliver such excess to Tenant within thirty (30)
days. If the reasonably estimated Operating Expenses for such year are less than the actual
Operating Expenses for such year, then, subject to the provisions of Section 4.8(b) above with
respect to the Property Management Fee, Tenant shall pay to Landlord, within thirty (30) days of
Tenant’s receipt of the Annual Statement, as additional rent, Tenant’s Share of the difference
between the amount of actual Operating Expenses and the amount of reasonably estimated
Operating Expenscs. In the event the Term of this Lease expires, or this Lease is otherwise
terminated, Landlord shall compute and prorate the credit or deficiency up to the date the Leasc
expired or was terminated and may apply any credit due Tenant to any outstanding amounts due
by Tenant hereundcr at that time and, at the end of the Lease, so long as Tenant is not then in
default, shall refund any excess to Tenant within thirty (30) days after the end of the Term.
Landlord will use reasonable efforts to provide a rcasonable estimate of the Operating Expenses
to be set forth in any Arinual Statement by no later than May 31 of each calendar year. If
Landlord does not provide to Tenant an Annual Statement prior to September 15 of the calendar
year afier the calendar year to which such Annual Statement applies, Tenant shall have no
obligation to pay Landlord Tenant’s Share of any excess of actual Operating Expenses over the
amount of reasonably cstimated Operating Expenses paid by Tenant reflected on such Annual
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Statement. Notwit‘hstandi'ng anything stated to the contrary herein, the Annual Statement
prepared by Landlord shall only be required to contain a statement of those categories of
Operating Expenses charged to Tenant by Landlord during the previous calendar year.

(v)  Tenant and its authorized representatives shall have the right, at Tenant’s
cost and upon not less than ten (10) days prior written notice to Landlord and during Landlord’s
normal business hours, to audit Landlord’s records with respect to Operating Expenses. Any
such audit shall be performed at Landlord’s principal accounting offices. To facilitate an audit
by Tenant, Landlord shall keep its books and records applicable to Operating Expenses for any
calendar year available to' Tenant on a reasonable basis for the longer of (i) three (3) years
following the delivery by-Landlord to Tenant of the Annual Statement for such calendar year and
(ii) for an additional ninety (90) day period following the expiration of the period described in
clause (i) above if Tenant commences an audit within the period described in such clause (j).
Landlord shall keep its books and records for Tenant to audit pursuant to this provision
notwithstanding the termination of this Lease,

(¢)  Promptly following the conclusion of any audit by Tenant pursuant to this
Section, Tenant shall furnish to Landlord a copy of any report or summary and conclusions
prepared by Tenant’s auditor with respect to any proposed adjustments to Operating Expenses
payable by Tenant hereunder. In the event that it is determined by such audit that Tenant has
overpaid Operating Expenses for any calendar year(s), such overpayment shall be credited
against the next rent coming due under this Lease after the date of such agreement or
determination or, at Tenant’s election and in any event at the end of the: Term, refunded to
Tenant within thirty (30} days. The costs and fees incurred by Tenant in conducting such audit
(including all costs of photocopying of any records of Landlord) shall be borne by Tenant.
However, in the event that it is determined as a result of such audit that Tenant has overpaid
Operating Expenses for any calendar year(s) by three percent (3%) or more, Landlord shall
reimburse to Tenant the actual costs incurred by Tenant in conducting such audit. Such
reimbursement shall be made within thirty (30) days after Landlord’s receipt of documentary
evidence as to the amount of such costs.

ARTICLE 5
TAXES

5.1 " Real Property Taxes.

(a) As used in this Lease, the term “Taxes” shall include any form of tax,
assessment (special or otherwise), license fee, license tax, use tax, tax or excise on rental, or any
other levy, charge, expense or imposition imposed by any federal, state, county or city authority
having jurisdiction, or any political subdivision thereof, or any school, agricultural, lighting,
drainage or other improvement or special assessment district on any interest of Land]ord
(including any legal or equitable interest of Landlord or its mortgagee, if any) in the Project. The
term Taxes shall not include Landlord’s general income, inheritance, estate or gift taxes.

(b) From and after the Commencement Date, Tenant shall pay, prior to
delinquency, Tenant’s Share of the Taxes applicable to the Project during the Term direct] y to
the apprapriate taxing authority; provided, however, from and after termination of the Other
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Iease without the execution of the New Lease, reduction of the Other Premises under the Other
Lease or under the New Lease or commencement of any Renewal Term for less than the entire
Premises which were the subject of this Lease at the time the Renewal Option therefor wag
exercised, Tenant shall pay Tenant’s Share of Taxes to Landlord as Additional Rent on the later
of thirty (30) days after demand by Landlord therefor or ten (10) days prior to delinquency.
Taxes for any partial year during the Term shall be prorated based on the actual number of days
in the applicable tax year included within the Term. If Tenant is required to and fails to pay
Taxes directly to the taxing authorities, Landlord may, at its option, pay such unpaid Taxes,
along with penalties and interest, if any, and may collect from Tenant the Taxes, together with
penalties and interest paid by Landlord, as Additional Rental. Tenant shall have the ri ght to
contest, in good faith, any Taxes, provided that Landlord’s interests are protected. In the event
Landlord receives any refund of Taxes, Landlord shall promptly notify Tenant thereof. At
Tenant’s option, Landlord shall (i) credit Tenant’s Share of such tax refund amount(s) against
Monthly Rental and/or Additional Rental next coming due or (ii) refund Tenant’s Share of such
amount to Tenant by check or wire transfer in immediately available funds.

5.2 Other Property Taxes. Tenant shall pay, prior to delinquency, all taxes,
assessments, license fees and public charges levied, assessed or imposed upon its business
operation, trade fixtures, leaschold improvements and other personal property on the Premises.
No taxes, assessments, fees or charges referred to in this Section 3.2 shall be considered Taxes
under the provisions of Séction 5.1.

ARTICLE 6
UTILITIES

Tenant agrees to pay directly to the appropriate utility company all charges for utility services
supplied to Tenant or the Premises; if the West Tower is not separately metered from the balance
of the Project, Landlord shall, subject to the limitations set forth below in this Article 6, cause the
same 1o be so separately metered at Landlord’s sole cost and expense. Notwithstanding anything
to the contrary herein, subject to the limitations set forth below in this Article 0, Tenant may, at
Tenant’s option, obtain electrical service to the Premises from a private source. At least six

(6) months prior to the expiration of the Term with respect to any portion of the Premises as a
result of Tenant’s election to extend the Term for a Renewal Term for less than the entire West
Tower, Landlord shall cause any portion of the Premises which will not be subject to this Lease
during such Renewal Term to be separately metered on a floor-by-floor basis, separate and apart
from the Premises which will be subject to this Lease during such Renewal Term. Landlord
shall not be liable in damages for any failure or interruption of any utility or service, and no
failure or interruption of any utility or service shall entitle Tenant to terminate this Lease or
discontinue making payments of Monthly Rental or Additional Rental, unless such failure or
interruption is caused by the negligence or intentional misconduct of Landlord. Notwithstanding
anything stated to the contrary above in this Article 6, (a) to the extent Tenant elects to obtain
electrical service for the Premises from a private source, it must do so at Tenant’s sole cost and
expense, and (b) Tenant's obtaining electrical service from a private source is expressly
conditioned upon the same not (i) materially and adversely impairing or interfering with the
operation of the East Tower or the West Tower (it being acknowledged and agreed that any work
by Tenant to accomplish obtaining electrical service from a private source may involve
temporary interruption of service), or (ii) imposing any material cost or-expense on Landlord,
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including, without limitation, any cost or expense not borne by Tenant hereunder arising from
the need 1o separately meter any of the space in the West Tower not being leased by Tenant. If
Tenant fails to pay when due any charges referred to in this Article 6, Landlord may pay the
charge and Tenant shall reimburse Landlord, as Additional Rental, for any amount so paid by
Landlord within ten (10) days after Tenant’s receipt of written demand therefor.

ARTICLE 7
TENANT’S CONDUCT OF BUSINESS

7.1 Permitted Use. Tenant may use the Premises, and may permit its employees,
agents and invitees to use the Premises, for any lawful use permitted by the Declaration -
including, but not limited to, general office, laboratory, research and development, assembly,
manufacturing, sales, distribution and warehouse (including, but not limited to, the uses that
Tenant is currently engaged in on the Premises). In no event shall any sublessee of the Premises
or any portion thereof or assignee of Tenant’s rights hereunder for whom Landlord’s consent was
required under Article 10 below have the right to use the Premises for any of the following uses
without Landlord’s prior written consent: (a) school classroom purposes (other than training
sessions and the like for the occupant’s employees), (b) assembly use which would overburden
the parking and/or use of the Development Common Areas, (c) call center, (d) medical clinic or
(e) manufacturing, distribution and warehousing activities.

7.2 Signs. Tenant and any permitted subtenants may affix upon the Premises any
sign, advertising placard, name, insignia, trademark, descriptive material or other like item
(collectively, “Signage™) without Landlord’s prior written approval, provided all such Si gnage
shall be affixed at Tenant’s (or the applicable subtenant’s) sole cost and expense and shall be in
accordance with and permitted by Applicable Laws (as defined in Section 7.4 below). Tenant
shall maintain (and shall cause all subtenants to maintain) all Signage in good condition and
repair during the Term. Landlord hereby approves of all Signage existing as of the
Commencement Date; provided, however, at such time (if any) as the Premises consist, in the
aggregate, of less than three (3) full floors of the West Tower, Landlord may, at Landlord’s sole
cost and expense, remove (a) Tenant’s existing building-top Signage if Landlord has entered inio
a lease with a third party who occupies or intends 1o occupy at least three (3) full Noors of the
West Tower which lease grants such third party the right to comparable West Tower building-top
signage, and/or (b) Tenant’s existing monument Signage if Landlord has entered into a lease
with a third party who occupies or intends to occupy at least three (3) full floors of the West
Tower which lease grants such third party the ri ght to comparable West Tower monument
signage. Notwithstanding anything stated to the contrary above in this Section 7.2, if Landlord is
responsible for performance of the obligations described in Section 8. 1(a) below, but subject to
Tenant’s rights hereunder with respect to building-top signage and monument signage, Landlord
may remove all of Tenant's signage in the Common Areas at Landlord's sole cost and expense,
establish reasonable sign criteria for the Project, remove Tenant’s signage from the monument
sign serving the West Tower to add additional names thereon provided Landlord refabricates
Tenant’s sign using the existing lettering style with letters at least as large as the existing letters
and installs such refabricated sign on the monument signage at the top of the monument signage,
and may install a tenant directory in the Common Area lobby of the West Tower, and Tenant
shal] be entitled to Tenant's share of such lobby signage.
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7.3 Parking. Tenant acknowledges and agrees that Tenant shall be entitled to the
use, at its sole cost and expense, of parking spaces available within the Development Common
Areas in accordance with'the terms and provisions of the Declaration and in accordance with any
formal and/or informal parking guidelines (“Parkin g Guidelines”) adopted for use of parking
within the Development Common Areas from time to time. Landlord and Tenant acknowledge
that they have been inforined by Ampco (the “Parking Agent”) (the parking company that is
acting as the agent for the declarant (the “Declarant”) under the Declaration with respect to the
use, maintenance and allocation of parking within the Development Common Areas) that (i) the
Parking Guidelines are intended to limit the number of parking spaces within the Development
Common Areas that may be used by the owners (and their respective tenants) of buildings within
the Development (including, without limitation, the owner of the Project and its tenants) to 3.15
parking spaces for every 1000 squarc feet of rentable square feet (as the same may be modified
from time to time, the “Parking Ratio”), and (1) the use of parking spaces within the
Development Common Areas by the owner of the Project and its respective tenants is regulated
through the issuance of parking cards (“Parking Key Cards”) by the Parking Agent. In order to
enable both Landlord and Tenant to comply with the Parking Ratio, (1) Tenant covenants and
agrees that if Tenant at any time, and from time to time, requests or authorizes Parking Key
Cards for itself and/or its subtenants (including a request by Tenant to Landlord to obtain
Parking Key Cards for Tenant) which cause the Parking Ratio to be exceeded for the Premises
based upon the rentable square fect comprising the Premises, then, upon written request by
Landlord, Declarant, Property Manager, Parking Agent or any other party authorized to enforce
the Parking Ratio, Tenant shall obtain the return of Parking Key Cards necessary to cause the
Parking Ratio not to be cxceeded as to the Premises, and (2) Landlord covenants and agrees that,
with respect to any portion of the Project not leased to Tenant from time to time (“Landlord
Space™), if Landlord at any time, and from time to time, requests or authorizes an aggregate
number of Parking Key Cards for such Landlord Space which cause the Parking Ratio to be
exceeded for the Landlord Space based upon the rentable square feet comprising the Landlord
Space, then, upon written request by Tenant, Declarant, Property Manager, Parking Agent or any
other party authorized to enforce the Parking Ratio, Landlord shall obtain the return of Parking
Key Cards necessary to cause the Parking Ratio not to be exceeded as to the Landlord’s Space.
Landlord and Tenant acknowledge and agree that al though it shall generally be their goal not to
request or authorize Parking Key Cards that, when issued, cause the Parking Ratio as to the
Premises and/or the Landlord’s Space to be exceeded, their requesting or authorizing the same
shall not constitute a default under this Lease provided they comply with their respective
obligations under clauses (1) and (2) above in this Section 7.3. Notwithstanding anything to the
contrary in this Section 7.3 or elsewhere in this Lease, but subject to the last sentence of this
Section 7.3, Tenant acknowledges that (a) Landlord’s rights with respect to parking are as set
forth in the Declaration and the Parking Guidelines, and that, pursuant to the Declaration,
L.andlord does not control specific parking spaces or any specific number of spaces,

(b) Landlord’s obligations with respect to parking hereunder are therefore necessarily limited to
providing to Tenant parking pursuant to, and Landlord’s exercise of, its rights with respect to
parking and the Project pursuant to the Declaration and (¢) Landlord has not made any
representation or warranty concerning the location or number of parking spaces that may be
made available to Tenant within the Development Common Areas. Unless required to do so by
Declarant or any a third party with enforcement rights under the Declaration, Landlord shall not
require Tenant to surrender any reserved parking existing as of the Effective Date, or 1o remove
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therefrom any designation of such parking as reserved. Notwithstanding the foregoing, Tenant
shall have the right ta pay directly to the Parking Apgent the fees charged by the Parking Agent
for its Parking Key Cards or, at Tenant’s option, require Landlord to obtain Parking Key Cards
for Tenant, in which case Tenant shall pay to Landlord as Additional Rental, monthly in
advance, the cost of Tenant’s Parking Key Cards charged Landlord by the Parking Agent;
provided, however, notwithstanding the foregoing, in no event shall Landlord charge Tenant any
more than Landlord is ctiarged by the Parking Agent for Parking Key Cards and/or for parking.

7.4 Compliance With Laws.

(@)  Tenant shall, at its sole cost and expense, after receipt of written demand
from the applicable governmental authorities having jurisdiction over the Premises, perform (or
cause to be performed) all structural and non-structural repairs, replacements, alterations and
improvements to the Premises necessary to comply with the Declaration and all federal, state and
local laws, statutes, ordinances, building codes, rules and regulations applicable to the Premises
(collectively with the Declaration, “Applicable Laws™) if, as, when and to the extent that
compliance therewith is triggered by (1) Tenant’s particular use of the Premises (as opposed to
use as office, research and development, assembly, manufacturing, sales, distribution, warehouse
and lab space) after the Commencement Date, and/or (2) Alterations (as defined below) made to
the Premises by or on behalf of Tenant after the Commencement Date; provided, however, that
notwithstanding the foregoing or anything to the contrary in this Lease:

(1) Tenant shall not be liable for any costs or expenses incurred in
connection with any earthquake retrofitting of the Project; and

(i) if, and to the extent that, in connection with any Alterations,
Tenant is required by an applicable governmental authority to perform Alterations, or to perform
remedial action with respect to Hazardous Materials, which are not directly related to the
Alterations Tenant desires to perform (e.g., to cause areas of the Premises other than those which
are the subject of the Alterations to comply with Applicable Laws) (the “Unrelated
Alterations™), then Landlord shall be responsible to Tenant for one-half (1/2) of the cost of the
Unrelated Alterations incurred during the initial Term (and only during the initial Term),
provided, however, Landlord’s share of such cost pursuant to this Lease shall not exceed, during
each twelve (12) month period commencing on the Commencement Date and ending on the day
immediately preceding cach anniversary of the Commencement Date during the initial Term,
Fifty Thousand Dollars ($50,000) in the aggregate. For example, and without in any way
limiting the foregoing, if Tenant is required by the applicable governmental authorities 10 spend
an additional ten percent (10%) of the costs of proposed Alterations to cause elements of the
Premises which are not within the scope of the proposed Alterations to comply with Applicable
Laws, or if Tenant is required in connection with Alterations to cause other clements of the
Premises which are Unrelated Alterations to comply with Applicable Laws due to repeated
improvements to the Premiscs by Tenant prior to or during the Term of this Lease, then the cost
thereof shall be shared by Landlord as aforesaid.

Landlord shall pay 10 Tenant any amount (which shall include third party costs and
reasonable internal costs of Tenant that constitute Unrelated Alterations to the extent direct] y
attributable 1o the costs constituting Unrelated Alteraiions) for which Landlord is responsible
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pursuant to this subsection (a) within ten (10) days of receipt of demand (which demand, in order
to be effective and in order to be considered delivered to Landlord under this subsection (a),
must be accompanied by invoices, vouchers, receipts or other reasonable documentation
evidencing the amounts for which payment is being requested in such demand) by Tenant and, if
Landlord fails to do so, the amount due will bear interest at the rate of 6% per annum from and
after the date such costs were incurred until the same are paid in full.

(b)  Except to the extent of Tenant’s responsibility pursuant to Section 7.4(a),
and afier receipt of written demand from the applicable governmental authorities having
Jurisdiction over the Premises, Landlord shall, at Landlord’s sole cost and expense, without
contribution or rejmbursement from Tenant, promptly make all structural and non-structural
repairs, replacements, alterations and improvements to the Project needed to comply with all
Applicable Laws.

(c) In the cvent of a damage or destruction and Landlord elects to or is
required to repair, reconstruct or restore the Project pursuant to Article 12 below, Landlord shall,
at its sole cost and expense, be responsible for complying with all Applicable Laws to the extent
that the Applicable Laws require changes or upgrades to the Project and Premises from the
condition of the Project or Premises existing prior to the damage or destruction.

(d) Except as provided in Section 7.4(a)(ii), Tenant shall have no obligation
under this Section 7.4 with respect to Hazardous Materials or Hazardous Materials Laws (as each
term is defined in Section 7.5 below); Tenant’s other obli gations with regard to Hazardous
Materials and Hazardous Materials Laws are set forth in Section 7.5 of this Lease.

(e) Landlord agrees to indemnify, defend, protect and hold Tenant harmless
from and against any and all claims, actions, administrative proceedings (including informal
proceedings), judgments, damages, punitive damages, penalties, fines, costs, liabilities, interest
or losses, including reasonable attorneys' fees and expenses, consultant fees, and expert fees,
together with all other costs and expenses of any kind or nature, that arise from personal injury
claims instituted against Tenant by third parties, but only to the extent such personal injury
claims do not arise out of Tenant’s negligence and do arise out of the physical condition of the
portion of the West Tower that, under the terms of Section 8.1 of this Lease, Landlord is
obligated to maintain and keep in repair from time to time. Tenant agrees to indemnify, defend,
protect and hold Landlord harmless from and against any and all claims, actions, administrative
proceedings (including informal proceedings), judgments, damages, punitive damages, penalties,
fines, costs, liabilitics, intcrest or losses, including reasonable attorneys’ fees and expenses,
consultant fees, and expert fees, together with all other costs and expenses of any kind or nature,
that arise from personal injury claims instituted against Landlord by third parties, but only to the
extent such personal injury claims do not arise out of Landlord’s negligence and do arise out of
the physical condition of the portion of the West Tower that, under the terms of Section 8.1 of
this Lease, Tenant is obligated to maintain and keep in repair from time to time.

7.5 Hazardous Materials.

(a) As used herein, the term “Hazardous Materials” shall mean any toxic or
hazardous substance, material or waste or any pollutant or infectious or radioactive material,
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including, but not limited to, those substances, materials or wastes regulated now or in the future
under any of the following statutes or regulations and any and all of those substances included
within the definitions of “hazardous substances,” “hazardous materials,” “hazardous waste,”
“hazardous chemical substance or mixture,” “imminently hazardous chemical substance or
mixture,” “toxic substances,” “hazardous air pollutant,” “toxic pollutant,” or “solid waste” in the
(1) Comprehensive Environmental Response, Compensation and Liability Act of 1990
(CERCLA or Superfund), as amended by the Superfund Amendments and Reauthorization Act
of 1986 (SARA), 42 U.S.C. § 9601 et seq., (ii) Resource Conservation and Recovery Act of
1976 (RCRA), 42 U.S.C. § 6901 ef seq., (iii) Federal Water Pollution Control Act (FSPCA), 33
U.S.C. § 1251 er seq., (iv) Clean Air Act (CAA), 42 US.C. § 7401 et seq., (v) Toxic Substances
Control Act (TSCA), 14 U.S.C. § 2601 et seq., (vi) Hazardous Materials Transportation Act, 49
U.S.C. § 1801 et seq., (vii) Carpenter-Presley-Tanner Hazardous Substance Account Act
(California Superfund), Cal. Health & Safety Code § 25300 er seq., (viii) California Hazardous
Waste Control Act, Cal. Health & Safety code § 25100 et seq., (ix) Porter-Cologne Water
Quality Control Act (Porter-Cologne Act), Cal. Water Code § 13000 er seq., (x) Hazardous
Waste Disposal Land Use Law, Cal. Health & Safety codes § 25220 et seq., (xi) Safe Drinking
Water and Toxic Enforcement Act of 1986 (Proposition 65), Cal. Health & Safety code

§ 25249.5 er seq., (xii) Hazardous Substances Underground Storage Tank Law, Cal. Health &
Safety code § 25280 er seq., (xiii) Air Resources Law, Cal. Health & Safety Code § 39000 ez
seq., and (xiv) regulations promulgated pursuant to such laws or any replacement thereof, or as
similar terms are defined in the federal, state and local laws, statutes, regulations, orders or rules
(collectively, “Hazardous Materials Laws”). Hazardous Materials shall also mean any and all
other biohazardous wastes and substances, materials and wastes which are, or in the future
become, regulated by applicable governmental authorities under Applicable Laws for the
protection of health or the environment, or which are classified as hazardous or toxic substances,
materials or wastes, pollutants or contaminants, as defined, listed or regulated by any federal,
state or local law, regulation or order or by common law decision, including, without limitation,
(A) trichloroethylene, tetrachloroethylene, perchloroethylene and other chlorinated solvents,

(B) any petroleum products or fractions thereof, (C) asbestos, (D) polychlorinted biphenyls,

(E) flammable explosives, (F) urea formaldehyde, (G) radioactive materials and waste, and

(H) materials and wastes that are harmful to or may threaten human health, ecology or the
environment. :

(b)  Tenant shall not use any part of the Premises for the storage, use,
treatment, manufacture or sale of Hazardous Materials in violation of Hazardous Materials Laws.
Landlord acknowledges,-however, that Tenant will maintain products in the Premises that are
incidental to the operation of its business, such as photocopy supplies, lab supplies, secretarial
supplies and janitorial supplies, which products contain chemicals that may be categorized as
Hazardous Materials. Landlord agrees that the use of such products in the Premises in
compliance with all Hazardous Materials Laws and in the manner in which such products are
designed to be used shall not be a violation by Tenant of this Section.

(c) Tenant agrees to indemnify, defend, protect and hold Landlord harmless
from and against any and all claims, actions, administrative proceedings (including informal
proceedings), judgments. damages, punitive damages, penalties, fines, costs, liabilitics, interest
or losses, including reasonable attorneys’ fees and expenses, consultant fees, and expert fees,
logether with all other costs and expenses of any kind or nature, that arise during or afier the
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Term directly or indirectly from or in connection with the presence or release of any Hazardous
Materials in or into the air, soil, surface water or groundwater at, on, about, under or within the
Premises or the Property or any portion thereof, caused by Tenant, its assignees or subtenants
and/or their respective agents, employees, contractors, licensees or invitees (collectively,
“Tenant Affiliates”) during the term of this Lease, including any aggravation caused by Tenant
during the Term hereof of a Hazardous Materials condition existing as of the Effective Date and
any remedial work required to be performed by applicable governmental authorities in
connection with Alterations for which Tenant is responsible under Section 7.4(a) above.
Notwithstanding the foregoing, unless caused by Tenant or Tenant Affiliates during the term of
this Lease, Tenant shall not have any responsibility or liability for any mi gration of Hazardous
Materials onto the Premises or the Property. Landlord shall reimburse Tenant for any amounts
incurred by Tenant under this Section 7.5 to the extent Landlord receives insurance proceeds
therefor. Tenant’s obligations under this Section 7.5 shall survive the expiration or earlier
termination of this Lease for a period of six (6) months.

(d)  Inthe event any investigation or monitoring of site conditions or any
clean-up, containment, restoration, removal or other remedial work (collectively, the “Remedial
Work?”) is required under any Hazardous Materials Laws or by any judicial order, or by any
govemmental entity as the result of operations or activities upon, or any use or occupancy of any
portion of the Premises, by Tenant or Tenant Affiliates during the Term of this Lease or within
the applicable period specified in the last sentence of subsection (¢) above, Tenant shall perform
or cause to be performed the Remedial Work in compliance with such laws or order. All
Remedial Work shall be performed by one or more contractors selected by Tenant and
reasonably approved in advance in writing by Landlord. All costs and expenses of such
Remedial Work shall be paid by Tenant.

. ARTICLE 8 :
MAINTENANCE, REPAIRS AND ALTERATIONS

8.1 Maintenance Obligations.

(a) Subject to subsection (c) below, Tenant, at its sole cost and expense, shall
perform and make all non-structural maintenance, repairs and replacements to keep the Premises
in a condition similar to the Comparable Buildings (the “Required Condition™), normal wear
and tear, casualty and condemnation excepted, except if and to the extent that (i) such
maintenance or repairs are required by Applicable Laws and Tenant is not responsible therefor
pursudnt to Section 7.4(a) above and/or (ii) subject to the provisions of Sections 8. 1{(c) and 8.1(d)
below, the costs and expenses incurred or to be paid for such maintenance or repairs are
considered capital in nature under generally accepted accounting pri nciples consistently applied
or otherwise; provided, however, if at any time the Premises consist, in the aggregate, of less
than the entire West Tower, Landlord shall perform the foregoing obligations pursuant to
Section 8.1(b) below; provided, further, however, if at any time after the responsibility for
performance of the obligations described in this subsection (a) shifts to Landlord the Premises
consist, in the aggregate, of the entire West Tower, then by notice to Landlord Tenant may elect
to resume performance of its obligations pursuant to this subsection (a), in which case Landlord
shall automatically be relicved of its obligations under this subsection (a). Tenant's obligations
under this Section 8.1(a) shall include obtaining and maintaining in place maintenance service
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agreements for building systems. Landlord acknowledges that the Premises are in the Required
Condition as of the Effective Date. Notwithstanding anything stated to the contrary in this
Scction 8.1(a) or elsewhere in this Lease, during the last three (3) years of the initial Term of this
Lease (and during the last three (3) years of any Renewal Term under this Lease), Tenant shal]
not, without Landlord’s prior written approval (which approval shall not be unreasonably
withheld or delayed), perform or undertake any maintenance, repairs and/or replacements with
respect to the Premises if, and to the extent, such project could reasonably be expected to
generate a Capital Expense under this Lease that, when added to Capital Expenses incurred in
connection with other (if any) maintenance, repair, and/or replacement projects undertaken by
Tenant during the then current Lease Year (as such term is defined below in this Section 8.1(a)),
would exceed $50,000 in the aggregate during such current Lease Year. For purposes of this
Lease, “Lease Year” shall mean the twelve (12) month period commencing on the Effective
Date and ending on the one (1) year anniversary of the Effective Date and each successive
twelve (12) month period thereafter. Landlord acknowledges and agrees that if Tenant requests,
and Landlord fails to grant, Landlord’s approval to Tenant's undertaking any such maintenance,
repairs and/or replacements requiring Landlord’s approval as provided in this Section 8.1 (a),
then Tenant’s failure to undertake any such maintenance, repairs or replacements shall not, in
and of itself, constitute a default by Tenant under this Lease,

(b) Subject to the provisions of Sections 7.4(a) and 8.1(a) above, and
Sections 8.1(c) and 8.1(d) below, (i) if at any time, the Premises consist, in the aggregate, of less
than the entire West Tower, Landlord, at its sole cost and expense, shall perform and make all
non-structural maintenance, repairs and replacements to keep the Premises and Common Areas
in the Required Condition, normal wear and tear, casualty and condemnation excepted, and
(ii) Landlord, at its sole cost and expense, shall perform and make all structural maintenance,
repairs and replacements to keep the Premises and Common Areas in the Required Condition,
normal wear and lear, casualty and condemnation excepted. All replacements shall be of a
quality equal to or exceeding that of the original. Landlord shall coordinate with Tenarit as to the
performance of Landlord’s obligations pursuant to this subsection (b), and shall schedule and
perform the same in such a manner and at such times so as not to.interfere with Tenant’s conduct

of its business in the Premises.

(c) All Capital Expenses (as defined in subsection (d) below), whether paid by
Landlord or Tenant (other than Capital Expenses that may be incurred by Landlord pursuant to
Sections 7.4(b) and/or 7.4(c) or that may be incurred by Tenant pursuant to Section 7.4(a)), shall
be amortized over the “Useful Life” (as defined below) of the item for which the Capital
Expenses were incurred, and such Capital Expenses shall be allocated between Landlord and
Tenant as follows:

(). Tenant shall pay Tenant's Share of that portion of such Capital
Expenses calculated by multiplying the Capital Expense by a fraction, the numerator of which is
the remaining Term of this Lease as of the date the item which is considered a Capital Expense is
completed or put in service at the West Tower and the denominator of which is the useful life of
the item which is considered a Capital Expense as of the date the item which is considered a
Capital Expense is completed or put in service at the West Tower as defermined in accordance
with generally accepted accounting principles (the “Useful Life™); and
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(i)  Landlord shall pay the balance of such Capital Expenses not
required 10 be paid by Tenant pursuant to the immediately preceding clause (i) (hereinafte;
referred to as the “Uncovered Capital Expense Balance™).

(d)  All costs and expenses, including any insurance deductible related thereto
if the expense is incurred due to a casualty, incurred or to be paid for those items at the West
Tower which are non-structural and are considered capital repairs, replacements, improvements

or equipment under generally accepted accounting principles consistently applied, shall be
defined as “Capital Expenses,” and shal] be paid by Landlord and Tenant as follows:

) Landlord shall pay its portion (as determined pursuant to
Section 8.1(c) above) of such Capital Expenses incurred by Tenant (which shall include third
party costs and reasonabie internal costs of Tenant that constitute Capital Expenses to the extent
directly attributable to the costs constituting Capital Expenses) within ten (1 0) days of receipt of
demand (which demand, in order to be effective and in order to be considered delivered to
Landlord under this subsection (d)(1), must be accompanied by invoices, vouchers, receipts or
other reasonable documentation evidencing the amounts for which payment is being requested in
such demand) by Tenant and, if Landlord fails to do so, the amount due will bear interest at the
rate of 6% per annum from and after the date such costs were incurred until such portion is paid.

(i) Exceptas expressly provided below in this Section 8.1(d), Tenan
shall pay Landlord as Additional Rental Tenant’s Share (as determined pursuant to Section 8.1(c)
above) of any such Capital Expenses incurred by Landlerd (which shall include third party costs
and reasonable internal costs of Landlord that constitute Capital Expenses to the extent directly
attributable to the costs constituting Capital Expenses), within ten (10) days after receipt of
demand (which demand, in order to be effective and in order to be considered delivered to
Tenant under this subsection (d)(i1), must be accompanied by invoices, vouchers, receipts or

such demand) by Landlord and if Tenant fails to do s0, the amount due will bear interest on the
unpaid balance thereof at six percent (6%) per annum unti paid, coramencing in the month after
the item which is considered a Capital Expense is completed or put in service at the West Tower.
Any Capital Expenses incurred by Landlord at any time when Landlord is responsible for the
obligations described in Section 8.1(a) above shall be reasonab] y estimated (to the extent capable

described in Section 8.1 (a) above shall be reasonably estimated (to the extent capable of being
estimated) by Tenant in advance and disclosed to Landlord in writing.

Notwithstanding anything stated to the contrary in this Section 8.1 (d), following the expiration of
the initial Term, and at such time that Landlord is responsible for performance of the obligations
described in Scction 8.1 (a) above, Capital Expenses shall not be paid by Tenant in a lump sum
payment as provided in this subsection, but shall instead be paid as part of Building Operating
Expenses in accordance with the provisions of Section 4.8(d)(ii) above.

8.2 Right To Perform. Subject to Section 8.1(b) above, Landlord shall have. the
right to perform any work that Landlord reasonably deems necessary to prevent waste or
deterioration in conncction with the Premises. If Landlord makes any repairs that Tenant is
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obligated to make pursuant to the terms of this Lease, Tenant shall pay the cost, of such repairs
(which shall include third party costs and reasonable internal costs incurred by Landlord. to the
extent directly attributable to the performance of any such repairs) to Landlord as Additional
Rental, promptly upon receipt of a bill from Leandlord for the same. Tenant shall have the right
to perform any work that Landlord is required but fails to perform hereunder in connection with
the Premises should Landlord fail to commence such repairs within thirty (30) days after receipt
of written demand therefor or, after commencing same, Landlord fails to diligently pursue such
repairs to completion within thirty (30) days after receipt of written demand therefor. If Tenant
makes any repairs that Landlord is obligated to make pursuant to the terms of this Lease,
Landlord shall pay its portion of the costs (which shall include third party costs and reasonable
internal costs incurred by Tenant to the extent directly attributable to the performance of any
such repairs) thereof within ten (10) days of reccipt of demand (which demand, in order 1o be
effective and in order to be considered delivered to Landlord under this Section 8.2, must be
accompanied by invoices, vouchers, receipts or other reasonable documentation evidencing the
amounts for which payment is being requested in such demand) by Tenant and, if Landlord fails
t0 do so, the amount due Will bear interest at the rate of 6% per annum from and after the date
such costs were incurred until the same is paid in full.

§.3  Alterations. Without first obtaining the written consent of Landlord, which shall
not be unreasonably withheld, conditioned or delayed, Tenant shall not make or cause to be
made to the Premises any addition, renovation, alteration, reconstruction or change (collectively,
“Alterations”) (a) involving structural changes or additions, or (b) subject to Section 7.2 above,
to the exterior of the We:t Tower; provided, however, that all Alterations (including, without
limitation, build-out of office or lab space) may be made without Landlord’s consent if any
Alterations project costs less than Two Hundred Fifty Thousand Dollars ($250,000.00) in the
aggregate for that particular project; and provided, further, in no event may Landlord withhold
consent to avoid payment of costs of Unrelated Alterations for which Landlord is responsible
pursuant to Section 7.4(a) above. In any event, any Alterations performed by Tenant shall be
made in accordance with Applicable Laws, and where the cost thereof exceeds $50,000 in the
© aggregate (including any Alterations already in progress for which Tenant has not provided
Landlord with notice), Tenant shall notify Landlord five (5) days prior to constructing any
Alterations in order to afford Landlord the opportunity to post a notice of non-responsibility. If
Landlord’s consent is required, then Tenant shall submit to Landlord reasonably detailed plans
and specifications for all proposed Alterations when requesting Landlord’s consent therefor.
Tenant shall only be obligated to remove or restore Alterations made to the Premises by Tenant
if Landlord, at the time Landlord grants its consent therefor, states in writing that they must be
removed or restored upon expiration or earlier termination of this Lease. In no event shall
Tenant be required to remove Unrelated Alterations. Subject to the provisions of Section 19.16,
(a) for Alterations for which Landlord’s consent is not required by the terms of this Lease,
Tenant shall not be required to remove or restore such Alterations, and (b) Tenant may, at its
oplion, remove or restore any Alterations (including Unrelated Alterations paid for by Tenant) at
any time on or before the expiration or earlier termination of this Lease. The term
“Improvements” as used herein shall include all Alterations.

8.4 No Liens By Tenant. Tenant shall, at all times during Tenant’s occupancy of the
Premises, keep the Premises free {rom any liens arising out of any work performed or materials
furnished by or at the request of Tenant. If any such liens are filed, Tenant will, at its sole cost,
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promptly cause such liens to be released of record or bonded so that it no longer affects title to
the Premises or the Project.

ARTICLE 9
EMINENT DOMAIN

9.1  Taking. The term “Taking,” as used in this Article 9, shall mean an
appropriation or taking under the power of eminent domain by any public or quasi-public
authority or a voluntary sale or conveyance in lieu of condemnation but under threat of

condemnation.

9.2 Total Taking. In the event of a Taking of the entire Premises, this Lease shall
terminate and expire as of the date possession is delivered to the condemning authority and
Landlord and Tenant shall each be released from any liability accruing pursuant to this Lease
after the date of such termination, but Monthly Rental and Additional Rental for the last month
of Tenant’s occupancy shall be prorated and Landlord shall refund to Tenant any Monthly Rental

and Additional Rental paid in advance.

9.3 Partial Taking. Tenant shall have the right to terminate this Lease upon giving
notice in writing of such election to Landlord within thirty (30) days after Tenant's receipt of
written notice that a portion of the Premises has been or shall be so taken if| (a) there is a Taking
of (1) more than ten percent (10%) of the Premises and Tenant reasonably determines that such
Taking will have a material adverse impact upon Tenant’s business or (2) ten percent (10%) of
the parking area for the Premises and Landlord cannot provide immediate replacement parking
(or assurances thereof 1o Tenant’s reasonable satisfaction) of a similar nature on adjacent and
contiguous land and at no additional cost to Tenant than that provided for in this Lease, (b) there
is a Taking of a portion of the parking area for the Premises and Tenant reasonably determines
that such Taking will have a material adverse impact upon Tenant's business or (¢) because of
the laws then in force, the Premises may not be used for the same use being made before such
Taking, whether or not restored. This Lease shall terminate effective as of the date Tenant is
required to vacate the portion of the Premises taken.

9.4 Award. The entire award or compensation in any such condemnation
proceeding, whether for a total or partial Taking, or for diminution in the value of the leasehold
or for the fee, shall belong to and be the property of Landlord; and, in any event, the holder of
any mortgage or deed of trust encumbering the Premises shall have a first priority to the extent of
the unpaid balance of princi pal and interest on its loan; provided, however, Tenant shall have the
right to recover from Landlord the then-unamortized cost of Alterations paid for by Tenant and
for the value of the leasehold estate taken in such Taking. Tenant shall be entitled to recover
~ from the condemning authority such compensation as may be separately awarded by the
condemning authority to Tenant or recoverable from the condemning authority by Tenant in its
own right for the taking of trade fixtures, equipment and other personal property owned by
Tenant and for the expense of removing and relocating its business, for loss of goodwill and for
other damages to its busir:less.

9.5 Continuation Of Lease. In the event of a partial Taking, if Tenant does not elect
to terminate this Lease as provided above (or has no right to so terminate), Landlord agrees, at
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Landlord’s cost and expense as soon as reasonably possible after the Taking, to restore the
Project to a complete unit of like quality and character as existed prior to the Taking and
consistent with a standard at least comparable to the condition of Comparable Buildings (subject
to Tenant’s reasonable approval), provided that in no event shal] Landlord be required to restore
Tenant’s personal property, trade fixtures or equipment or any Alterations made by Tenant afier
the Commencement Date (other than those for which Landlord is responsible but which are made
by Tenant pursuant to the provisions of Section 8.2) and, thereafier, Monthly Rental, Additional
Rental and the Security Deposit shall be reduced based on the rentable square footage remaining
as compared (o the rentable square footage of the building in which the Premises or portion
thereof are in prior to the Taking. In the event of a Taking of all or a portion of the parking area,
if Tenant has no tight to or does not elect to terminate this Lease as provided above, Monthly
Rental shall be reduced on an equitable basis, taking into account the utility and relative
convenience of the portion of the parking spaces Taken and Landlord’s replacement (or partial
replacement, as applicable) thereof. : )

ARTICLE 10
ASSIGNMENT AND SUBLETTING

10.1  Landlord’s Consent. Tenant shall not assign or sublet all or any part of this
Lease or Tenant’s interest in the Premises (collectively, “Assignment” or *Assign”) without first
procuring the written consent of Landlord, which consent shall not be unreasonably withheld,
conditioned or delayed. Notwithstanding the foregoing or any other provision of this Lease,
Tenant may, upon written notice to Landlord, but without obtaining Landlord’s consent, without
constituting a default under this Lease, and without triggering any termination or recapture right,
(a) Assign this Lease or sublet the Premises or a portion thereof to (1) any parent or subsidiary
entity of Tenant, (ii) any person or entity that acquires all or substantially all of Tenant’s assets
or stock or of the assets of a division or business unit of Tenant operating in the Premises or a
portion thereof, or (iii) any entity with which Tenant merges, regardless of whether Tenant is the
surviving entily, or (b) sublease up to ninety thousand one hundred fifty five (90,155) rentable
square feet in the aggregate of the Premises, provided any sublease of Premises shall be in
accordance with all requirements of this Lease, including without limitation Section 7.1 above.
In addition, the term “Assignment” or “Assign” shall not mean, and Landlord’s consent shall not
be required for, any sale or other transfer of Tenant’s capital stock, including, but not limited 1o,
(x) any sale by an existing sharehalder, (y) any public offering by Tenant, or (z) the sale or
transfer of Tenant’s stock to take Tenant private. In any event, at Landlord’s request, any
assignce of this Lease shall furnish Landlord with a written assumption of Tenant’s obli gations
under this Leasc; if for any reason Tenant fails or is unable to deliver a written assumption
agreement as required pursuant to this Section, it shall not be deemed a default under this Lease
if Tenant, within thirty (30) days after receipt of Landlord’s written request therefor, causes such
assignee to sign and deliver such an assumption agreement to Landlord.

10.2  Procedures. Should Tenant desire to enter into an Assignment for which
Landlord’s consent is required, Tenant shall request, in writing, Landlord’s consent to the
proposed Assignment at least five (5) days before the intended effective date of the proposed
Assignment, which request shall include the following: (a) a copy of the proposed Assignment
agreement and (b) any information relevant to the proposed Assignment that Landlord may
reasonably request. Within three (3) days after Tenant's request for consent 1o the proposed
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Assignment together with all of the above-required information, Landlord shall respond in
writing by either: (i) consenting to the proposed Assignment; or (ii) refusing to consent to the
proposed Assignment and citing the specific reasonable reason(s) for such refusal. Landlord’s
failure 10 respond within such three (3) day period shall be deemed Landlord’s consent to such

proposed Assignment.

103 No Release/Waiver. No Assignment, whether with or without Landlord’s
consent, shall relieve Tenant from its obligations under this Lease, unless agreed to otherwise in
writing by Landlord. Landlord’s consent to one Assignment shall not be deemed to be
Landlord’s consent to any subsequent Assignment to any other party.

10.4  Excess Rents. With respect to any sublease, Tenant shall pay to Landlord, within
thirty (30) days after the $ame is paid to Tenant by the subtenant, and if and only after Ténant
recovers (a) all costs, expenses and concessions incurred or agreed to by Tenant in procuring the
sublease, including without limitation tenant improvement costs, free rent, moving expenses,
lease assumptions, marketing costs, brokerage commissions, attorneys’ fees and the like, and
(b) any and all costs incurred by Tenant with respect to the Premises which are subject to such
sublease for any period of time after Tenant vacates the same until the commencement date of
the sublease, fifty percent (50%) of the rental payable under the sublease in excess of the
aggregate of the rental payable to Landlord hereunder and the costs incurred by Tepant in
maintaining, insuring and repairing the Premises which are the subject of the sublease, including
without limitation Taxes and insurance costs.

ARTICLE 11
INSURANCE AND INDEMNITY

1.1 Tenant’s Insurance. Tenant, at its sole cost and expense, shall procure, pay for
and keep in full force and effect throughout the Term the following types of insurance, in at Jeast
the amounts and in the forms specified below: .

(@)  Commercial general liability insurance with combined single limit for
bodily injury, personal injury, death and property damage liability coverage in the amount of
Five Million Dollars (85,000,000) per occurrence. All such Jiability insurance shall specifically
insure the performance by Tenant of the indemnity agreement as to liability for injury to or death
of persons and injury or damage 1o property set forth in Section 11.4.

(b) Workers’ compensation coverage as required by law.

(c) Insurance covering all of Tenant’s trade fixtures, eyuipment and other
personal property from time to time in, on or about the Premises in an amount not less than their
full replacement value from time to time, providing protection against any peril included within
an 150 “Special Form™ insurance policy.

(d) At such time as Landlord does not provide insurance covering the
Premises, Tenant shall have the right, upon notice to Landlord, to carry insurance covering the
Premises in an amount not less than their full replacement value from time to time (adjusted on
the anniversary of the renewal date of Tenant’s policy), providing protection against any peril
included within an ISO “Special Form” insurance policy and earthquake and flood and terrorism
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insurance and, if Tenant is entitled and elects to do so, Tenant shall have no responsibility to pay
any share of the insurance carried by Landlord pursuant to Section 1 1.2(a) below. If Tenant has
the right to provide insurance of the type described in the first sentence of this subsection (d),
Tenant’s election to do so shall be made within ten (10) business days after receipt of the quote
and the information described in clauses (i) through (111} of Section 11.2(a) below. With respect
to any policy year afier Tenant makes an election to carry the insurance deséribed in this
subsection (d), within ten (10) business days after Tenant’s request therefor, Landlord shall
provide Tenant with a written annual premium quote obtained by Landlord for the insurance
described in this subsection (d) and, at Tenant’s election made within ten, (10) business days after
receipt of such quote, Tenant may require Landlord to carry the insurance described in this
subsection (d), in which case Tenant shall pay its share thereof in accordance with

Section 11.2(d) below. If Tenant elects to require Landlord to carry the insurance described in
this subscction (d), the foregoing process (Landlord obtaining a quote for the ensuing policy year
and Tenant’s election to require Landlord to carry such insurance or to carry the same itself)
shall be repeated prior to each policy renewal date such that the election hereunder by Tenant to
require Landlord to carry the insurance or to carry the same itself shall be an annual election
which may be made by Tenant at least ten (10) business days prior to such policy renewal date,
Any proceeds of any policy obtained by Tenant pursuant to this subsection (d) with respect to
damage to the Premises shall be used for the repair or replacement of the property damaged or
destroyed unless this Lease shall cease and terminate under the provisions of Article 12,

11.2  Landlord’s Insurance.

(a) Except as provided in Section 1 1.1(d) above, Landlord shall be required to
carry insurance of the type described in Section 1 1.1(d) above. Landlord shall use commercially
reasonable efforts (o obtain such insurance at competitive rates. Within ten (10) business days
after the Commencement Date, and at least thirty (30) days prior the renewal date of Landlord’s
policy described herein, Landlord shall provide Tenant with a written annual premium quote for
the insurance carried by Landlord pursuant to this Section 1 1.2(a), which quote shall include the
following information: (i) the total premium charged to Landlord for the policy period for all
properties covered thereby, (ii) the amount of such premium allocated to the Premises and the
methodology for such allocation and (iii) a detailed description of the portfolio covered by such
policy. In the event Landlord docs not provide insurance covering the Premises by way of a
blanket policy covering all properties owned by Landlord and/or affiliates of Landlord on a
portfolio basis and Tenant provides reasonable evidence that property insurance meeting all the
requirements of this Lease can be obtained at a more competitive rate than the quote obtained by
Landlord, Landlord shall procure such property insurance for the ensuing twelve (12) month
period with the insurance carrier proposed by Tenant. No policy for fire and property damage
insurance required 1o be maintained by Landlord pursuant to this subsection shall have a
deduclible greater than Two Hundred Fifiy Thousand Dollars ($250,000.00), unless approved in
writing by Tenant.

(b)  Landlord shall maintain commercial general liability insurance insuring
J.andlord (and Landlord’s lender as an additional insured) against liability for personal injury,
bodily injury, death and damage to property occurring in, on or about, or resulting from the use
or occupancy of the Project, or any portion thereof, with combined single limit coverage of at
Jeast Five Million Dollars (35,000,000) per occurrence. Landlord may carry such greater
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coverage as Landlord or Landlord's Jender may [rom time to time determine is reasonably
necessary for the adequate protection of Landlord and the Project, provided that such limit shall
in no event exceed the limit carried by owners of Comparable Buildings similarly situated and
operating under similar circumstances. No such policy for commercial general liability
insurance required to be maintained by Landlord pursuant to this subsection shall have any
deductible amount, unless approved in writing by Tenant. The policy required to be carried by
Landlord pursuant to this subsection (b) shall name Tenant as an additional insured with respect
10 occurrences in or about the Common Areas.

(c) Landlord may maintain any other commercially reasonable insurance
(including flood, earthquake and terrorism insurance) which in the reasonable opinion of its
insurance broker, advisor‘or legal counsel is prudent in carry under the given circumstances.

(d)  With each payment of Monthly Rental, Tenant shal] pay Landlord, as
Additional Rental, Tenant’s Share of one-twelfth (1/12th) of the insurance premiums for the
upcoming twelve (12) month period for the insurance carried by Landlord pursuant to
subsections (a), (b), and (c) above. Concurrently with its delivery of the statement of the
insurance premiums for the ensuing twelve (12) month period, Landlord shall furnish Tenant
with a copy of the carrier"s bill to Landlord for such ensuing twelve (12) month period, together
with copies of cancelled checks (provided Landlord has obtained the same from the bank)
showing the payments of insurance premiums made by Landlord for the twelve (12) month
period just ended and of the insurance bill covering such period.

11.3 Policy Form. All policies of insurance required herein shall be issued by
insurance companies with general policy holder’s rating of not less than A and a financial rating
of not less than Class V, as rated in the most current available “Best’s Key Rating Guide,” and
which are qualified to do business in the State of California. All policies required to be carried
by Tenant, except for the workers® compensation coverage, shall name as additional insureds,
Landlord and Landlord’s mortgagee(s) or beneficiary(ies) for which Landlord has provided to
Tenant their names and addresses. The policy described in subsection (d) of Section 11.1 shall
also name Landlord and such Landlord’s mortgagee(s) or beneficiary(ies) as loss payees with
respect to claims arising from the Premises. Each party shall deliver to the other executed copies
of the policies of insurance or certificates thereof concurrently with the execution of this Lease.
Thereafter, each party shall deliver executed copies of renewal policies or certificates to the other
party within ten (10) days prior to the expiration of the term of each policy. All policies of
insurance delivered to a party must contain a provision that the company writing the policy will
give to the other party ten (10) days prior written notice of any cancellation or lapse or the
effective date of any reduction in the amounts of insurance. All policies required to be obtained
and maintained by either party herein shall be endorsed to read that such policies are primary
policies and any insurance carried by the other party shall be noncontributing with such policies.

11.4  Blanket Policies. Notwithstanding anything to the contrary contained in this
Article 11, a party’s obligation to carry insurance may be satisfied by coverage under a so-called
blanket or umbrella policy or policies of insurance; provided, however, that the coverage
afforded the other party will not be reduced or diminished thereby, the insuring party’s insurer
shall fairly allocate the premiums for the properties and/or locations covered by such blanket
policy and, upon the request of the other party, the insuring party shall provide a written
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allocation of such premiums and the justifications therefor 10 the other party, and, with respect to
commercial general liability insurance, there shall be available under such policy for claims
pertaining 10 the Premises the minimum dollar amount set forth above and the requirements set
forth in this Lease shall otherwise be satisfied by such blanket or umbrella policy or policies.

11.5  Indemmnity.

(@)  Landlord, for the purposes of this Section 11.5(2), shall mean and include
Landlord and Landlord’s successors, assigns, shareholders, members, partners, directors,
employees, contractors and agents. Tenant shall defend, indemnify and hold harmless Landlord
from and against any and al! claims, actions, causes of action, demands, rights, damages, costs
(including reasonable attomeys’ fees and court costs), liabilities, debts, obligations, judgments,
remedies, benefits, losses and expenses of any kind whatsoever (collectively, “Claims™) which
may now or'in the future be incurred or suffered by Landlord by reason of, arising out of or
connected with (i) Tenant’s negligence or intentional misconduct, or (it) any material breach of
this Lease by Tenant. Notwithstanding any of the foregoing to the contrary, Tenant shall not be
liable for, and Tenant’s indemnity under this Section 1 1.5(a) shall not extend to (1) any damage
or injury to the extent and in the proportion that the same is ultimately determined to be
attributable to the negligence or intentional misconduct of Landlord or (2) any punitive damages.
Landlord shall reimburse Tenant for any amounts incurred by Tenant under this Section 1].5 (a)
to the extent Landlord receives insurance proceeds therefor. Tenant’s obligations under this
Section 11.5(a) shall survive the expiration or earlier termination of this Lease for a period of
one (1) year. Tenant shall have no obligation under this Section 11.5(a) with respect to
Hazardous Materials or Hazardous Materials Laws; Tenant’s obligations with regard to
Hazardous Materials and Hazardous Materials Laws are set forth in Section 7.5 of this Lease.

(b) Tenant for the purposes of this Section 11.5(b) shall mean and include
Tenant and Tenant’s successors, assigns, directors, shareholders, members, partners, employees,
contractors and agents. Landlord shall defend, indemnify and hold harmless Tenant from and
against any and all Claims which may now or in the future be incurred or suffered by Tenant by
reason of, arising out of or connected with (i) Landlord’s negligence or intentional misconduct,
or (ii) any material breach of this Lease by Landlord. Notwithstanding any of the foregoing to
the contrary, Landlord shall not be liable for, and Landlord’s indemnity under this
Section 11.5(b) shall not extend to, (1) any damage or injury to the extent and in the proportion
that the same is ultimately determined to be attributable to the negligence or intentional
misconduct of Tenant or (2) any punitive damages. Landlord’s obligations under this
Section 11.5(b) shall survive the expiration or earlier termination of this Lease for a period of

one (1) year. '

11.6  Waiver Of Subrogation. Landlord and Tenant each waijve any rights each may
have against the other on account of any loss or damage occasioned to Landlord or Tenant, as the
case may be, their respective property, or the Premises or its contents, arising from any liability,
loss, damage or injury caused by fire or other casualty for which propeity insurance is carried or
required to be carried purSuant to this Lease, and all property insurance policics obtained by
Landlord and Tenant relating to the Premises shall contain endorsements waiving any right of
subrogation which the insurer may otherwise have against the noninsuring party. The foregoing
releasc and the foregoing requirement for waivers of subrogation shall be operative only so long
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as (he same shall neither preclude the obtaining of such insurance nor diminish, reduce or impair
the liability of any insurer,

117 Failure To Maintain Insurance. If Tenant refuses or neglects to secure and
maintain insurance policies required to be carried by Tenant hereunder that comply with the
provisions of this Article 11, Landlord may secure the appropriate insurance policies and Tenant
shall pay, upon demand accompanied by reasonable backup documentation with respect thereto,
the cost of same to Landlord (including interest on such amount at the rate of 6% per annum
from and after the date such cost is incurred and until the same is paid), as Additional Rental. If
Landlord refuses or neglects to secure and maintain insurance policies required to be carried by
Landlord hereunder that comply with the provisions of this Article 11, Tenant may secure the
appropriate insurance policies and Landlord shall pay, upon demand accompanied by reasonable
backup documentation with respect thereto, the cost of same to Tenant (including interest on
such amount at the rate of 6% per annum from and after the date such cost is incurred and unti]

the same is paid).

ARTICLE 12 t
DAMAGE

12.1  Insured Casualty. In the case of damage by fire or other perils covered by the
insurance specified in Article 11, carried or required to be carried pursuant to Article 1 1,
provided that neither Landlord nor Tenant terminates this Lease as provided herein, the party
responsible to maintain property insurarice covering casualty to the Premises at the time of the
occurrence shall as soon as pessible commence such repair, reconstruction and restoration of the
Premnises and shall diligently prosecute the same to completion consistent with a standard at least
comparable to the condition of Comparable Buildings prior to the occurrence of the casualty, but
if Landlord is the repairing party, Landlord shall not be required to restorc Tenant's trade
fixtures, equipment and personal property. Notwithstanding the foregoing, if (a) the Premises is
destroyed 10 an extent of at least fifty percent (50%) of the then full replacement cost thereof as
of the date of destruction, (b) the destruction occurs during the last two (2) years of the Term
with respect to the portion of the Premises damaged, or (c) the Premises is damaged by any peril
and, because of the laws then in force, the Premises cannot be restored at reasonable cost in
excess of available insurance proceeds or if restored, cannot be used for the sanme use being made
thereof before such damage, then Tenant and Landlord shall each have the right to terminate this
Lease; Tenant shall also have the right to terminate the Lease if damage of the type described in
(a) through (c) above occurs and the Premises cannot be restored with only minimal impact on
Tenant’s business. A party may exercise this termination right by giving written notice to the
other party within thirty (30) days afier the date of such destruction. Ifthis Lease is terminated
pursuant to this Section 12.1, then (i) if Landlord is the insuring party, upon Landlord’s receipt
of any insurance proceeds payable by reason of such destruction, Landlord shall pay to Tenant
from such proceeds an amount equal to the Alterations paid for by Tenant, reduced by the
amount which has been amortized as of the date of such termination and by the amount of
proceeds of any insurance carried by Tenant on such items pursuant to Article 1 1, if any, and
(i) if Tenant is the insuring party, upon Tenant’s receipt of any insurance proceeds payable by
reason of such destruction, after retaining from such proceeds an amount equal to the Alterations
paid for by Tenant, reduced by the amount which has been amortized as of the date of such
termination and by the amount of proceeds of any insurance carried by Tenant on such items

&
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pursuant to Article 11, if any, Tenant shall pay to Landlord the balance of such proceeds for the
Premises. If Landlord has elected to terminate this Lease as provided in this Article due to the
fact that the estimated cost to restore the Premises exceeds the insurance proceeds available,
Tenant may, at its clection (but shall not be obligated), offer to provide Landlord with funds to
cover such shortfall, within thirty (30) days after Tenant’s receipt of Landlord's termination
notice, in which event Landlord shall complete its repair, reconstruction and restoration of the
Premises pursuant to this Article and this Lease shall remain in full force and effect. If this
Lease is not terminated pursuant to the provisions of this Section, then during the period of
repair, reconstruction or restoration, Tenant shall be entitled to the abatement of (i) all Monthly
Rental and (ii) to the extent Landlord receives rental loss insurance proceeds therefor, any

Additional Rental.

12.2  Uninsured Casualty. If the Premises is damaged as a result of any casualty not
covered by the insurance specified in Article 11, then, at Landlord’s option, cither (a) within
thirty (30) days following the date of such damage, Landlord may elect to, and shall as soon as
possible after such election, commence repair, reconstruction or restoration of the Project and
diligently prosecute the same to completion consistent with a standard at least comparable to the
condition of Comparable Buildings prior to-the occurrence of the casualty or (b) Landlord may
elect within said thirty (30) days not to so repair, reconstruct or restore the damaged property, in
which event this Lease shall cease and terminate upon the expiration of such thirty (30) day
period, unless Tenant agrees within fifteen (15) days after such election to pay the cost of the
repair, reconstruction or restoration, in which event Landlord shall be deemed to have elected the
option in subpart (a) in this Section 12.2. Tenant shall also have the right to terminate the Lease
if uninsured damage occurs and the Premises cannot be restored with only minimal impact on
Tenant’s business by giving written notice to Landlord within thirty (30) days after the date of
such destruction. If Landlord elects to repair, reconstruct or restore the Premises following any
casualty described in this Section 12.2, then during the period of repair, reconstruction or
restoration, Tenant shall be entitled to the abatement of (i) all Monthly Rental and (ii) any

Additional Rental.

12.3  Landlord’s Failure To Complete. If Landlord either elects or is required to
repair, reconstruct or restore the Premises pursuant to this Article 12, and Landlord fails to
complete such repair, reconstruction or restoration of the Premises on or before the date (the
“QOutside Repair Date™) that is six (6) months aftcr the date of the damage, then Tenant shall
have the right to immediately terminate this Lease upon written notice to Landlord.

ARTICLE 13
DEFAULTS BY TENANT

13.1 Events Of Default. Should Tenant at any time:

(a) fail to make any payment of Monthly Rental, Additional Rental or any
other charge payable by Tenant pursuant to this Lease for a period of ten (10) days after receipt
of written notice from Landlord to Tenant (provided, however, any notice shall be in lieu of, and
not in addition to, any notice required under Section 1161 of the Code of Civil Procedure of
" California or any similar, superseding statute), or
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(b)  fail to perform any other ofits obligations herein contained for moye than
thirty (30) days afer receipt of written notice thereof from Landlord to Tenant specifying the
particulars of the default, or within such longer period as may be reasonably required to cure
such default (provided, however, any notice shall be in lieu of, and not in addition to, any notice
required under Section 1161 of the Code of Civil Procedure of California or any similar,

superseding statute), or
(c)  makeany general assi gnment for the benefit of creditors, or

(d)  have filed against Tenant a petition to have Tenant adjudged a bankrupt or
a petition for reorganization or arrangement under any law, statute, ordinance, rule or regulation
relating to bankruptey (unless, in the case of a petition filed against Tenant, same is dismissed
within ninety (90) days), or

(e) institute any proceedings under the Bankruptcy Code or any similar or
successor statute, code or act, or should an appointed trustee or receiver take possession of
substantially all of Tenant’s assets located at the Premises or of Tenant’s interest in this Lease
where possession is not restored to Tenant within thirty (30) days, or

() have all or substantially all of Tenant’s assets located at the Premises or
Tenant’s interest in this Lease attached or judicially seized where the seizure is not discharged

within ninety (90) days, -

then Landlord may treat the occurrence of any one (1) or more of the foregoing events (each, an
“Event of Default™) as a breach of this Lease and, in addition to any or all other rights and
remedies available to Landlord at law or in equily, Landlord shall have the right, at Landlord’s
option, without further notice or demand of any kind to Tenant or any other person, but subject
to complying with all Applicable Laws (i) to declare the Term ended and to re-enter and take
possession of the Premises and remove all persons therefrom, or (i) without declaring this Lease
terminated and without terminating Tenant’s right to possession, to re-enter the Premises and
occupy the whole or any part for and on account of Tenant and to collect any unpaid rentals and
other charges which have become payable or which may thereafter become payable, or (iii) even
though it may have re-entered the Premises as provided in clause (ii) of this Section 13.1, to
thereafier elect to terminate this Lease and all of the rights of Tenant in or to the Premises. In
any case in which Landlord shall re-enter and occupy the whole or any part of the Premises, by
unlawful detainer proceedings or otherwise, Landlord, at its option, may repair, alter, subdivide
or change the character of the Premises from time to time in such manner as Landlord deems
best, or may relet the Premises or any part thereof and receive the rents therefor, and none of
such actions shall constitute a termination of this Lease or a release of Tenant from any liability
hereunder. Landlord shall not be deemed to have terminated this Lease, or the liability of Tenant
to pay any Monthly Rental, Additional Rental or other charges later accruing, by any re-entry of
the Premises pursuant to clause (ii) of this Section 13.1, or by any action in unlawful detainer or
otherwise to obtain possession of the Premises, unless Landlord shall have notified Tenant in
writing that it has so elected to terminate this Lease.

13.2  Termination Of Lease. Should Landlord elect to tenminate this Lease pursuant
to the provisions of clauses (i) or (iii) of Section 13.1, Landlord may recover from Tenant, as
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damages, the [ollowing: (a) the worth at the time of award of any unpaid rental which had been
earned at the time of the termination, plus (b) the worth at the time of award of the amount by
which the unpaid rental which would have been earned after termination until the time of award
exceeds the amount of rental loss Tenant proves could have been reasonably avoided, plus (c) the
worth at the time of award of the amount by which the unpaid rental for the balance of the Term
afier the time of award exceeds the amount of rental loss that Tenant proves could be reasonably
avoided, plus (d) any other amounts necessary to compensate Landlord for all the detriment
proximately caused by Tenant’s failure to perform its obligations under this Lease or which, in
the ordinary course of things, would be likely to result therefrom including, but not limited to,
any costs or expenses incurred by Landlord in (f) retaking possession of the Premises, including,
but not limited to, reasonable attorneys’ fees and court costs therefor, (ii) maintaining or
preserving the Premises after any default, (iii) preparing the Premises for reletting to anew
tenant, including, but not limited to, repairs or alterations to the Premises, (iv) Jeasing
commissions, or (V) any other costs necessary or appropriate 10 relet the Premises, plus (e) at
Landlord’s election, any other amounts in addition to or in lieu of the foregoing as may be
permitted from time to time by applicable laws.

As used in subsections (a) and (b) of this Section 13.2, the “worth at the time of award” is
computed by allowing interest at the maximum lawful rate. As used in subsection (c) of this
Section 13.2, the “worth at the time of award” is computed by discounting such amount at the
discount rate of the Federal Reserve Bank situated nearest to the location of the Premises at the
time of award plus one percent (1%).

13.3  Definition Of Rental. For purposes of this Lease, the term “rental” shall be
deemed 10 be Mounthly Rental, Additional Rental and all other sums required to be paid by
Tenant pursuant to the terms of this Lease. All sums, other than Monthly Rental, shall, for the
purpose of calculating any amount due under the provisions of subsection (c) of Section 132, be
computed on the basis of the average monthly amount accruing during the immediately
preceding sixty (60) month period, except that if it becomes necessary to compute these sums
before the sixty (60) month period has occurred, then these sums shall be computed on the basis
of the average monthly amount aceruing during the shorter period.

3.4 Nonmonetary Defaults. Notwithstanding any other provision of this Article 13,
if the default complained of, other than a default for the payment of monies, cannot be rectified
or cured within the period requiring rectification or curing, as specified in the written notice
relating to the default, then, as to a default susceptible to being cured, the default shall be deemed
to be rectified or cured if Tenant, within the notice period, shall have commenced to rectify or
cure the default and shall thereafter diligently and continuously prosecute same to completion.

ARTICLE 14
DEFAULTS BY LANDLORD

14.1  Landlord’s Liability. If Landlord fails to perform any of its obligations
contained in this Lease within thirty (30) days after written notice from Tenant (or if more than
thirty (30) days shall be required because of the nature of the default, if Landlord shall fail to
commence to cure the default within said thirty (30) days or thereafter fail to diligently prosecute
such cure to completion), then (i) Landlord shall be liable to Tenant for all damages sustained by
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Tenant as a result of Landlord’s breach, (ii) Tenant shall have the right to cure such default on
Landlord’s behalf and deduct all of Tenant's costs and expenses incurred in connection with such
cure from any amount of rental due thereafier, (ii1) Tenant shall be entitled to terminate thijs
Lease as a result thereof, and (iv) Tenant may pursue all rights and remedies available to Tenant
at law or equity. All of Tenant’s rights and remedies under this Section shall be cumulative,
Landlord and Tenant agree that the provisions of this Section are intended to supersede and
replace the provisions of California Civil Code Sections 1932(1), 1941 and 1942, and
accordingly, Tenant hereby waives the provisions of California Civil Code Sections 1932(1),
1941 and 1942 and/or any similar or successor law regarding Tenant's right to terminate this
Lease or to make repairs and deduct the expenses of such repairs from the rent due under this

Lease.

14.2  Cure By Lender. If any part of the Premises is at any time subject to a first
mortgage or a first deed of trust, and this Lease or the rentals due from Tenant hereunder are
assigned by Landlord to a mortgagee, trustee or beneficiary (a “Lender”), and if Tenant is given
writien notice of the assignment including the mailing address of Lender, then Tenant shall also
- give written nolice of any-default by Landlord to Lender, specifying the default in reasonable
detail and affording Lender the same cure period afforded Landlord to make performance for and
on behalf of Landlord. 1f, and when, Lender has made performance on behalf of Landlord, the

default shall be deemed cured.

143 Limitation of Liability. Tenant agrees that, in the event Tenant shall have any
claim against Landlord under this Lease arising out of the subject matter of this Lease, Tenant’s
sole recourse shall be against the Landlord’s interest in the Project, for the satisfaction of any
claim, judgment or decree requiring the payment of money by Landlord as a result of a breach
hereof or otherwise in connection with this Lease, and no other property or assets of Landlord, its
successors or assigns, shall be subject to the levy, execution or other enforcement procedure for
the satisfaction of any such claim, judgment, injunction or decree. Tenant further hereby waives
any and all right to assert any claim against or obtain any damages from, for any reason
whatsoever, the constituent members, partners, directors, officers and trustees of Landlord,
including all injuries, damages or losses to Tenant’s property, real and personal, whether known,
unknown, foreseen, unforeseen, patent or latent, which Tenant may have against Landlord or its
dircctors, officers or trustees; provided, however, if Landlord is a partnership, the foregoing shall
not limit or impair Tenant’s ability to name (but not pursue) the general partner(s) in Landlord in
any action brought against Landlord to the extent naming them is necessary 1o bring such action
against Landlord. : ' .

ARTICLE 15
SUBORDINATION, ATTORNMENT AND ESTOPPEL CERTIFICATE

15.1  Subordination. If Tenant receives a non-disturbance agreement in a form
reasonably acceptable to Tenant allowing Tenant to remain in possession of the Premises on the
terms of this Lease after a foreclosure sale or deed in lieu, then within ten (10) business days
after receipt of written request of Landlord, Tenant will subordinate its rights pursuant to this
Lease in writing to the lien of any mortgage or deed of trust (or, at Landlord's option, cause the
lien of said mortgage or deed of trust to be subordinated to this Lease), and to all advances made

or hereafter to be made upon the security thereof,
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152 Attornment. In the event any proceedings are brought {or foreclosure, or in the
cvent of the exercise of the power of sale under any mortgage or deed of trust made by L andlord
encumbering the Premises, or should a lease in which Landlord is the lessee be terminated,
Tenant shall attorn to the purchaser or lessor under such lease upon any foreclosure, sale or lease
termination, and shall recognize the purchaser or lessor as Landlord under this Lease, provided
that the purchaser or lessor shall acquire and accept the Premises subject to this Lease.

15.3  Estoppel Certificate. Each party agrees, upon not less than ten (10) business
days prior written notice by the other, to exccute, acknowledge and deliver to the other, a
statement in writing in such form as may be reasonably required by either party’s mortgagee or
beneficiary or that is otherwise in a form reasonably requested by the requesting party
(“Certificate”)." It is intended that any Certificate delivered pursuant hereto may be relied upon
by the requesting party, any prospeclive tenant, subtenant or assignee of the Premises, any
current or prospective mortgagee or beneficiary, or by any other party who may reasonably rely
on such statement. At the requesting party’s option, the failure to deliver such Certificate within
such time shall be conclusively presumed, and shall constitute a representation and warranty by
the non-requesting party, that (a) this Lease is in full force and effect without medification, and
(b) the requesting party is not in breach of any of its obligations under the Lease.

154  Non-Disturbance Agreement. Upon execution of this Lease, Landlord shall
deliver to Tenant a non-disturbance agreement, executed by Landlord's existing lender(s), in a
form reasonably acceptable to Tenant that will allow Tenant to remain in possession of the
Premises on the terms of this Lease afier a foreclosure sale or deed in lieu, provided Tenant is
not then in default under this [.ease beyond all applicable cure periods.

ARTICLE 16
LANDLORD’S RIGHT OF ENTRY

Provided Landlord shall strictly comply with Tenant’s reasonable and non-discriminatory
corporate policies and rules and regulations, Landlord, its agents, contractors, servants and
employees may only enter the Premises with a Tenant escort, afier giving Tenant twenty-four
(24) hours’ prior written notice and after Landlord’s good faith efforts to coordinate such entry
with Tenant’s on-site maiagement so as to minimize interference with Tenant’s business
operations (except in a case of emergency in which event Landlord may enter at any time
witheut notice to Tenant).for the following purposes only: (a) to examine the Premises to
confirm Tenant’s compliance with the terms of this Lease; (b) to perform any obligation or
exercise any right or remedy of Landlord under this Lease (including, without limitation,
Landlord’s obligations under Article 7 and Article 8 of this Lease); (c) to perform work
necessary to comply with laws, statutes, ordinances, rules or regulations of any governmental
authority that Landlord is required or permitted to perform hereunder; (d) to show the Premises
to prospective lenders and purchasers and to post appropriate for sale signs; and (e) at any time
after the filing by Landlord of an unlawful detainer action and/or during the last one hundred
twenty (120) days of the Term, to show the Preniises to prospective tenants and o post
appropriate for lease signs. In no event shall Landlord be permitted to enter Tenant’s restricted

and/or confidential areas.
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ARTICLE 17
QUIET ENJOYMENT

Upon Tenant’s payment of Monthly Rental and Additional Rental, and its observation
and performance of all of the terms, covenants and conditions of this Lease to be observed and
performed by Tenant, Tenant shall peaceably and quietly hold and enjoy the Premises from and
after delivery thereof to Tenant without any hindrance or molestation from Landlord, Lender or

any third party throughout the Term. ’

ARTICLE 18
NOTICES

All notices, demands, requests or other communications required or permitted hereunder
(collectively, “Notices™) shall be in writing, shall be addressed to the receiving party, with a _
copy to such party’s counsel, if any, as provided below in this Section, and shall be personally
delivered, sent by overnight mail (FedEx or another carrier that provides receipts for all
deliveries), sent by certified mail, postage prepaid, rcturn receipt requested, or sent by telecopy
(except that any statutory notices delivered as a condition to termination of this Lease or of
Tenant’s right to possession of the Premises shall not be delivered by telecopy). All Notices
shall be effective upon actual receipt at the appropriate address. Notice of change of address
shall be given by written notice in the manner detailed in this Section. Rejection or other refusal
to accept or the inability to deliver due to changed address of which no Notice in accordance
with this Section was given shall be deemed to constitute actual receipt of such Notice. The
providing of copies of Notices to the parties’ respective counsels is for information only, is not
required for valid Natice and docs not alone constitute Notice hereunder.

To Landlord: IDF/KBS 4000 MacArthur, LLC
¢/o KBS Realty Advisors, LLC
4343 Von Karman
Newport Beach, CA 92660
Attn: Asset Manager
* Fax: 949.250.6055

With a copy to: James Chiboucas, Esq.
) 4343 Von Karman
Newport Beach, CA 92660
Fax: 949.852.9472

To Tenant: ' Conexant Systems, Inc.
' 4000 MacArthur Blvd.
Newport Beach, CA 92660-3095
Attn: Facilities
Fax: 949.483.9068
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With a copy to: Conexant Systems, Inc.
4000 MacArthur Bivd.
Newport Beach, CA 92660-3095
Attn: Legal Department
Fax: 949.483.4176

ARTICLE 19
MISCELLANEOUS

19.1  Waiver. Any waiver by either party of a breach by the other party of a term,
covenant or condition of this Lease shall not be construed as a waiver of a subsequent breach of
the same term, covenant or condition. The consent or approval by either party to anything
requiring such party’s corisent or approval shall not be deemed a waiver of such party’s right to
withhold consent or approval of any subsequent similar act. No breach of a term, covenant or
condition of this Lease shall be deemed to have been waived by the other party unless the waiver

1s in writing and is signed by such party.

19.2  Rights Cumulative. Except as éxpressly provided herein to the contrary, the
respective rights and remedies of the parties specified in this Lease shall be cumulative and in
addition to any rights and remedies not specified in this Lease.

19.3  Entire Agreement. Except as set forth in this Lease, there are no oral or written
agreements or representations between the parties hereto relating to this Lease or the Premises,
and this Lease supersedes and cancels any and all previous negotiations, arrangements,
representations, brochures, agreements and understandings, if any, between Landlord and Tenant
relating to the leasing of the Premises from Landlord to Tenant.

19.4  Amendments In Writing. No provision of this Lease may be amended except by
an agreement in writing signed by Landlord and Tenant.

19.5  No Principal/Agent Relationship. Nothing contained in this Lease shall be
construed as creating the relationship of principal and agent or of partnership or joint venture
between Landlord and Tenant.

19.6 Laws Of California To Govern. This Lease is entered into and to be performed
entirely within the State of California and shall be governed by and construed in accordance with
the laws, statutces, rules and regulations of the State of California without giving effect to the

choice of law provisions thereof.

19.7  Severability. If any provision of this Lease or the application of such provision
to any person, entity or circumstance is found invalid or unenforceable by a court of competent
jurisdiction, such provision shall be enforced to the fullest extent permitted by law, such
determination shall not affect the other provisions of this Lease, and all other provisions of this
Lease shall be deemed valid and enforceable.
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19.8  Successors. All rights and obligations of Landlord and Tenant under this Lease
shall extend to 2nd bind the respective heirs, executors, administrators and the permitted
concessionaires, successors, subtenants and assignees of the parties.

19.9  Time Of The Essence. Time is of the essence of all provisions of this Lease of
which time is an element.

19.10 Warranty Of Authority. Ifeither Tenant or Landlord is a corporation, linited
liability company or partnership, each individual executing this Lcase on behalf of the
corporation, limited liability company or partnership represents and warrants that he or she is
duly authorized to execute and deliver this Lease on behalf of the corporation, limited liability
company or partnership and that this Lease is binding upon the corporation, limited liability
company or partnership.

19.11 No Brokerage Commissions. Tenant and Landlord each represent and warrant
to the other party that, except for Grubb & Ellis, whose commission (if any) shall be paid by
Tenant pursuant to a separate agreement, no broker or finder can properly claim a right to a
commission or finder’s fee based upon contacis between the claimant and the warranting party
with respect to the other party or the Premises. Tenant and Landlord shall indemnify, defend and
hold each other harmless from and against any loss, cost or expense, including, but not limited
to, attorneys’ fees and court costs, resulting from any claim for a fee or comumission by any other
broker or finder in connection with the Premises and this Lease resulting from the indemnifying

party’s actions.

19.12 Recording. At the request of Tenant, Landlord shall execute a short form
memorandum of this Lcase for recording in the Official Records of Orange County, California.

19.13 Transfer Of Landlord’s Interest. Should Landlord sell, exchange or assign this
Lease (other than a conditional assignment as security for a loan), then Landlord, as transferor,
shall be relieved of any and all obligations on the part of Landlord accruing under this Lease
from and after the date of such transfer provided that Landlord’s successor in interest shall
assume in writing such obligations from and after such date. Landlord shall not be relieved of
liability for any obligations accruing prior to the date of such transfer.

19.14 . Personal Property. Upon the expiration or earlier termination of the Term,
Tenant shall, at its sole cost and expense, remove from the Premises all of Tenant’s trade
fixtures, furniture, equipment, signs, and other personal property, however installed, affixed or
attached to the Premises, and repair any damage occasioned to the Premises by reason of such
removal. Tenant may encumber or finance its trade fixtures, fumniture, equipment and other
personal property installed or placed in the Premises, and no such encumbrance or financing
shall be deemed an Assignment, provided such encumbrance or financing creates a security
interest in such personal property only, and confers no interest in the Premises.

19.15 Force Majeure. Any prevention, delay or stoppage due to strikes, lockouts, labor
disputes, acts of God, inability to obtain labor or materials or reasonable substitutes therefor,
govemmental restrictions, governmental regulations, governmental controls, judicial orders,
enemy or hostile gove.rnn?ental action, civil commotion, fire or other casualty, and other causes
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(except financial) beyond the reasonable control of the party obligated to perform, shall excuse
the performance by that party for a period equal to the prevention, delay or stoppage, except the
obligations imposed with regard to Monthly Rental and Additional Rental to be paid by Tenant

pursuant to this Lease.

19.16 Termination And Holding Over. This Lease shall terminate without further
notice upon the expiration of the Term. Upon the expiration or earlier termination of the Term,
Tenant shall peaceably and quietly surrender the Premises in the same condition as the Premises
were in on the Commencement Date, reasonable wear and tear, any damage to the Premises
which Tenant is not required to repair pursuant to Article 12, condemnation and Alterations not
required 0 be removed pursuant to this Lease excepted. Tenant shall repair all damage to the
Premises caused by Tenant’s removal of Tenant’s personal property, trade fixtures, equipment,
Alterations and any Signage. Should Tenant hold over in the Premises beyond the expiration or
carlier termination of this Lease, the holding over shall not constitute a renewal or extension of
this Lease or give Tenant any rights under this Lease. In the event that the Fair Market Rental
Rate is not determined, due to no fault of Tenant, at least eight (8) months prior to the Renewal
Date and Tenant thereafier elects not to remain in the Premises for the ensuing Renewal Term,
then Monthly Rental shall remain at the rate determined pursuant to Section 4.2 of the Lease for-
the same number of days after the Renewal Date as elapsed from and after the date which s eight
(8) months prior {o the Renewal Date until such Fair Market Rental Rate was determined. In
such event, Landlord may, in its sole discretion, either (a) upon written notice to Tenant, treat
Tenant as a month-to-month tenant at will, subject to all of the terms, covenants and conditions
in this Lease, except that Monthly Rental shall be an amount equal to one hundred twenty five
percent (125%) of the Monthly Rental which was payable by Tenant for the twelve (12) month
period immediately preceding the expiration or earlier termination of this Lease, or (b) proceed
with an unlawful detainer action and pursue all other rights and remedies available to Landlord.
Acceptance by Landlord of any Monthly Rental or Additional Rental after the expiration or
earlier termination of this Lease shall not constitute a consent to a holdover hereunder, constitute
acceptance of Tenant as a tenant at will, or result in a renewal of this Lease. Tenant shall not be
liable to Landlord or any third party for consequential damages (such as lost profits) as a result
of any holdover by Tenant. '

19.17 Attorney’s Fees and Processing Charges. In the event that, at any time afier the
date of this Lease, either Landlord or Tenant shall institute any action or proceeding against the
other relating to the provisions of this Lease or any default hereunder, the party not prevailing in
such action or proceeding shall reimburse the prevailing party for its actual attorneys’ fees, and
all fees, costs and expensés incurred in connection with such action or proceeding, including, but
not limited to, any post-judgment fees, costs or expenses incurred on any appeal or in collection
of any judgment and any fees, costs or expenses incurred in appearing in any bankruptcy
proceeding. ’

- SIGNATURES BEGIN ON NEXT PAGE
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SIGNATURE PAGE
170
LEASE

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease on (he

day and year first above written.

LANDLORD:

TENANT:

1-1R/4(:8514. 10

. IDF/KBS 4000 MacArthur, LLC,
a Delaware limited liability company

By: * IDF/KBS PROPERTIES, L.P,,
a Delaware limited partnership,
its sole member

KBS INVESTORS VII, L.P,
a Delaware limited partnership,
its general partner

By:

SCHREIBER REAL
ESTATE INVESTMENTS,
L.P., a Delaware limited
partnership, its general

By:

partner

By:  SCHREIBER )
INVESTMENTS,
LLC, a California

ity

limited liabil

éh s I. Schreiber,
Ir.,, (Manager

‘3

CONEXANT SYSTEMS, INC
a Delaware corporation

By:
Name:
Title:
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SIGNATURE PAGE

o
LEASE

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease on the

day and year first above written.

LANDLORD:

TENANT:

1-JR/408514.10

[DF/KBS 4000 MacArthur, LLC,
a Delaware limited liability company

By IDF/KBS 4000 MacArthur, LLC,
a Delaware limited liability company

By:  IDF/KBS PROPERTIES, L.P.,
a Delaware limited partnership,
its sole member

By: KBS INVESTORS VI L.P.,
a Delaware limited partnership,
its general partner

By:  SCHREIBER REAL
ESTATE INVESTMENTS,
L.P., a Delaware limited
partnership, its general
partner

By: SCHREIBER
INVESTMENTS,
LLC, a California
limited liability
company, its general
partner

By:
Charles J. Schreiber,
Jr., Manager

CONEXANT SYSTEMS, INC.,
a Delaware corporation

b [ Fllfasn
Name! Dennis =, (] Re| ”L{
Title: SUP, Cyele [g(:}{/,ll Omwrkﬁac.f?ﬁa%
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EXHIBIT A
TO
LEASE

LEGAL DESCRIPTION

[see attached]




LEGAL DESCRIPTION

The building located within the crossed hatched area set forth on the survey attached
hereto as Schedule 1, which is situated on a portion of Parcel 1, as shown on that certain
Parcel Map recorded in Book 114, Pages 22, 23, and 24 of Parcel Maps, in the City of

Newport Beach, County of Orange, State of California.




SCHEDULE 1

Survey
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EXHIBIT B
TO
LEASE

FLOOR PLAN OF PREMISES
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EXHIBIT C
TO
LEASE

FORM OF LETTER OF CREDIT

Issuing Date: TBD

Issuing Bank:

Comerica Bank
Internationa) Trade Services

2321 Rosecrans Ave., 5th fl.
El Segundo, CA 90245

By the Order of:

Conexant Systems, Inc.

4000 MacArthur Boulevard

Newport Beach, CA 92660

We hereby issue through you in favor:

[Beneficiary complete nume & address]

Expiration Date: (to be exactly one year from issuing date)

Our Irrevocable Standby Letter of Credit number _ for the account of Conexant
Systems, Inc. for an amount not to exceed US Dollars $ (US Dollars
‘ ) expiring

The applicant, Conexant Systems, Inc., informs that this Standby Letter of Credit covers the
performance by Conexant Systems, Inc. on (a) a Lease dated , 2005 (the
“West Tower Lease™).covering certain premises located at 4000 MacArthur Boulevard,
Newport Beach, ‘California and commonly referred to as the West Tower (the “West Tower
Premises™), and (b) a Lease dated » 2005 (the “Fast Tower Lease™) covering
certain premises located at 4000 MacArthur Boulevard, Newport Beach, California, and
commonly referred 16 as the “East Tower” (the “East Tower Premises™).

The Leuter of Credit is available for payment upon presentation at our counters at Comerica
Bank, International Trade Services, 2321 Rosecrans Ave., 5th fl,, El Segundo, CA 90245, Tcam
44 of your sight draft drawn on us accompanied by any of the following written statements on
vour letterhead signed by one purporting to be an authorized official of the Beneficiary:

I. “Conexant Systems, Inc. has failed to provide a replacement standby letter of
credit for standby letter of credit no. under the Lease.”
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OR,

2. “An Event of Default has occurred and is continuing under Section 13.1 [pick
one:(a), (c), (d), (e) or (f)] of the West Tower Lease and/or under Section 13.1
[pick one: (a), (c), (d), (e) or (f)] of the East Tower Lease.

And,

3. A copy of Beneficiary’s signed and dated letter sent by courier to the Applicant
informing them of their intent to draw under Comerica Bank Letter of Credit no.
. i the amount of USD on or after seven days from the date of
such letter. A copy of such courier receipt evidencing thereon this Letter of
Credit number must accompany this documment.

And

4, The original of this Letter of Credit and amendment(s), if any.

Partial drawings are permitted.

It is a condition of this Letter of Credit that it shall be deemed automatically extended
without amendment for a period of the lesser of one year from the present or any future
expiration date or thirty (30) days after the end of the term, unless at least sixty (60) days prior to
the expiration date we send you notice by overni ght courier that we elect not to extend this Letter
of Credit for any such additional period. Said notification will be sent to the address indicated
above, unless a change of address is otherwise notified by you to us in writing by receipted mail
or courier. Any notice 1o us will be deemed effective only upon actual receipt by us at our -

designated office.

This Letter of Credit is transferable successively in its entirety (but not in part) only up to
the then available amount. If transferred, this Letter of Credit must be returned to us together
with our transfer form, duly executed. We are under no obligation to transfer this Letter of
Credit, except to the extent and in the manner expressly consented to by us, and until all charges
for the transfer arc paid by you. In case of any transfer under this Letter of Credit, the draft and
any required statement must be executed by the transferee and where the beneficiary’s name
appears within this standby letter of credit, the transferee’s name js automatically substituted

therefor.

All drafis required under this Standby Letter of Credit must be marked: *Drawn under
Comerica Bank Standby Letter of Credit no. [insert L/C no.]”

This Standby Letter of Credit sets forth in full the terms of our undertaking and such
undertaking shall not be in any way modified, amended or amplified by reference to any
document, instrument or agreement referred to herein or in which this standby letter of credit is
referred to or to which this standby letter of credit relates, and any such reference shall not be
deemed to incorporate herein by reference any document, instrument or agreement.

[\
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We hereby engage with you that al] document(s) drawn under and in compliance with the
terms of this Standby Letter of Credit will be duly honored if drawn and presented for payment
at our office located at Comerica Bank International Trade Services, 2321 Rosecrans Ave, 5th
fl, El Segundo, CA 90245, Attn: Standby Letter of Credit Dept, Team 44 on or before the
expiration date of this credit, [insert expiry date] or any automatically extended date.

This Letter of Credit is subject to the Uniform Customs and Practice for Documentary
Credits (1993 Revision) Intemational Chamber of Commerce Publication 500.

H

Wording Approved,
Conexant Systems, Inc.:

By:

Its:

Date:
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EXHIBIT D
TO
LEASE

EXAMPLES

Unless expressly defined herein, all capitalized terms used herein shall have the meapings
ascribed to them in the West Tower Lease to which this Exhibit D is attached.

The examples set forth below are intended to set forth the steps that need to be taken in
(a) caleulating the dollar amount of Tenant’s Share of any Capital Expense item payable by
Tenant when a Capital Expense item is completed or put in service, and (b) in calculating the
dollar amount of the Applicable Adjusted Uncovered Capital Expense Balance payable for such
. Capital Expense item at the beginning of each Renewal Term. The following examples are only
examples and are not intended to amend or modify any of the ferms of the Lease.

In connection with the review of the examples set forth below and understanding the
steps taken therein , the following concepts should be kept in mind: .

1. Each “Uncovered Capital Expense Balance” relates to a specific Capital Expense
item and, once determined, never changes. It constitutes the portion of the Capital Expense item
. paid by the Landlord under Section 8.1(c)(it) of the Lease. -

2. The “Adjusted Uncovered Capital Expense Balance” changes at the beginning of
each new Renewal Term since it equals the Uncovered Capital Expense Balance, less all
payments received by Landlord towards the Uncovered Capital Expense Balance, less the Lost
Uncovered Capital Expense Balance (which only comes into play when there is a reduction in
Premises at the inception of a Renewal Term). The Adjusted Uncovered Capital Expense
Balance is a measurement of that portion of the Uncovered Capital Expense Balance for which
Landlord has not yet received reimbursement, but is expected to receive reimbursement by the
end of the Useful Lifc of the Capital Expense item provided the Premisés are not reduced in any
future Lease Years.

3. The “Applicable Adjusted Uncovered Capital Expense Balance” is intended to
constitute the portion of the Adjusted Uncovered Capital Expense Balance that is to be paid by
the Tenant for the specific Renewal Term for which it is being calculated.

4. “Tenant’s Portion” is different then “Tenant’s Share” in that “Tenant’s Share is
the portion of a Capital Expense item to be paid by Tenant when the Capital Expense item is
completed or put in service and “Tenant’s Portion” measures the square footage of the Premises
leased by Tenant at the commencement of a Renewal Term, as compared to the square footage of
the Premises leased by Tenant immediately prior to such Renewal Term. If the Premises include
the entire West Tower, Tenant’s Portion will be 100%. Also, if during the first Renewal Term
the Premises are 50% of the West Tower and are $50% of the West Tower during the second
Renewal Term, the Tenant’s Portion will be 50% for the first Renewal Term and 100% for the
second Renewal Term since there would be no change in the Premises during the second
Renewal Term. As the Premises shrink, the Adjusted Uncovered Capital Expense Balance also

shrinks.

1-1/408514.10 : 4




5. Atthe end of the Useful Life of any Capital Expense item, the Applicable Adjusted
Uncovered Capital Expense Balance will equal 0.

EXAMPLE 1
ASSUMED FACTS

1. A Capital Expense item is incurred by Tenant in the amount of $200,000 and completed on
the first day of the 9th year of the initial Term. The Capital Expense has a Useful Life of 10

" years.

2. The Tenant exercises is first Renewal Option for the entire West Tower and its second
Renewal Option for 50% the West Tower.

APPLICATION OF FACTS TO SECTIONS 2.2(e), 4.8(d), and 8.1(d)

The $200,000 Capital Expense would be treated under Section 2.2(e), Section 4.8(d) and Section
8.1(d) of the Lease as follows:

A. Step 1---Determine Lump Sum Payment upon Completion of the Capital Expense
Item (or putting the same in service). Pursuant to the provisions of Section 8.1 (c) of
the Lease, upon Tenant’s demand in accordance with the Lease, 8/10 (or $160,000) of the
Capital Expense item would be paid by the Landlord; Tenant would pay its share of
$40,000 (2/ 10). The $160,000 paid by the Landlord would constitute the Uncovered
Capital Expense Balance for the particular Capital Expense item.

. Step 2---Determine Lump Sum Payment in Connection with First Renewal Term
{Section 2.2(e)). In connection with Tenant's exercise of the first Renewal Option for the
entire West Tower, the Tenant would be obligated to pay to Landlord the Applicable
Adjusted Uncovered Capital Expense Balance, which would be determined as follows:

(1) Adjusted Uncovered Capital Expense Balance (Section 2.2(e)). Uncovered Capital
Expense Balances ($160,000), minus all amounts that have been paid by Tenant to
reimburse Landlord for the Uncovered Capital Expense Balance (0), minus the Lost
Uncovered Capital Expense Balance (0) = $160,000.

(ii) Applicable Adjusted Uncovered Capital Expense Balance (Section 2(e)).
Adjusted Uncovered Capital Expense Balance ($160,000), multiplied by a fraction,
where

X is the numeratoxi and is 5 (in accordance with Section 2.2, x is the lesser of (1) the
ensuing Renewal Term (which is 5), or (2) the Remaining Useful Life of the Capital
Expense item (which is 8)), and - .

y is the denominator and s 8 (the Remaining Useful Life of the Capital Expense item)

= $160,000 X 5/8 = $100,000
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Based upon the foregoing, the Applicable Adjusted Uncovered Capital Fxpense Balance equals
$100,000 and Tenant is obligated to pay such amount to Landlord as Additional Rental on or

before the first day of the first Renewal Term.

C. Step 3--- Dctermine Amortized Payments during Second Renewal Term. In
connection with Tenant’s exercise of the second Renewal Option for 50% of the West
Tower, Tenant would be obligated to pay to Landlord the Applicable Adjusted
Uncovered Capital Expense Balance during the second Renewal Term, which would be

determined as follows:

(1) Lost Uncovered Capital Expense Balance = The product of (a) 1, minus Tenant's
Portion (1-.50=.50), multiplied by (b) the Adjusted Uncovered Capital Expense Balance
existing immediately prior to making this calculation ($60,000) = $30,000 = Lost
Uncovered Expense Balance (since this is the only time Lost Uncovered Expense
Balance has been calculated with a number greater than 0).

(ii) Adjusted Uncovered Capital Expense Balance = Uncovered Capital Expense
Balance ($160,000), minus all amounts that have been paid by Tenant to reimburse
Landlord for the Uncovered Capital Expense Balance ($100,000), minus the Lost
Uncovered Capital Expense Balance ($30,000) = $30,000.

(i11) Applicable Adjusted Uncovered Capital Expense Balance = Adjusted Uncovered
Capital Expense Balance ($30,000), multiplied by a fraction, where

X is the numerator and is 3 (jn accordance with Section 2.2, x is the lesser of (1) the
ensuing Rencwal Term (which is 5) or (2) the Remaining Useful Life of the Capital

Expense item (which is 3)), and
y is the denominator and is 3 (the Remaining Useful Life of the Capital Expense item)

= $30,000 X 3/3 = $30,000 = Applicable Adjusted Uncovered Capital Expensc
Balance

(iv) Payment of Applicable Adjusted Uncovered Capital Expense Balance Through
the Monthly Payment of Building Operating Costs (Section 4.8(d)) = $30,000
(Applicable Adjusted Uncovered Capital Expense Balance), multiplied by 1/36 = $833.33

Based upon the foregoing, the Applicable Adjusted Uncovered Capital Expense Balance equals
$30,000 as of the beginning of the second Renewal Term and Tenant is obligated to pay such
amount as part of Building Operating Costs at the rate of $833.33 per month during the first three
(3) years of the Second Renewal Term. As set forth above, at the end of the Useful Life (which
will occur at the end of the third Lease Year of the second Renewal Term) of the Capital

Lxpense item, the Adjusted Uncovered Capital Expense Balance for such Capital Expense item
will be equal to zero.
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EXAMPLE 2
ASSUMED FACTS

1. A Capital Expense item is incuwrred by Tenant in the amount of $1,000,000 and completed on
the first day of the 9th year of the initial Term. The Capital Expense has a Useful Life of 20

years.

2. The Tenant exercises is first Renewal Option for the entire West Tower, its second Renewal
Option for 50% of the rentable square footage of the West Tower, its third Renewal Option for
50% of the rentable square footage of the West Tower, and its fourth Renewal Option for 50% of

the rentable square footage of the West Tower.
APPLICATION OF FACTS TO SECTIONS 2.2(), 4.8(d), and 8.1(d)

The $1,000,000 Capital Expense item would be treated under Section 2.2(e), Section 4.8(d) and
Section 8.1(d) of the Lease as follows:

A. Step 1--—-Determine Lump Sum Payment upon Completion of the Capital Expense
Item (or putting the same in service). Pursuant to the provisions of Scction 8.1(c) of
the Leasc, upon Tenant’s demand in accordance with the Lease, 18/20 (or $900,000) of
the Capital Expense item would be paid by the Landlord; Tenant would pay iis share of
$100,000 (2/20). The $900,000 paid by the Landlord would constitute the Uncovered
Capital Expense Balance for the particular Capital Expense item.

B. Step 2---Determine Lump Sum Payment Payable on the first day of the first
Renewal Term (Section 2.2(e)). In connection with Tenant’s exercise of the first
Renewal Option for the entire West Tower, the Tenant would be obligated to pay'to
Landlord the Applicable Adjusted Uncovered Capital Expense Balance, which would be
determined as follows:

(i) Adjusted Uncovered Capital Expense Balances (Section 2.2(e)). Uncovered
Capital Expense Balances (8900,000), minus all amounts that have been paid by Tenant
to reimburse Landlord for the Uncovered Capital Expense Balance (0), minus the Lost
Uncovered Capital Expense Balance (0) = §900,000.

(i1) Applicable Adjusted Uncovered Capital Expense Balance (Section 2.2(e)).
Adjusted Uncovercd Capital Expense Balance ($500,000), multiplied by a fraction,
where ‘ .

x is the numerator and is S (in accordance with Section 2.2, x is the lesser of (1) the
ensuing Renewal Term (which is 5), or (2) the Remaining Useful Life of the Capital
Expensc item (which is 18), and

y is the denominator and is 18 (the Remaining Useful Life of the Capital Expense item)

= $900,000 X 5/18 = $250,000

-3
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Based upon the foregoing, the Applicable Adjusted Uncovered Capital Expense Balance equals
$250,000 and Tenant is obligated to pay such amount to Landlord as Additional Rental on or
before the first day of the first Renewal Term.

C. Step 3--- Determine Amortized Payments during Second Renewal Term. In
connection with Tenant's exercise of the second Renewal Term for 50% of the W est
Tower, Tenant would be obligated to pay to Landlord the Applicable Adjusted
Uncovered Capital Expense Balance on a monthly basis during the second Renewal
Term, as Building Operating Costs, which would be determined as follows:

(i) Lost Uncovered Capital Expense Balances = the product of (a) !, minus Tenant’s
Portion (1-.50=.50), multiplied by (b) the Adjusted Uncovered Capital Expense Balance
existing immediately prior to making this calculation ($650,000) = $325,000 = L ost
Uncovered Expense Balance (since this is the only time Lost Uncovered Expense
Balance has been calculated with a number greater than 0).

(1) Adjusted Uncovered Capital Expense Balance = Uncovered Capital Expense
Balance ($900,000), minus all amounts that have been paid by Tenant to reimburse
Landlord for the Uncovered Capital Expense Balance ($250,000), minus the Lost
Uncovered Capital Expense Balance ($325,000) = $325,000.

(1i) Applicable Adjusted Uncovered Capital Expense Balances = Adjusted
Uncovered Capital Expense Balance ($325,000), multiplied by a fraction, where

x 1s the numerator and is 5 (in accordance with Section 2.2, x is the lesser of (1) the
ensuing Renewal Term (which is 5) or (2) the Remaining Useful Life of the Capital
Expense item (which is 13), and

¥ is the denominator and is 13 (the Remaining Useful Life of the Capital Expense item)

= $325,000 X 5/13 = $125,000 = Applicable Adjusted Uncovered Capital Expense
Balance :

(iv) Payment of Applicable Adjusted Uncovered Capitaj Expense Balance through
the Monthly Payment of Building Operating Costs (Section 4.8(d)) = $125,000
(Applicable Adjusted Uncovered Capital Expense Balance), multiplied by 1/60 =
$2,083.33

Based upon the foregoing, the Applicable Adjusted Uncovered Capital Expense Balance equals
$125,000 as of the beginning of the second Renewal Term and Tenant is obligated to pay such
amount as part of Building Operating Costs al the rate of $2,083.33 per month,

3
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D. Step 4--- Determine Amortized Payments during Third Renewal Term. In
connection with Tenant's exercise of the third Renewal Option for S0% of the West Tower,
Tenant would be obligated to pay to Landlord Tenant's Portion of the Applicable Adjusted
Uncovered Capita)] Expense Balance on a monthly basis during the third Renewal Term as
Building Operating Costs, which amount would be determined as follows:

(i) Lost Uncovered Capital Expense Balances = $325,000 (which was determined as a
result of the calculation in C(i) above and which has not changed). '

(i) Adjusted Uncovered Capital Expense Balances = Uncovered Capital Expense
Balance ($900,000), minus all amounts that have been paid by Tenant to reimburse
Landlord for the Uncovered Capital Expense Balance ($250,000, plus $125,000 =
$375,000), minus the Lost Uncovered Expense Balance ($325,000, which was
determined as a result of the calculation in C(i) above) = $200,000.

(iii) Applicable Adjusted Uncovered Capital Expense Balance = Adjusted Uncovered
Capital Expense Balance ($200,000), multiplied by a fraction, where

x is the numerator and is 5 (in accordance with Section 2.2, x is the lesser of (1) the
ensuring Renewal Term of the Lease (which is ) or (2) the Remaining Useful Life of the
Capital Expense item (which is 8), and

y is the denominaior and is 8 (the Remaining Useful Life of the Capital Expense item)

= $200,000 X 5/8 = $125,00 = Applicable Adjusted Uncovered Capital Expense
Balances

(iv) Payment of Applicable Adjusted Uncovered Capital Expense Balance through
Monthly Payment of Building Operating Costs (Section 4.8(d)) = $125,000
(Applicable Adjusted Uncovered Capital Expense Balances), multiplied by 1/60 =
$2,083.33

Based upon the foregoing, the Applicable Adjusted Uncovered Capital Expense Balance equals
$125,000 as of the beginning of the third Renewal Term and Tenant is obl; gated to pay such
amount as part of Building Operating Costs at the rate of $2,083.33 per month.

E. Step 5--- Determine Amortized Payments during Fourth Renewal Term. In
connection with Tenant's exercise of the fourth Rencwal Option for 50% of the West Tower,
Tenant would be obligated to pay to Landlord the Applicable Adjusted Uncovered Capital
Lxpense Balance on a monthly basis during the fourth Renewal Term as Building Operating
Costs, which amount would be determined as follows:

(i) Lost Uncovered Capital Expense Balances = $325,000 (which was determined as a
result of the calculation in C(i) above and which has not changed).
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(ii) Adjusted Uncovered Capital Expense Balances = Uncovered Capital Expense
Balance (§900,000), minus all amounts that have been paid by Tenant to reimburse
Landlord for the Uncovered Capital Expense Balance ($250,000, plus $125,000, plus
$125,000 =$500,000), minus the Lost Uncovered Expense Balance ($325,000, which was
determined as a result of the calculation in C(i) above) = $75,000,

(1ii) Applicable Adjusted Uncovered Capital Expense Balances = Adjusted
Uncovered Capital Expense Balance (375,000), multiplied by a fraction, where

% is the numerator and is 3 (in accordance with Section 2.2, x is the lesser of (1) the
ensuing Renewal Term (which is 5) or (2) the Remaining Useful Life of the Capital
Expense item (which is 3), and

y is the denominator and is 3 (the Remaining Useful Life of the Capital Expense item)

= §$75,000 X 3/3 =$75,000 = Applicable Adjusted Uncovered Capital Expense
Balances

(iv) Payment of Applicable Adjusted Uncovered Capital Expense Balance through
Monthly Payment of Building Operating Costs (Section 4.8(d)) = $75,000 (Applicable
Adjusted Uncovered Capital Expense Balance), multiplied by 1/36 = $2,083.33

Based upon the foregoing, the Applicable Adjusted Uncovered Capital Expense Balance equals
$75,000 as of the beginning of the fourth Renewal Term and Tenant is obligated to pay such
amount as part of Building Operating Costs at the rate of $2,083.33 per month during ihe first
three (3) years of the fourth Renewal Term. As set forth above, at the end of the Useful Life
(which will occur at the end of the third Lease Year of the fourth Renewal Term) of the Capital
Expense item, the Adjusted Uncovered Capital Expense Balance for such Capital Expense item
will be equal to zero, and’Landlord will have been reimbursed for the full amount of the
Uncovered Capital Expense Balance for such Capital Expense item, less the amount of any [ost
Uncovered Expense Balance (which only arises in connection with the reduction of Premises at
the beginning of any Renewal Term).
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SCHEDULE “1”

SPACE PLAN FOR SUBLESSOR’S WORK
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FIRST AMENDMENT TO SUBLEASE

THIS FIRST AMENDMENT TO SUBLEASE (the "Ametidment") is dated as of
Jantary 1, 2011 (the “Effective Date”) between CONEXANT SYSTEMS; INC.
("Sublessor"), and ONE; LLP ("Sublessee ).

RECITALS

A. Sublessor and Su‘ples;se'e entered ifito that certain West Tower Sublease dated
Januaty 7, 2010 (the “Sublease”) pursuant to which Sublessor subleased to Sublessee certain

premises-consisting-of-approximately-4,521-rentable-square-feet-on-a-portion-of-the-tenth
(10®) floor of thie West Tower of thie Propeity commonly known as 4000 MacArthur Blvd.,
Suite 1100, Newpoit Beacli, Califofnia 92660. In or about February 2010, Sublessee tock
possession of ail additiorial 130 retitable square feet (the “Additional Office”) to Sublesseé
adjacent to the premises described in tlie Sublease. The premises described in the Sublease,
together withi the Additional Office, is defined hetein as the “Original Premises.”

B.  Sublessee has requested that an additiohal 141 rehtable square feet adjacent to
the Original Premises (the “Expansiot Space”) be dadded to the Original Premises, and
Sublessor is willing to do so on the tetins ard conditions set forth lierein. The Expansiot
Space is labeled as “Expansion Space™ on Exhibit A attached here.

NOW THEREFORE, ii consideration of the mutual covenants and conditions
contained herein and for other good dnd valuable considetation, the receipt and adequacy of
which ate hereby ackhowledged; Sublessor and Sublessee hereby agree as follows:

AGREEME

1. Capitdlized Terms. Capitalized terms used herein and hot othetwise defined
shall hiave the meanings given to such terms in the Siiblease.

2. Expansion Space; Additional Office. Effective as of the Effective Date, the
* Subledsed Premises, as defined in tlie Sublease, is increased from 4,521 rentable square feet
to 4,662 rentable square feet by the addition of the Bxpansion Space. From and after the
Effective Date, the Original Premises and the Expaiision Space, collectively, shall be deemed
the Subleased Premises, all as depicted on Exhibit A (which exhibit shall replace Exhibit A
attached to the Sublease). The Termi for the Expansion Space shall commence on the
Effective Date and erid on the Expirationi Date. The Expansioh Space is subject to all of the
terms .and conditions of the Sublease. Sublessor shall deliver the Expansion Space to
Sublessee on the Effective Date. Sublessee acknowledges and agrees that all of the terms and
conditions of the Sublease apply to the Additional Office as of the date that Sublessee took
possession of siich space in Febiuary 2010 atid that the Term for the Additional Office shall
end on the Expiration Date.

3.  Monthly Base Rent. Effective as of the Effective Date, Section 4.b.(i) of the
Sublease is hereby deleted in its entirety and replaced with the following:
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“G The Monthly Base Rent payable under this Sublease shall be as
set forth in the table below and shdll be paid by Sublessee to
Sublessor in mmedlately available finds on the first day of each

month.

' Rate pet Rentable :
Mon Foot Per Month Monthly Base Rerit
ini .
-2/28/11 : ' $1.90 $8,857.80.
3/1/11-2728/12 | $1.96 $9,137.52
3/1/12 - 2/28/13 $2.02 $9,417.24
3/1/13 - 2/28/14 - $2.08 ' $9,696.96
3/1/14 - 2/28/15 - $2.14 $9,976.68”

4, Operating Expenses. The definition of “Sublessee’s Percentage” in the second
sentence of Section 4.¢.(i) of the Sublease is hereby deleted in its entitety and replaced with the
following:

“As used herein, "Sublessee's Percentage" means two and five hundred
eighty-five thousandths percent (2.585%).”

5. No_Additional Secutity Deposit. No additional security deposit shall be

required in cohnection with this Amerdmetit.

6. Condition of Expdrision Space. Except for Sublessor’s obligation to perform
the work shown on the space -plan attached hefeto as Exhibit A (collectively, “Sublessor’s
Work™), Sublessee hereby accepts the Expansion Space "AS-IS," "WHERE-IS," and in the
condition existing as of the Effective Date and the Additional Office "AS-IS," "WHERE-IS,"
and in the condition existing as of the date Sublessee acquited possession of the Additional
Office, subject to all applicable zoming, municipal, county and state laws, ordinances and
regulations governing and regulating the use of the Expansior Space and the Additional Office,
and any easements, covenants or restrictions of record, and accepts this Sublease subject thereto
and to all mattets disclosed theteby and by any exhibit attached hereto. On the date that Monthly
Base Rent for January 2011 is due, Sublessee shall pay Sublessor the sum of $3,190.00 (the “TI
Reimbursement”) to reimburse Sublessor for the cost of Sublessor’s Work. Except for
Sublessee’s obligation to pay the TI Reimbursement, Sublessor shall perform Sublessor’s Work
at its solé cost and expense. Sublessor shall not be liable to Sublessee for any delay in the

~—--—substantial completion of Sublessor’s Work, and in no event shall Sublessee have the right to

terminate the Sublease as a résult thereof; provided that Sublessor shall use diligent, good faith
efforts to substantially complete the Sublessor’s Work on or before January 1, 2011. Sublessee
acknowledges that it has satisfied itself by its own independent investigation that the Expansion
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* Space and the Additional Office are suitable for its intended use, and that neither Sublessor nor
Sublessor's agent or agents has made any representation or warranty as to the present or future
suitability of the Expansion Space, the Additional Office, the Subleased Premises, the West
Tower or the Developrnent for the conduct of Sublessee's business.

7. Parking. . The second sentence of Sectlon 4.d. of the Sublease is hereby
deleted and replaced with the following:

“So long as this Sublease is in effect and provided Sublessee is not in default
hereunder, Sublessee shall be entitled to use fifteen (15) unreserved parking -

. spaces, subject to the remaining provisions of this Sublease, at no.additional
charge.”

8. Brokers. Sublessot and Sublessee each represents and warrants to the other that
it has not had any dealings with any tealtors, brokers or agents in connection with the negotiation
of this Atnendmert. Sublessor anid Sublessee do each hereby agree to indemnify, protect, defend
and hold the othert harmless from and agairist hablhty fot compensation or charges which may be
claimed by any broker, finder or other similar patty by reason of any dealings or actions of the
indemnifying party, including eny costs, expenses, attomeys fees reasonable incurred with
respect thereto.

9. Sublease in Effect. Sublessor and Sublessee acknowledge and agree that the
Sublease, except as amended by this Amendmetit, remains unmodified arid in full force and
effect in accordance with its terms.

10. Entire Agreement. This Afiendment embodies the entire understandmg,
between Sublessor and Sublessee with respect to the subject matter hereof and can be
' changed only by an instrumient in writing executed by both Sublessor and Sublessee.

11.  Conflict of Terms. In the event that there is any conflict or inconsistency
between the terms and conditions of the Sublease and those of this Amendment, the terms atid
conditions of this Amendment shall control and govern the rights and oblxgattons of the
parties hereto.

IN WITNESS WHEREOF, the undersigned have entered into this Amendment to be effective
as of the date first above written.

ONE, LLP CONEXANT SYSTEMS

By:/R-L(L\ By: Q\i GM

Name: ?l\’(( %“ﬁ“\?‘\ Name: “.3“08 L. C\sueaos

Title: _BM\I\Q( _ Title: M\ aAGER

tacy b\-r\es AnD Cc&eok--re
3 Rea. ESTRTC




EXHIBIT A :
DEPICTION OF SUBLEASED PREMISES, EXPANSION SPACE AND SUBLESSOR'S WORK
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SECOND AMENDMENT TO SUBLEASE

THIS SECOND AMENDMENT TO SUBLEASE (the "Amendment") is dated as of
January 10, 2013 (the “Effective Date”) between CONEXANT SYSTEMS, INC.
("Sublessor"), and ONE, LLP ("Sublessee ).

RECITALS

. A. Sublessor and Sublessee éentered into that certain West Tower Sublease dated
Janvary 7, 2010 (the “Original Sublease”) pursuant to which Sublessor subleased to
Sublessee certain premises consisting of approximately 4,521 rentable square feet on a
portion of the tenth (10™ floor of the West Tower of the Property commonly known as 4000
MacArthur Blvd., Suite 1110, Newport Beach, California 92660. In or about February 2010,
Sublessee took possession of an additional approximately 130 rentable square feet (the
“Additional Office™) adjacent to the premises described in the Original Sublease. The
premises described in the Original Sublease, together with the Additional Office, is defined
herein as the “Original Premises.”

B. Pursuant to that certain First Amendment to Sublease dated January 1, 2011
(the “First Amendment”), Sublessor subleased to Sublessee additional rentable square feet
adjacent to the Original Premises in the aggregate amount of 141 rentable square feet (the
“10" Floor Expansion Space”). The Original Premises and the 10™ Floor Expansion Space

are collectively referred to herein as the “Current Premises.” The Original Sublease, as
modified by the First Amendment, is referred to herein as the “Sublease.”

C. Sublessee has requested that an additional approximately 1,958 rentable
square feet on the sixth floor of the West Tower of the Property (the “6th Floor Expansion
Space”) be added to the Current Prémises, and Sublessoris willing to do so on the terms and
conditions set forth herein. The 6th Floot Expansion Space, together with the Current
Premises, are depicted on Exhibit A attached here.

NOW THEREFORE, in consideration of the mutual covenants and conditions
contained herein and for other good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, Sublessor and Sublessee hereby agree as follows::

A REBME'NT

1. Capitalized Terms. Capitalized terms used herein and not. otherwise defined
shall have the meanings given to such terms in the Sublease.

2. Expansion Space, Effective as of February 1, 2013 (the “6th Floor Expansion
Space Commencement Date”), the Subleased Premises, as defined in the Sublease, is
increased from 4,662 rentable square feet to 6,620 rentable square feet by the addition of the
6th Floor Expansion Space. From and after the 6th Floor Expansion Space Commencement
Date, the Current Premises and the 6th Floor Expansion Space, collectively, shall be deemed
the Subleased Premises, all as depicted on Exhibit A (which exhibit shall replace Exhibit A
attached to the Sublease). The Term for the 6th Floor Expansion Space shall commence on
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the 6th Floor Expansion Space Commencement Date and end on the Expiration Date. The
6th Floor Expansion Space is subject to all of the terms and conditions of the Sublease.
Sublessor shall deliver the 6th Floor Expansion Space to Sublessee on the 6th Floor
Expansion Space Commencement Date. Sublessee shall be entitled to enter the 6th Floor
Expansion Space up to ten (10) days prior to the 6th Floor Expansion Space Commencement
Date solely for purposes of Sublessee's installation of its furnishing and telecommunications
equipment and cabling (i.e., not for early commencement of Sublessee's business operations),
provided in any event that Sublessee shall be subject to all the terms of the Sublease (other than
the payment of rent) and that Sublessee’s work shall not interfere with Sublessor’s Work. In
connection with Sublessee’s installation of its telecommunications equipment and cabling,
Sublessor shall provide Sublessee with access to other portions of the West Tower, to the extent
necessary to allow Sublessee to connect its internet wiring from the Current Premises to the 6th
Floor Expansion Space.

3. Monthly Base Rent. Effective as of the 6th Floor Expansion Space
Commencement Date, Section 4.b.(i) of the Sublease is hereby deleted in its entirety and
replaced with the following:

“())  The Monthly Base Rent payable under this Sublease shall
be as set forth in the table below and shall be paid by Sublessee to
Sublessor in immediately available funds. on the first day of each

calendar month:
Rate per
Rate per Total Rentable | Total
{ Rentable | Monthly Sq.Ft.— | Monthly
Sq.Ft.— | Rent- 6" F. Rent- 6" Fl. | Total
Month -| Current Current Expansion | Expansion | Monthly
Premises Premises Space Space Rent
1/1/12- o
2/28/12 | $1.96 $12,898.76 $1.75 $3,426.50 $16,325.26
1 3/112-
2/28/13 | $2.02 $13.,293.62 $1.75 $3,426.50 | $16,720.12
3/113-
2/28/14 | $2.08 $13,688.48 | $1.75 $3,426.50 | $17,114.98
3/1/14-
2/28/15 | $2.14 $14,083.34 $1.75 $3,426.50 | $17,509.84

4,

Operating Expenses.

Commencement Date, the definition of

Effective as of the

6th Floor Expansion Space
“Sublessee’s Percentage™ in the second sentence of

Section 4.¢.(i) of the Sublease is hereby deleted in its entirety and replaced with the following:

seven hundredths-percent (3.67%).”

e”

“As used herein, “Sublessee’s Percentag

means three and sixty-




S. Condition of ExFansion Space. Except for Sublessor’s obligaﬁbﬁ to construct a
demising wall separating the 6 Floor Expansion Space from the adjacent area as shown on the

space plan attached hereto as Exhibit A (“Sublessor’s Work™), Sublessee hereby accepts the 6th
Floor Expansion Space "AS-IS," "WHERE-IS," and in the condition existing as of the 6th
Floor Expansion Space Commencement Date, subject to all applicable zoning, municipal, county
and state laws, ordinances and regulations governing and regulating the use of the 6th Floor
Expansion Space, and any easements, covenants or restrictions of record, and accepts the
Sublease and this Amendment subject thereto and to all matters disclosed thereby and by any
exhibit attached hereto or to the Sublease. Sublessee acknowledges that it has satisfied itself by
its own independent investigation that the 6th Floor Expansion Space is suitable for its intended
use, and that neither Sublessor nor Sublessor's agent or agents has made any representation -or
warranty as to the present or future suitability of the 6th Floor Expansion Space, the Subleased
Premises, the West Tower or the Development for the conduct of Sublessee's business. Sublessee
acknowledges and agrees that Sublessor has completed all Sublessor’s Work described in the
Sublease.

6. Parking. The second sentence of Section 4.d. of the Sublease is hereby deleted
and replaced with the following:

“So long as this Sublease is in effect and provided Sublessee is
not in default hereunder, Sublessee shall be entitled to use 22 parking
spaces, subject to the remaining provisions of this Sublease, at no
additional charge.”

7. Furniture. From and after the Effective Date, the Furniture shall mean and
refer to the furniture described on Exhibit B attached hereto (which exhibit shall replace -
Exhibit C attached to the Sublease).

8. Brokers. Sublessor and Sublessee each represents and warranfs to the other that
it has not had any dealings with any realtors, brokers or-agents ia connection with the negotiation
of this Amendment or the Sublease. Sublessor and Sublessee do each hereby agree to indemnify,
protect, defend and hold the other harmless from and against liability for compensation or
charges which may be claimed by any broker, finder or other similar party by reason of any
dealings or actions of the indemnifying party, including any costs, expenses, attorneys’ fees
reasonable incuried with respect thereto.

9. Sublease in Effect. Sublessor and Sublessee acknowledge and agree that the
Sublease, except as amended by this Amendnient, remains unmodified and in full force and
effect in accordance with its terms..

10.  Entire Agreement. This Amendment and the Sublease embody the entire
understanding between Sublessor and Sublessee with respect to the subject matter hereof and
can be changed only by an instrument in writing executed by both Sublessor and Sublessee.

11.  Conflict of Terms. In the event that thete is any conflict or inconsistency
between the terms and conditions of the Sublease and those of this Amendment, the terms and




conditions of this Amendment shall control and govern the rights and obligations of the
parties hereto.

IN WITNESS WHEREOF, the undersigned have entered into this Amendment to be effective
as of the date first above written.

ONE, LLP ‘ CONEXANT SYSTEMS,

INC.
By: /’QC LL,(\Z By: J{‘/ Vel / 244

\\i
Name: ?{”‘L{ ' A((Mﬂ‘k\o’; Name: (_Jﬂ“ / M M&d
Title: Qa(. )M{( Title: C Fo




EXHIBIT A

DEPICTION OF SUBLEASED PREMISES (CURRENT PREMISES AND 6th FLOOR

EXPANSION SPACE) AND SUBLESSOR’S WORK
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B10 (Official Form 10) (04/13)

UNITED STATES BANKRUPTCY CéURT District of Delaware PROOF OF CLAIM

Name of Debtor: Case Number:
CONEXANT SYSTEMS, INC. 1:13-bk-10367

NOTE: Do not use this form to make a claim for an administrative expense that arises after the bankruptcy filing. You
may file a request for payment of an administrative expense according to 11 U.S.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or property):

ONE, LLP
COURT USE ONLY

Name and address where notices should be sent: 03 Check this box if this claim amends a

One, LLP previously filed claim.

4000 MacArthur Blvd., Suite 1100, Newport Beach, CA 92660

Attention: Peter Afrasiabi Court Claim Number:

_ (If kmown)
Telephone number: (949) 502-2871  ¢mail: pafrasiabi@onellp.com
Filed on;

Name and address where payment should be sent (if different from above): 3 Check this box if you are aware that

(same) anyone else has filed a proof of claim

relating to this claim. Attach copy of
statement giving particulars.

Telephone number: email:

1. Amount of Claim as of Date Case Filed: $ 200,000.00

If all or part of the claim is secured, complete item 4.
1f all or part of the claim is entitled to priority, complete item 5.

dCheck this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes interest or charges.

2. Basis for Claim: Damages for breach of sublease
(See instruction #2)

3. Last four digits of any number 3a. Debtor may have scheduled account as: | 3b. Uniform Claim ldentifier (optional):
by which creditor identifies debtor:

(See instruction #3a) (See instruction #3b)
Amount of arrearage and other charges, as of the time case was filed,

4. Secured Claim (See instruction #4) included in secured claim, if any:
Check the appropriate box if the claim is secured by a lien on property or a right of
setoff, attach required redacted documents, and provide the requested information. )
Nature of property or right of setoff: OReal Estate O Motor Vehicle O Other Basis for perfection:
Describe:
Value of Property: § Amount of Secured Claim: $
Annual Interest Rate % OFixed or (IVariable Amount Unsecured: $

(when case was filed)

5. Amount of Claim Entitled to Priority under 11 U.S.C. § 507 (a). If any part of the claim falls into one of the following categories, check the box specifying
the priority and state the amount.

O Domestic support obligations under 11 0 Wages, salaries, or commissions (up to $12,475*) 3 Contributions to an
U.S.C. § 507 (a)(1)(A) or (a)(1)(B). earned within 180 days before the case was filed or the employee benefit plan —
debtor’s business ceased, whichever is earlier — 11 U.S.C. § 507 (a)(5).
11 US.C. § 507 (a)(4). Amount entitled to priority:
3 Upto $2,775* of deposits toward {3 Taxes or penalties owed to governmental units — O Other — Specify )
purchase, lease, or rental of property or 11 U.S.C. § 507 (a)(8). applicable paragraph of
services for personal, family, or household 11 U.S.C. § 507 (a)(_).

use—11 US.C. § 507 ()(7).

*Amounts are subject to adjustment on 4/01/16 and every 3 years thereafier with respect to cases commenced on or after the date of adjustment.

6. Credits. The amount of all payments on this claim has been credited fom m ﬁWoof of claim. (See instruction #6)

I\ U
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7. Documents: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of
running accounts, contracts, judgments, mortgages, security agreements, or, in the case of a claim based on an open-end or revolving consumer credit agreement, a
statement providing the information required by FRBP 3001(c)(3)(A). If the claim is secured, box 4 has been completed, and redacted copies of documents providing
evidence of perfection of a security interest are attached. 1f the claim is secured by the debtor's principal residence, the Mortgage Proof of Claim Attachment is being
filed with this claim. (See instruction #7, and the definition of “redacted”.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING.

If the documents are not available, please explain:

8. Signature: (See instruction #8)

Check the appropriate box.

E{I am the creditor. O 1 am the creditor’s authorized agent. O 1 am the trustee, or the debtor, O I am a guarantor, surety, indorser, or other codebtor,
or their authorized agent. (See Bankruptcy Rule 3005.)
(See Bankruptcy Rule 3004.)

I declare under penalty of perjury that the information provided in this claim is true and correct to the best of my knowiedge, information, and reasonable belief,

Print Name:  Peter Afrasaibi ¢7
Title: Partner .
Company: One. LLP IC, ’ (/A//?

Address and telephone number (if different from notice address above): (Signature) .~ ' N\L—— 7T @Phte)

Telephone number: email:

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.

INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily by the debtor,
exceptions to these general rules may apply.
Items to be completed in Proof of Claim form

Court, Name of Debtor, and Case Number: claim is entirely unsecured. (See Definitions.) If the claim is secured, check the
Fill in the federal judicial district in which the bankruptcy case was filed (for box for the nature and value of property that secures the claim, attach copies of lien
example, Central District of California), the debtor’s full name, and the case documentation, and state, as of the date of the bankruptcy filing, the annual interest

number. If the creditor received a notice of the case from the bankruptcy court, rate (and whether it is fixed or variable), and the amount past due on the claim.
all of this information is at the top of the notice.
5. Amount of Claim Entitled to Priority Under 11 U.S.C. § 507 (a).

Creditor’s Name and Address: If any portion of the claim falls into any category shown, check the appropriate
Fill in the name of the person or entity asserting a claim and the name and box(es) and state the amount entitled to priority. (See Definitions.) A claim may
address of the person who should receive notices issued during the bankruptcy be partly priority and partly non-priority. For example, in some of the categories,

case. A separate space is provided for the payment address if it differs from the the law limits the amount entitled to priority.
notice address. The creditor has a continuing obligation to keep the court

informed of its current address. See Federal Rule of Bankruptcy Procedure 6. Credits:

(FRBP) 2002(g). An authorized signature on this proof of claim serves as an acknowledgment that
when calculating the amount of the claim, the creditor gave the debtor credit for

1. Amount of Claim as of Date Case Filed: any payments received toward the debt.

State the total amount owed to the creditor on the date of the bankruptcy filing.

Follow the instructions conceming whether to complete items 4 and 5. Check 7. Documents:

the box if interest or other charges are included in the claim. Attach redacted copies of any documents that show the debt exists and a lien
secures the debt. You must also attach copies of documents that evidence perfection

2. Basis for Claim: of any security interest and documents required by FRBP 3001(c) for claims based

State the type of debt or how it was incurred. Examples include goods sold, on an open-end or revolving consumer credit agreement or secured by a security

money loaned, services performed, personal injury/wrongful death, car loan, interest in the debtor’s principal residence. You may also attach a summary in

mortgage note, and credit card. If the claim is based on delivering health care addition to the documents themselves. FRBP 3001(c) and (d). If the claim is based

goods or services, limit the disclosure of the goods or services so as to avoid on delivering health care goods or services, limit disclosing confidential health care

embarrassment or the disclosure of confidential health care information. You information. Do not send original documents, as attachments may be destroyed

may be required to provide additional disclosure if an interested party objects to | after scanning.

the claim.

8. Date and Signature:
3. Last Four Digits of Any Number by Which Creditor Identifies Debtor: The individual completing this proof of claim must sign and date it. FRBP 9011,
State only the last four digits of the debtor’s account or other number used by the | If the claim is filed electronically, FRBP 5005(a)(2) authorizes courts to establish

creditor to identify the debtor. local rules specifying what constitutes a signature. If you sign this form, you

declare under penalty of perjury that the information provided is true and correct to
3a. Debtor May Have Scheduled Account As: the best of your knowledge, information, and reasonable belief. Your signature is
Report a change in the creditor’s name, a transferred claim, or any other also a certification that the claim meets the requirements of FRBP 9011(b).
information that clarifies a difference between this proof of claim and the claim Whether the claim is filed electronically or in person, if your name is on the
as scheduled by the debtor. signature line, you are responsible for the declaration. Print the name and title, if

any, of the creditor or other person authorized to file this claim. State the filer's
3b. Uniform Claim Identifier: address and telephone number if it differs from the address given on the top of the
If you use a uniform claim identifier, you may report it here. A uniform claim form for purposes of receiving notices. If the claim is filed by an authorized agent,
identifier is an optional 24-character identifier that certain large creditors use to provide both the name of the individual filing the claim and the name of the agent.
facilitate electronic payment in chapter 13 cases. If the authorized agent is a servicer, identify the corporate servicer as the company.

Criminal penalties apply for making a false statement on a proof of claim.
4. Secured Claim:
Check whether the claim is fully or partially secured. Skip this section if the




WEST TOWER SUBLEASE

2010
This West Tower Sublease (“Sublease™), dated, for identification purposes only, dan -'1 2009

(“Effective Date®), is made by and between CONEXANT SYSTEMS, INC,, a Delaware corporation

(“Sublessor”), and ONE, LLP, a Cain Forwia  limited liability partnership (“Sublessee™).
1. Premises. Sublessor hereby subleases to Sublessee and Sublessee subleases from Sublessor

for the term, at the rental and upon all of the conditions set forth herein those certain premises consisting of
approximately 4,391 rentable square feet consisting of a portion of the tenth (10™) floor of the West Tower
of the Property (as such term, and all other initially capitalized terms used in this Sublease and not defined
herein, are defined in the Master Lease described in Paragraph 3 below) commonly known as 4000
MacArthur Blvd., Suite 1100, Newport Beach, California 92660 which premises are more particularly
depicted on Exhibit A hereto (“Subleased Premises™).

2. Term. Commencement Date/Option. The term of this Sublease (“Term™) shall commence
on the later of March 1, 2010 or the date Sublessor tenders the Subleased Premises to Sublessee with
Sublessor’s Work (as defined in subparagraph 4(g)(iii) below) substantially completed (“Sublease
Commencement Date™), and shall end on January 31, 2015 (“Expiration Date”) unless sooner terminated
pursuant to any provision hereof. Sublessee shall be entitled to enter the Subleased Premises two (2) weeks
prior to the Sublease Commencement Date solely for purposes of Sublessee's installation of it furnishings
(i.e,, not for early commencement of Sublessee's business operations), provided in any event that Sublessee
shall be subject to all the terms of this Sublease (other than the payment of rent) and that Sublessee's work
shall not interfere with Sublessor's Work. This Sublease shall remain valid even if Sublessor's Work is not
completed by March 1, 2010, Sublessee shall have no option to extend the Term.

3. Incorporation of Terms of Master Lease. Sublessee acknowledges that Sublessor is in
possession of the Subleased Premises pursuant to the terms of the West Tower Lease dated March 24, 2005
(“Lease™) by and between IDF/KBS 4000 MacArthur, LLC, a Delaware limited liability company (“Master
Lessor™), as landlord, and Sublessor, as tenant, which has been subsequently assigned to 4000 Macarthur
LLP, a copy of which is attached hereto as Exhibit B. This Sublease shall be upon all of the terms and
conditions set forth in Sections 1.1, 3.1, 4.3 through 4.6, 4.8(a)(i), 4.8(b), 4.8(c)(i), 4.8(d), 5.1, 52,7.1,7.3
(other than the last sentence thereof), 7.5, 8.1(c)(i), 8.1(d)(ii), 8.2,8.4,9.1,9.2, 9.4,9.5,103,11.4,11.6,
11.7,12.3, 13.2 through 13.4, 14.3, 15.2 through 15.4, 19.1 through 19.10 and 19.13 through 19.17, Article
17, the second sentence of Section 4.1, the first, fourth and sixth sentences of Article 6 and Exhibit D,
except that all references to “Landlord” therein shall be deemed references to Sublessor herein, all
references to “Tenant™ therein shall be deemed references to Sublessee herein, all references to the
“Commencement Date” therein shall be deemed references to the Sublease Commencement Date herein, all
references to the “Premises” therein shall be deemed references to the Subleased Premises, all references to
the “Lease” therein shall be deemed references to this Sublease, any references to the “Renewal Term”
and/or “New Lease Renewal Term” shall have no application to this Sublease and Sublessor’s address for
payments pursuant to Section 4.5 thereof shall as set forth in Paragraph 4(s) below. The terms of such
Sections of the Master Lease, modified in accordance with the preceding sentence, are by this reference
incorporated herein as if set forth in full herein.

4. Additional Terms. In addition to the terms set forth above, the Sublease shall be upon the
following additional terms and conditions:

a. Termination of Sublease. The Sublease shall terminate upon the sooner of the
Expiration Date, subject to extension pursuant to Paragraph 2 above, or the earlier termination of the Master
Lease, including a termination of the Master Lease by mutual agreement of Master Lessor and Sublessor,
and Sublessor shall not be liable to Sublessee for any loss or damage resulting therefrom,
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b. Monthly Base Rental.

(i) The Monthly Base Rent payable under this Sublease shall be as set forth in
the table below and shall be paid by Sublessee to Sublessor in immediately available funds on the
first day of each month; provided, however, concurrently with its execution and delivery of this
Sublease to Sublessor, Sublessee shall pay to Sublessor the amount of $8,342.90, to be applied by
Sublessor to Monthly Base Rent for J uly, 2010.

Rate per Rentable
Month Foot Per Month Monthly Base Rent
Sublease Commencement Date- .
~431 2 [20/1) $1.90 $8,342.90
2212
3 2m - High $1.96 $8,606.36
2[28/3
3 21112 —-L#!-H'J $2.02 $8.,869.82
2/28/14
32113 - 14:,4-4, $2.08 $9,133.28
2/28/15
3 21114 - WA $2.14 $9,396.74

to Sublessor under this Sublease from and after the Effective Date and provided further that
Sublessee shall not be in default in its obligations under this Sublease. Should Sublessee at any time
during the term of this Sublease be in default hereunder and not cure such default within any
applicable cure period provided herein, then the total sum of such Monthly Base Rent so
conditionally excused shall become immediately due and payable by Sublessee to Sublessor. If at
the Expiration Date, Sublessee has not so defaulted, Sublessor shall waive any payment of all such
Monthly Base Rent so conditional ly excused.

(iii)  Innoevent and under no circumstances shall Sublessee be entitled to offset
any amount owed or claimed to be owed by Sublessor to Sublessee against Monthly Base Rent or
Additional Rental payable to Sublessor under this Sublease.

c. Security Deposit. Concurrently with Sublessee’s execution of this
Sublease, Sublessee shall deliver to Sublessor, as an inducement for Sublessor to enter into this
Sublease and as security for the performance by Sublessee of all terms, covenants and conditions of
this Sublease, a security deposit in the amount Nine T housand Three Hundred Ninety-Six and
74/100 Dollars ($9.396.74) (the “Security Deposit™), which shall be in the form of cash. It is
expressly understood and agreed that such deposit is not an advance rental deposit or a measure of
Sublessor's damages in case of Sublessee's default. If Sublessee defaults with respect to any
provision of this Sublease, including, but not limited to, the provisions relating to the payment of
rent or the obligation to repair and maintain the Subleased Premises or to perform any other term,

2 ?jc




applied by Sublessor as provided in this paragraph so as to maintain the Security Deposit in the sum
initially deposited with Sublessor. Although the Security Deposit shall be deemed the property of
Sublessor, if Sublessee is not in default at the expiration or termination of this Sublease, Sublessor
shall return the Security Deposit to Sublessee. Sublessor shall not be required to keep the Security
Deposit separate from its general funds and Sublessor, not Sublessee, shall be entitled to all interest,
if any, accruing on any such deposit. Upon any sale or transfer of its interest in the Subleased
Premises, Sublessor shall transfer the Security Deposit to its successor in interest and thereupon,
Sublessor shall be released from any liability or obligation with respect thereto.

d. Parking. Paragraph 7.3 of the Master Lease is hereby incorporated herein by
reference, except that all references to "Landlord" therein shall be deemed references to Sublessor herein, all
references to "Tenant” therein shall be deemed references to Sublessee herein, all references to the
"Premises" therein shall be deemed references to the Subleased Premises herein and all references to the
"Lease" therein shall be deemed references to this Sublease. So long as this Sublease is in effect and
provided Sublessee is not in default hereunder, Sublessee shall be entitled to use fourteen (14) unreserved
parking spaces, subject to the remaining provisions of this Sublease, at no charge. If additional parking is
required, Sublessee may arrange for additional parking spaces through Sublessor, and only if spaces are
available, Sublessee shall pay for additional parking at the then quoted monthly parking rates. Sublessor
shall use reasonable efforts to arrange for additional parking spaces but is not obligated to provide such
parking at the time of the request or thereafter. Sublessor may, at its sole option, reduce Sublessee’s number
of parking spaces immediately upon providing notice to Sublessee if required by the Master Lessor, another
tenant or subtenant in the Building or to maintain compliance with the Declaration or Master Lease.

e. Operating Expenses.

® In addition to Monthly Base Rent, Sublessee shall be responsible to pay to
Sublessor as additional rent under this Sublease Sublessee's Percentage of Property Management
Fees, Development Operating Expenses, Building Operating Costs, Taxes and all other costs and
expenses incurred by Sublessor as Tenant under the Master Lease in performing its obligations
thereunder, including without limitation pursuant to Article 6 and/or Sections 7.4, 7.5, 8.1 and 11.1
of the Master Lease (herein, collectively, “Operating Expenses”) in excess of the Operating
Expenses incurred by Sublessor for the 2009 calendar year grossed-up to an amount equivalent to
the amount that would have been expended in the Building was 95% occupied (the “Base Year” ;
provided that if the Building is less than 95% percent occupied in any year after the Base Year, such
amounts shall be grossed-up to reflect an amount equivalent to the amount that would have been
expended in such year if the Building was 95% occupied. As used herein, "Sublessee's Percentage"
means two and four hundred thirty-five thousandths percent (2.435%). Sublessee's Percentage is
calculated by dividing the Rentable Square Footage of the Subleased Premises by 180,310 Rentable
Square Feet. “Real property taxes” (as defined in the Lease) shall be included in Operating Expenses
for purposes of this Sublease.

(ii) Within a reasonable time before the commencement of each calendar year
during the Term after the Base Year, Sublessor shall deliver to Sublessee a reasonable estimate of
the anticipated Operating Expenses for the forthcoming calendar year. Sublessee shall pay to
Sublessor, as additional rent, commencing on January 1 of the year immediately following the end
of the Base Year, and continuing on the first day of each calendar month thereafter, an amount equal
to one twelfth (1/12th) of the product obtained by multiplying (1) the then estimated Operating
Expenses in excess of the Operating Expenses for the Base Year (the “Base Qperating Expense™)
times (2) Sublessee’s Share; provided, however, that such amount shall not be less than zero dollars
(80). The estimated monthly charge for Sublessee’s Share may be adjusted periodically by
Sublessor during the calendar year on the basis of Sublessor's reasonably anticipated costs. Any
expenditure by Sublessor under the Master Lease during the year which was not included in



determining the estimated Operating Expenses for such year, may be billed separately to Sublessee
according to Sublessee's Share.

(ii))  Within a reasonable time after the end of each calendar year after the Base
Year, Sublessor shall furnish to Sublessee a statement (each, an "Annusl Statement") showing the
total Operating Expenses less the Base Operating Expense and Sublessee's Share thereof for the
calendar year just ended. Sublessee shall have the right, by written notice to Sublessor given within
thirty (30) days after receipt of an Annual Statement, to protest specific items on the most recent
Annual Statement; to be effective, Sublessee's notice must state with specificity the item(s) to which
Sublessee objects. Sublessee's failure to object to an Annual Statement as, when and in the manner
provided in the preceding sentence shall render such Annual Statement binding on Sublessee. Any
objections raised by Sublessee in Sublessee’s notice must be resolved within sixty (60) days after the
same are raised, unless Sublessor agrees otherwise in writing. If the amount of estimated Operating
Expenses less the Base Operating Expense paid by Sublessee for any year during the Term exceeds
the actual Operating Expenses less the Base Operating Expense for such year, Sublessor shall apply
any amounts due to Sublessee hereunder to any outstanding amounts due or amounts next coming
due from Sublessee to Sublessor under this subparagraph 4(e). If the estimated Operating Expenses
less the Base Operating Expense for such year are less than the actual Operating Expenses less the
Base Operating Expense for such year, then Sublessee shall pay to Sublessor, within thirty (30) days
of Sublessee's receipt of the Annual Statement, as additional rent, Sublessee's Share of the
difference between the amount of actual Operating Expenses in excess of the Base Operating
Expense and the amount of estimated Operating Expenses in excess of the Base Operating Expense.
In the event the Term of this Sublease expires, or this Sublease is otherwise terminated, Sublessor
shall compute and prorate the credit or deficiency up to the date the Sublease expired or was
terminated and may apply any credit due Sublessee to any outstanding amounts due by Sublessee
hereunder at that time and, at the end of the Sublease, so long as Sublessee is not then in default,
shall refund any excess to Sublessee.

f. Utilities. Sublessor agrees to make available to the Subleased Premises, during the
West Tower's normal business hours of 8 a.m. to 6 p.m. Monday through Friday and 8 a.m. to noon on
Saturday (holidays excepted), which hours are subject to change from time to time as reasonably determined
by Sublessor, such heat and air conditioning ("HVAC"), water and electricity, as may be required in
Sublessor’s judgment for the comfortable use and occupation of the Subleased Premises for general office
purposes and at a level which is usual and customary in similar office buildings in the area where the West
Tower is located, all of which shall be subject to the Rules of the West Tower as well as any governmental
requirements or standards relating to, among other things, energy conservation. 1f the West Tower is
designed for individual Sublessee operation of the HVAC, Sublessee agrees to pay the cost of operating the
HVAC at any time other than the schedule of hours for providing the same set forth above as determined by
Sublessor from time to time, which cost may include the operation of the HYAC for space located outside
the Subleased Premises when such space is serviced concurrently with the operation of the HVAC for the
benefit of the Subleased Premises. Sublessor shall not be in breach of its obligations under this Paragraph
4(f) unless Sublessor fails to make any repairs or perform maintenance which it is obligated to perform
hereunder and such failure persists for an unreasonable time after written notice of a need for such repairs or
maintenance is given to Sublessor by Sublessee. Sublessor shall not be liable for and Sublessee shall not be
entitled to any abatement or reduction of rent by reason of Sublessor's failure to furnish any of the foregoing
when such failure is caused by accidents, breakage, repairs, strikes, brownouts, blackouts, lockouts or other
labor disturbances or labor disputes of any character, or by any other cause, similar or dissimilar, beyond the
reasonable control of Sublessor, nor shall such failure under such circumstances be construed as a
constructive or actual eviction of Sublessee. Sublessor shall not be liable under any circumstances for loss
or injury to property or business, however occurring, through or in connection with or incidental to
Sublessor’s failure to furnish any of said service or utilities. Sublessee shall not, without the written consent
of Sublessor, use any apparatus or device in the Subleased Premises, including, without limitation,
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electronic data processing machines, punch card machines or machines using in excess of one hundred
twenty (120) volts or which consumes more electricity than is usually furnished or supplied for the
Permitted Use, as determined by Sublessor. Sublessee shall not consume water or electric current in excess
of that usually furnished or supplied for the use of the Subleased Premises (as determined by Sublessor),
without first procuring the written consent of Sublessor, which Sublessor may refuse. The excess cost
(including any penalties for excess usage) for such water and electric current shall be established by an
estimate made by a utility company or independent engineer hired by Sublessor at Sublessee's expense and
Sublessee shall pay such excess costs each month with the Monthly Base Rent. All costs and expenses of
modifying existing equipment, cables, lines, etc. or installing additional equipment, cables, lines, etc. to
accommodate such excess usage or use by Sublessee of such apparatus or device shall be borne by
Sublessee. Certain security measures (both by electronic equipment and personnel) may be provided by
Sublessor in connection with the West Tower and Common Areas. However, Sublessee hereby
acknowledges that such security is intended to be only for the benefit of the Sublessor in protecting its
property from fire, theft, vandalism and similar perils and while certain incidental benefits may accrue to the
Sublessee therefrom, such security is not for the purpose of protecting either the property of Sublessee or the
safety of its officers, employees, servants or invitees. By providing such security, Sublessor assumes no
obligation to Sublessee and shall have no liability arising therefrom. If, as a result of Sublessee's occupancy
of the Subleased Premises, Sublessor in its sole discretion determines that it is necessary to provide security
or implement additional security measures or devices in or about the West Tower or the Common Areas,
Sublessee shall be required to pay, as additional rent, the cost or increased cost, as the case may be, of such

security.

g. Use: Compliance with Laws: Condition of Subleased Premises.

@) For purposes of this Sublease, the term “Permitted Use™ means general
office and for no other use without the express written consent of Sublessor, which consent Sublessor
may withhold in its sole and absolute discretion. The provisions of Section 7.4 of the Master Lease
are hereby incorporated by reference herein as if set forth in full herein, except that all references to
“Landlord” therein shall be deemed references to Sublessor herein, all references to “Tenant”
therein shall be deemed references to Sublessee herein, all references to the “Premises” therein shall
be deemed references to the Subleased Premises, all references to the “Lease” therein shall be
deemed references to this Sublease and Sublessor shall not be responsible to pay Sublessee for any
“Unrelated Alterations,” the cost of which is payable by Master Lessor under the Master Lease,
unless and until Master Lessor pays such amounts to Sublessor.

(ii) Subject to clause (iii) below, Sublessee hereby accepts the Subleased
Premises "AS-IS," "WHERE-IS," and in the condition existing as of the Sublease Commencement
Date, subject to all applicable zoning, municipal, county and state laws, ordinances and regulations
governing and regulating the use of the Subleased Premises, and any easements, covenants or
restrictions of record, and accepts this Sublease subject thereto and to all matters disclosed thereby
and by any exhibit attached hereto. Sublessee acknowledges that it has satisfied itself by its own
independent investigation that the Subleased Premises are suitable for its intended use, and that
neither Sublessor nor Sublessor's agent or agents has made any representation or warranty as to the
present or future suitability of the Subleased Premises, the West Tower or the Development for the
conduct of Sublessee's business.

(iii)  Prior to the Sublease Commencement Date, Sublessor shall construct
building standard improvements in the Subleased Premises in accordance with the space plan
attached hereto as Schedule “1” (“Sublessor’s Work® ’) Sublessor shall not be liable to Sublessee for
any delay in the substantial completion of Sublessor’s Work, and in no event shall Sublessee have the
right to terminate this Sublease as a result thereof. However, notwithstanding anything to the
contrary herein, provided the Lease has been executed by Sublessee, and all the requirements of the




Sublease have been fulfilled by Sublessee, Sublessor shall use diligent, good faith efforts to complete
all the required work as defined as Sublessor’s Work no later than February 1, 2010.

h. Maintenance of Premises. The provisions of the first (except for the second proviso
clause therein) and second sentences of Section 8.1(a) of the Master Lease are hereby incorporated by
reference herein as if set forth in full herein, except that all references to “Tenant” therein shall be deemed
references to Sublessee herein and all references to the “Premises™ therein shall be deemed references to the
Subleased Premises. The provisions of the fourth and fifth sentences of Section 8.1(a) of the Master Lease
are hereby incorporated by reference herein as if set forth in full herein, except that all references to
“Landlord” therein shall be deemed references to Sublessor herein, all references to “Tenant” therein shall
be deemed references to Sublessee herein, all references to the “Premises™ therein shall be deemed
references to the Subleased Premises, all references to the “Lease™ therein shall be deemed references to this
Sublease and references to the “Renewal Term™ therein shall have no application to this Sublease.
Notwithstanding anything to the contrary in the Master Lease or this Sublease, Sublessor’s obligations
(subject to subparagraphs p.(iii) and u.(ii) below) to perform any maintenance, repairs and replacements to
the Subleased Premises shall be limited to the obligation to maintain, repair and replace items in those areas
within the Subleased Premises, if any, which are “Common Areas” within the meaning of the Master Lease;
provided, however, that, notwithstanding anything to the contrary in the Master Lease and/or this Sublease,
Sublessee shall be required to pay from and after the Sublease Commencement Date, as Additional Rental,
the costs incurred by Sublessor in doing so as follows: (a) those which are not Capital Expenses shall be
paid as “Building Operating Costs” in accordance with the provisions of Section 4.8(c)(i) of the Master
Lease incorporated by reference in Paragraph 3 above and (b) those which are Capital Expenses shall be
paid in accordance with the provisions of Section 8.1(c)(i) of the Master Lease. Sublessor shall not be in
breach of its obligations under this Paragraph 4(h) unless Sublessor fails to make any repairs or perform
mainfenance which it is obligated to perform hereunder and such failure persists for an unreasonable time
after written notice of a need for such repairs or maintenance is given to Sublessor by Sublessee, and in no
event shall Sublessor have any liability for such failure except if and to the extent caused by the gross
negligence or willful misconduct of Sublessor. Sublessor shall not be liable for and Sublessee shall not be
entitled to any abatement or reduction of rent by reason of Sublessor's failure to furnish any of the foregoing
when such failure is caused by accidents, breakage, repairs, strikes, brownouts, blackouts, lockouts or other
labor disturbances or labor disputes of any character, or by any other cause, similar or dissimilar, beyond the
reasonable control of Sublessor, nor shall such failure under such circumstances be construed as a
constructive or actual eviction of Sublessee. Sublessor shall not be liable under any circumstances for loss
or injury to property or business, however occurring, through or in connection with or incidental to
Sublessor's failure to maintain, repair and/or replace as required by this Paragraph 4(h) Sublessee’s
obligations at the end of the term with respect to surrender of the Subleased Premises pursuant to Section
19.16 of the Master Lease as modified pursuant to Paragraph 3 above shall include the obligations to remove
from the Subleased Premises all of Sublessee’s furniture, fixtures and equipment located therein (excluding
building systems such as electrical gear and HVAC equipment), and to repair all damage caused by such .
removal,

i Alterations and Additions. The provisions of Section 8.3 of the Master Lease are
hereby incorporated by reference herein as if set forth in full herein, except that all references to “Landlord”
therein shall be deemed references to Sublessor herein, all references to “Tenant” therein shall be deemed
references to Sublessee herein, all references to the “Premises” therein shall be deemed references to the
Subleased Premises, all references to the “Lease” therein shall be deemed references to this Sublease and the
five (5) day period referred to therein is hereby amended to a ten (10) day period.

] Eminent Domain. The provisions of Section 9.3 of the Master Lease are hereby
incorporated by reference herein as if set forth in full herein, except that all references to “Landlord™ therein
shall be deemed references to Sublessor herein, all references to “Tenant” therein shall be deemed
references to Sublessee herein, all references to the “Commencement Date” therein shall be deemed




references fo the Sublease Commencement Date herein, all references to the “Premises” therein shall be
deemed references to the Subleased Premises, all references to the “Lease” therein shall be deemed
references to this Sublease and the thirty (30) period referred to therein is hereby amended to a twenty (20)
day period.

k. Assignment and Subletting. Sublessee shall have no right to assign, hypothecate,
encumber or otherwise transfer this Sublease, or to sublease, transfer or permit the occupancy by any third
party of the Subleased Premises (in each case, a "Transfer"), without the written consent of Sublessor, which
consent shall not be unreasonably withheld and the references in the Master Lease to the “Pre-approved
Subleases™ shall have no application to this Sublease.

L Insurance. The provisions of Sections 11.1(a) through (¢) (it being acknowledged
that subsection (d) thereof are not incorporated herein by reference), 11.2(d) and 11.3 of the Master Lease
are hereby incorporated by reference herein as if set forth in full herein, except that all references to
“Landlord” therein (except the second reference to Landlord in the first sentence of Section 11.2(d) and all
but the first reference to Landlord in the second sentence thereof, which shall remain references to Master
Lessor) shall be deemed references to Sublessor herein, all references to “Tenant” therein shall be deemed
references to Sublessee herein, all references to the “Premises™ therein shall be deemed references to the
Subleased Premises, all references to the “Lease” therein shall be deemed references to this Sublease and the
ten (10) day period referred to in the fifth sentence of Section 11.3 is hereby amended to a fifteen (15) day
period. In addition, wherever the Sublessor is required hereby to be named an additional insured, Sublessee
shall also name Master Lessor and its mortgagee(s) as additional insureds.

m. Indemnity. The provisions of Section 11.5 of the Master Lease are hereby
incorporated by reference herein as if set forth in full herein, except that all references to “Landlord” therein
shall be deemed references to each of Sublessor and Master Lessor, all references to “Tenant” therein shall
be deemed references to Sublessee herein and all references to the “Lease” therein shall be deemed
references to this Sublease.

n. Damage. The provisions of Sections 12.1 and 12.2 of the Master Lease are hereby
incorporated by reference herein as if set forth in full herein, except that all references to “Landlord” therein
shall be deemed references to Sublessor herein, all references to the “Premises” therein shall be deemed
references to the Subleased Premises, all references to the “Lease” therein shall be deemed references to this
Sublease, the thirty (30) day period in the third sentence of Section 12.1 is hereby amended to a twenty (20)
day period where Sublessee i$ the exercising party and a forty (40) day period where Sublessor is the
exercising party, the thirty (30) day period in clauses (a) and (b) of Section 12.2 is hereby amended to a forty
(40) day period, the fifteen (15) day period in such clause (b) is hereby amended to a five (5) day period and
the thirty (30) day period in the penultimate sentence of Section 12.2 is hereby amended to a twenty (20) day

period.

0. Defaults by Sublessee. The provisions of Section 13.1 of the Master Lease are
hereby incorporated by reference herein as if set forth in full herein, except that all references to “Landlord”
therein shall be deemed references to Sublessor herein, all references to “Tenant” therein shall be deemed
references to Sublessee herein, all references to the “Premises” therein shall be deemed references to the
Subleased Premises, all references to the “Lease” therein shall be deemed references to this Sublease and the
thirty (30) day period in subsection 13.1(b) of the Master Lease is hereby amended to a twenty (20) day
period.

p. Defaults by Sublessor. The provisions of Sections 14.1 and 14.2 of the Master
Lease are hereby incorporated by reference herein as if set forth in full herein, except that all references to :
“Landlord” in Section 14.1 shall be deemed references to Sublessor herein, all references to “Landlord” in :
.Section 14.2 shall be deemed referenced to each of Master Lessor and Sublessor, all references to “Tenant”




therein shall be deemed references to Sublessee herein, all references to the “Premises” therein shall be
deemed references to the Subleased Premises and all references to the “Lease™ therein shall be deemed
references to this Sublease. Any notices delivered to Sublessor by Sublessee pursuant to this subsection o.
shall also be delivered to Master Lessor. Notwithstanding the foregoing or anything to the contrary in this
Sublease, the following shall apply:

@ Sublessee recognizes that Sublessor is not in a position to render any of the
services or to perform any of the obligations required of Master Lessor by the terms of the Master
Lease (including without limitation those set forth in Section 8.1(b), (c)(ii) and/or (d)(i) and/or
Section 11.2 of the Master Lease). Therefore, despite anything to the contrary in this Sublease,
Sublessee agrees that performance by Sublessor of its obligations under this Sublease is conditioned
on performance by the Master Lessor of its corresponding obligations under the Master Lease, and
Sublessor will not be liable to Sublessee for any default of the Master Lessor under the Master

Lease.

(ii) Sublessee will not have any claim against Sublessor based on Master
Lessor’s failure or refusal to comply with any of the provisions of the Master Lease unless that
failure or refusal is a result of Sublessor’s act or failure to act. Despite Master Lessor’s failure or
refusal to comply with any of the provisions of the Master Lease, this Sublease will remain in full
force and effect and Sublessee shall pay all rent and all other charges provided for in this Sublease
without any abatement, deduction or setoff so long as Sublessee’s use and enjoyment of the
Subleased Premises is not disturbed. Except as expressly provided in this Sublease, Sublessee agrees
to be subject to, and bound by, all of the covenants, agreements, terms, provisions, and conditions of
the Master Lease, as though Sublessee was the tenant under the Master Lease,

(ii) ~ Whenever the consent of Master Lessor is required under the Master Lease,
Sublessor agrees to use its reasonable, good faith efforts to obtain, at Sublessee’s sole cost and
expense, that consent on behalf of Sublessee. Whenever Master Lessor fails to perform its
obligations under the Master Lease, Sublessor agrees to use its reasonable, good faith efforts to
cause Master Lessor to perform such obligations on behalf of both Sublessor and Sublessee.

(iv)  Sublessor agrees not to modify the Master Lease in a manner that materially
adversely affects Sublessee’s rights under this Sublease. Sublessee and Sublessor will each refrain
from any act or omission that would result in the failure or breach of any of the covenants,
provisions, or conditions of the Master Lease on the part of the Tenant under the Master Lease.
Sublessor agrees to timely perform all of its obligations under the Master Lease, including, without
limitation, the payment of all rent thereunder.

q. Subordination. The provisions of Section 15.1 of the Master Lease are hereby
incorporated by reference herein as if set forth in full herein, except that all references to “Landlord” therein
shall be deemed references to Sublessor herein, all references to “Tenant’ therein shall be deemed
references to Sublessee herein, all references to the “Premises® therein shall be deemed references to the
Subleased Premises, all references to the “Lease™ therein shall be deemed references to this Sublease and the
ten (10) business day period therein is hereby amended to a five (5) business day period.

r. Right of Entry. The provisions of Article 16 of the Master Lease are hereby
incorporated by reference herein as if set forth in full herein, except that all references to “Landlord” therein
shall be deemed references to each of Sublessor and Master Lessor, all references to “Tenant” therein shall
be deemed references to Sublessee herein, all references to the “Premises” therein shall be deemed
references to the Subleased Premises, all references to the “Lease” therein shall be deemed references to this
Sublease and the twenty four (24) hour period therein is hereby amended to a twelve (12) hour period.




Notwithstanding the foregoing, if the entry to the Subleased Premises is sought by Sublessor rather than by
Master Lessor, such entry shall be on twenty four (24) hours notice.

s. Notices. Any notice that may or must be given by either party under this Sublease
shall be delivered: (i) personally, (ii) by certified mail, return receipt requested, or (iii) by a nationally
recognized overnight courier, addressed to the party for whom it is intended. Any notice given to Sublessor
or Sublessee shall be sent to the respective address set forth below the signature block, or to such other
address as that party may designate. A notice sent pursuant to the terms of this section shall be deemed
delivered: (A) when delivery is attempted, if delivered personally and during business hours, (B) three (3)
business days after deposit into the United States mail, or (C) the business day following deposit with a

nationally recognized overnight courier.

1. Brokers. Each party represents and warrants that it has not been represented by any
broker in connection with the transaction which is the subject of this Sublease, and hereby agrees to
indemnify, hold harmless and defend the other from the claims of any broker claiming under or through such
indemnifying party.

u. Signs. Sublessee shall not place any signs upon the Subleased Premises or Property
without Sublessor's prior written consent, which shall not be unreasonably withheld or delayed so long as
Sublessee provides to Sublessor adequate security for Sublessee's obligation to remove the same and repair
damage to the Subleased Premises and/or any surface to which the same may be attached occasioned thereby
at the expiration or early termination of the Term hereof, and subject also to Master Lessor's consent, if
required under the Master Lease. Notwithstanding the foregoing, but subject to Master Lessor’s consent, if
required under the Master Lease, Sublessee shall be entitled to lobby directory board signage, provided that
Sublessee pays for the cost of the same.

v. Roof Rights. Sublessee shall have no roof rights.

w, Furniture. Sublessee shall have the right to use the furniture described in Exhibit C
attached hereto (collectively the “Furniture®). The Furniture shall be and remain Sublessor’s property.
Sublessee shall maintain the Furniture in good condition and repair, reasonable wear and tear excepted, not
remove any of the Furniture from the Subleased Premises and insure and be liable for any damage to the
Furniture. Upon the expiration of the Term or upon a termination by Sublessee under Paragraph y.
Relocation below, if Sublessee objects to a proposed relocation, Sublessee may purchase said furniture for

the sum of One Dollar (§1.00).

X. Condition to Effectiveness. Notwithstanding anything to the contrary herein, this
Sublease shall not be effective or binding upon the parties hereto unless and until any approval of Master
Lessor required under the Master Lease is obtained. Sublessor makes no representation or warranty that the
consent of Master Lessor to this Sublease will be obtained.

y. Relocation. Sublessor may, at its election, relocate Sublessee to other comparable
space in the Development upon not less than ninety (90) days prior written notice to Sublessee. Sublessor
shall be responsible for the out-of-pocket costs of moving Sublessee to the new space, including, without
limitation, moving costs, letterhead replacement, comparable tenant improvements, cost of mailing change
of address notices and computer and telephone wiring. If Sublessee does not wish to accept such relocation,
Sublessee may object thereto by written notice to Sublessor within five (5) days after notice from Sublessor.
In the event Sublessee so objects, Sublessor may rescind the notice of intention to relocate, or may affirm
such intention, in which the latter event Sublessee may terminate this Sublease by notice to Sublessor within
five (5) days after notice of Landlord’s reaffirmation and, in that event, Sublessee shall vacate within sixty

(60) days thereafter.




A Incorporation of Exhibits. Schedules, etc.. References to any exhibits or schedules
attached hereto are hereby incorporated into this Sublease as if fully set forth herein.

SUBLESSOR AND SUBLESSEE HAVE CAREFULLY READ AND REVIEWED THIS SUBLEASE
AND EACH TERM AND PROVISION CONTAINED HEREIN OR INCORPORATED HEREIN BY
REFERENCE AND, BY EXECUTION OF THIS SUBLEASE, SHOW THEIR INFORMED AND
VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS
SUBLEASE IS EXECUTED, THE TERMS OF THE SUBLEASE ARE COMMERCIALLY
REASONABLE AND EFFECTUATE THE INTENT AND PURPOSES OF SUBLESSOR AND
SUBLESSEE WITH RESPECT TO THE SUBLEASED PREMISES AND THAT SUBLESSOR AND
SUBLESSEE ARE EACH RELYING SOLELY UPON THE ADVICE OF THEIR OWN LEGAL
COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES HEREOF.

The parties hereto have executed this Sublease as of the Effective Date.

CONEXANT SYSTEMS, INC.

:)]:E, LLP?@¥@. D . By: in C.»N-"

U ah
Name: ?QLP(' A‘FMQ;&L‘\ Name: )A\LS L C\sneus

Title: pa { *ner' Title: panagEe kacn.w\es;' Copporere Repl EsTrre
' !
“Sublessee™ “Sublessor”
Address: Subleased Premises Address: 4000 MacArthur Blvd.

Newport Beach, CA 92660
Attn: Manager, Facilities
cc: Legal Department
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SUBLEASED PREMISES

EXHIBIT A




€ NOILdO - NY'1d TVINLOILIHOYY
€ NOILLdO - 4711 ‘aNO

60/z1/0L aalvadn S400d % STIVM TIVLSNI e

(0LM) ¥OO14 Y301 ZH




EXHIBIT B

MASTER LEASE

EXHIBIT B




WEST TOWER LEASE

THIS WEST TOWER LEASE (this “Lease™) is entered into as of March 4, 2005, to
be effective as of the Closing Date pursuant to the Purchase Agreement (as such initially
capitalized terms are defined in Recital B below) (the “Effective Date”) by and between
IDF/KBS 4000 MacArthur, LLC, a Delaware limited liability company (“Landlord”) and
Conexant Systems, Inc., a Delaware corporation (“Tenant™).

RECITALS

A. Landiord is the owner of that certain real property (the “Property”) located in the
City of Newport Beach, County of Orange, State of California, commonly known as 4000
MacArthur Boulevard, as legally described on Exhibit A attached hereto, together with all
'existing and hereafter constructed improvements thereto, including, but not limited to, two
(2) buildings connected by a two-story bridge totaling approximately 373,447 rentable square
feet -- one building commonly referred to as the “East Tower™ with the two-story bridge
(collectively, the “East Tower™) contains approximately 193,137 rentable square feet and the
other, referred to as the “West Tower” (the “West Tower”), contains approximately 180,310
rentable square feet (collectively, the “Improyements™), and all of Landlord’s right, title and
interest in and to all rights, privileges, easements and appurtenances benefiting the Property
(collectively, the “Appurtenant Rights™). The Property, the Improvements and the Appurtenant
Rights are collectively referred to herein as the “Project.” The West Tower is located on the
west side of the Property &ind the East Tower is located on the east side of the Property.

B. Approximately concurrently with the execution and delivery of this Lease,
Tenant, as Seller, and Landlord, as Buyer, are entering into that certain Purchase and Sale
Agreement and Joint Escrow Instructions (the “Purchase Agreement”) providing for the sale of
the Project to Landlord. This Lease shall be effective at 12:01 a.m. on the “Closing Date™ as
defined in the Purchase Agreement (herein, the “Closing Date”). Effective as of the Closing
Date, Landlord desires to lease to Tenant, and Tenant desires 1o lease from Landlord, the portion
of the Project consisting Jf the entire West Tower (collectively, with the Appurtenant Ri ghts
benefiting such Improvements, the “Premises”) on the terms and conditions set forth below.
Notwithstanding the foregoing, if at any time after the Effective Date, Tenant is leasing less than
the entire West Tower under this Lease, then all references in this Lease to the “Premises” shall
mean that portion of West Tower (together with the Appurtenant Ri ghts benefiting the West
Tower) then leased by Tenant under this Lease.

ARTICLE 1
PREMISES

1.1 Lease. Effective as of the Closing Date, Landlord hereby leases to Tenant and
Tenant hereby leases from Landlord the Premises for the Term (as defined in Article 2) and upon
the terms, covenants and ¢onditions set forth in this Lease. In the event that the Closing Date
fails to occur and the Purchase Agreement terminates for any reason, this Lease shall be of no
further force or-effect. From and after the commencement of any Renewal Term (as defined in
Section 2.2) for less than the entire West Tower, it is acknowledged and agreed that the term
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Premises shall not include any Common Areas (as defined in Section 4.8(c)(i) below), and
Tenant shall surrender any such Common Areas to Landlord.

12 Right of First Offer. Tenant shall have the right of first offer to lease any space
in the Project which is not then included within the Premises (herein, collectively, the “First
Offer Space”) on the terms set forth in this Section 1.2. In the event Landlord desires from time
to time to lease 1o any third party any portion of the First Offer Space, Landlord shall provide
Tenant written notice thereof (which writien notice must be accompanied by the form of Jease
(the “First Offer Space Lease Form”) to be used to lease such First Offer Space) and of the
following proposed terms: (a) the size and exact location(s) of the space(s) being offered by
Landiord, (b) the proposed term of the lease with respect thereto (including any extensions),

(c) the proposed effective (i.e., after factoring in any free rent period(s)) per square foot rental
rate for the space(s) and any escalations therein or adjustments thereto during the proposed term
and (d) any proposed tenant improvements, tenant allowance or other economic concessions on
which Landlord would be willing to lease the same (the “First Offer Notice”). Inno event may
the First Offer Notice specify a security deposit for the space which is the subject thereof which
exceeds one month’s Monthly Rental (as defined in Section 4.1 below) for such space. Provided
no Event of Default (as defined in Section 13.1 below) exists al the time of exercise or at the
time the Jease for such First Offer Space is executed, Tenant shall have the right to lease the First
Offer Space or any portion thereof specified as a separate location in the First Offer Notice. If
Tenant desires to exercise the foregoing right, it shall do so by written notice to Landlord given
within ten (10) days afier the effective date of the First Offer Notice. If Tenant is not entitled 10
exercise the right provided for herein, or is entided but fails to exercise the same within the time
and in the manner set forth herein, such right shall lapse and thereafter not be exercisable by
Tenant as to the First Offér Space or portion thereof so offered, and Landlord shall be free to
lease the space so offered to any third party on the terms specified in the First Offer Notice or on
any other terms which are acceptable to Landlord provided that the following conditions are met
(collectively, the “Third Party Conditions™): (i) none of the economic terms described in
subsections (c) and (d) above are more favorable to the tenant than the corresponding terms
offered to Tenant in the First Offer Notice, (i) the size of any space which is the subject of the
First Offer Notice that is offered to such other tenant is not increased or decreased by more than
the lesser of five percent (5%) or 10,000 square feet and (iii) each of the proposed term and any
extension(s) specified in the First Offer Notice is not increased or decreased by more than five
percent (5%); provided, however, if (A) Landlord desires to Jease any First Offer Space or
portion thereof previously offered to Tenant on terms other than those proposed to Tenant which
do not comply with one or more of the Third Party Conditions to the proposed tenant, or

(B) Tenant fails or is not entitled to exercise the foregoing right and the First Offer Space or
portion thereof previously offered to Tenant remains available for lease for more than six

(6) months after the effective date of the then most recent First Offer Notice with respect thereto,
then the foregoing right of first offer in favor of Tenant shall again apply. Inthe event Tenant is
entitled to and exercises the foregoing right of first offer with respect {0 one or more
configurations of the First Offer Space identified in a First Offer Notice, then such portion of the
First Offer Space shall be leased to Tenant on the terms set forth in the First Offer Notice
pursuant to a lease in the form of the First Offer Space Lease Form. Notwithstanding anything
staled to the contrary in this Section 1.2, if Tenant fails to exercise jts right of first offer under
this Section 1.2 with respect to any First Offer Space that is the subject of a First Offer Notice,
and such First Offer Space is thereafter Jeased to a third party (a “Third Party Lease™), such
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First Offer Space shall not be subject to the right of first offer under this Section 1.2 with respect
to any renewal of a Third Party Lease.

ARTICLE 2
TERM AND EXTENSION OPTIONS

2.1 Term. This Lease shall be effective from and after, and the term of this Lease (as
may be extended, the “Term™) shall commence on, the Closing Date (the “Commencement
Date”) and the Term shall end, subject to Section 2.2 below, at 11:59 p.m., Pacific time, on the

day before the tenth (10th) anniversary of the Closing Date (the “Expiration Date™).

2.2 Extension Of Term.

(a)  Provided that no Event of Default has occurred and is continuing as of
(1) the date Tenant gives notice to Landlord hereunder of its election to extend the Term, (ii) the
Expiration Date or (iii) the date any other Renewal Term (as hereinafter defined) expires’
(collectively with the Expiration Date, the “Renewal Date”}, Tenant shall have the right to
extend the Term for all or a portion of the Premises (the “Renewal Option(s)”) for four
(4) consecutive five (5) year periods {each, a “Renewal Term™); provided, however,
notwithstanding the foregoing, the portion of the Premises for which Tenant elects to exercise its
Renewal Option must consist of one or more full floors (and no partial floors). On the first day
of each Renewal Term, Tenant shall make the lamp sum payment, if any, required to be made
under Section 2.2(e) below and/or shall execute and deliver to Landlord the Renewal Term
Capital Expense Acknowledgement (as such term is defined in Section 2.2(¢) below), if any,
required to be executed under Section 2.2(c) below. The Renewal Options granted to Tenant
herein are not personal to Tenant and may be exercised by any permitted assignee under the
terms of this Lease or by any subtenant to which such right is specifically granted. Any such
extension of the Term shall be subject to and on all of the same terms and conditions of this
Lease, as the same may be amended, supplemented or modified from time to time, except that
Monthly Rental shall be the product of the per rentable square foot Fair Market Rental Rate (as
defined below) and the rentable square footage of the Premises for the ensuing Renewal Term, as
determined by this Section. Without in any way limiting the foregoing, there shall be no increase
in the Security Deposit, parking charges, insurance requirements or any other matters bearing on
the economics contained in this Lease other than the Monthly Rental. At least twelve (1 2)
months prior to the applicable Renewal Date, Tenant shall previde Landlord with written notice
stating that Tenant is exercising its extension option (the “Extension Notice”). Within fifteen
(15) days after Landlord’s receipt of the Extension Notice, Landlord shall determinc the Fair
Market Rental Rate by using'its good faith Jjudgment and deliver written notice thereof (the
“Option Rent Notice™) to Tenant. Tenant shall have thirty (30) days (“Tenant’s Review
Period”) after receipt of the Option Rent Notice 10 accept in writing Landlord’s determination of
the Fair Market Rental Rate. In the event Tenant objects 1o, or fails 1o accept, Landlord’s
determination of the Fair Market Rental Rate withi n the Tenant’s Review Period, Landlord and
Tenant shall attempt to agree upon such Fair Market Rental Rate, using their best good faith
efforts. If Landlord and Tenant fail to reach agreement on the Fair Market Rental Rate within
thirty (30) days after the expiration of Tenant’s Review Perjod (the “Outside Agreement
Date”), then the matter shall be submitted to arbitration as set forth in subsection (d) below.
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Failure of Tenant to so elect in writing within Tenant’s Review Period shall conclusively be
deemed its disapproval of the Fair Market Rental Rate determined by Landlord.

(b) . I Landlord fails to timely generate and deliver the initial Option Rent
Notice which triggers the negotiations procedure of Section 2.2(a) above, then Tenant may
comumence such negotiations by providing the initial notice, in which event Landlord shall have
five (5) days (“Landlord’s Review Period”) after reccipt of Tenant’s notice of the proposed
new rental within which to accept such proposed rental. In the event Landlord fails to accept in
writing such rental proposed by Tenant, then such proposal shall be deemed rejected, and
Landlord and Tenant shall attempt in good faith to agree upon such Fair Market Rental Rate,
using their best good faith efforts. If the parties fail to reach agreement within fifteen (15) days
following Landlord’s Review Period (which shall be, if Tenant’s notice to Landlord pursuant 10
this subsection (b) triggers a Landlord’s Review Period, the “Outside Agreement Date’ for
purposes of subsection (d) below in lieu of the definition thereof in subsection (a) above), then
the matter shall be submitted to arbitration as set forth in subsection (d) below.

(c)  For purposes of this Lease, the term “Fair Market Rental Rate” shall
mean the annual amount per rentable square foot that tenants are paying in then-current
transactions between landlords and non-affiliated parties from new, non-expansion (unless the
expansion is pursuant to a comparable definition of Fair Market Rental Rate), non-renewal «
(unless the renewal is pursuant to a comparable definition of Fair Market Rental Rate) and non-
cquity tenants of comparable credit-worthiness, for comparable space (in size and height), for a
comparable use for a comparable period of time, with no consideration whatsoever to the amount
of the security deposit provided hereunder and in such other transactions (“Comparable
Transactions™). In any determination of Comparable Transactions, appropriate consideration
shall be given to the annual rental rates per rentable square Toot, the standard of measurement by
which the rentable square footage is measured, the ratio of rentable square feet to the usable
square feet, the type of escalation clause (e.g., whether increases in additional rent are
determined on a net or gross basis, whether the Comparable Transaction has a base year or
expense stop), parking rights and obligations, signage rights, abatement provisions reflecting free
rent and/or no rent during the period of construction or subsequent to the comumencement date as
to the space in question, brokerage commissions, if any, which would be payable by Landlord in
similar transactions, lengthi of lease term, size and location of prenuises being leased, building
standard work letter and/or tenant improvement allowances, if any, the condition of the base
building and the landlord’s responsibility with respect thereto, the value, if any, of the existing
tenant improvements (with such value being judged with respect to the utility of such existing
tenant improvements to the general business office and not to a particular tenant) and other
generally applicable conditions of tenaney for such Comparable Transactions. The parties
acknowledge and agree tiiat the intent of this subsection is to ensure that Tenant will obtain the
same rent and other economic benefits that Landlord would otherwise give in Comparable
Transactions and that Landjord will make and receive the same €conomic payments and
concessions that Landlord would otherwise make and receive in Comparable Transactions with
another tenant for the Premises as if Tenant hereunder elected not to exercise its Renewal
Option(s); provided, however, in no event shall the cap on the “Property Management Fee” (as
defined in Section 4.8(b) below), any exclusions from “Building Operating Costs” (as defined in
Section 4.8(c) below), Tenant’s lack of responsibility for costs associated with structural
maintenance, repairs and replacements pursuant to Section 8.1(b) below, the amortization of
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“Capital Expenses” (as defined in Section 4.8(d) below) pursuant to Sections 4.8(c) and 8.1(d)
below and/or the economic impact of other protections afforded Tenant pursuant to this Lease be
considered for purposes of determining the Fair Market Rental Rate, but the Fair Market Rental
Rate shall take into account Tenant’s obligation to pay Capital Expenses, Building Operatin g
Costs, Development Operating Expenses and other items of Additional Rental (as defined in
Section 4.3 below) if and to the extent the same are not payable by tenants in Comparable

Transactions.

)

(d)  Landlord and Tenant will attempt to agree on a single MAI appraiser or
commercial real estate broker with at least five (5) years experience in appraising properties in
Orange County, California, that are similar to the Premises (a “Qualified Appraiser”). Neither
Landlord nor Tenant shall consult with such Qualified Appraiser as to its opinion of the Fair
Market Rental Rate prior to the appointment. If the parties agree on a single Qualified Appraiser
within fifieen (15) days after the Outside Agreement Date, then each party shall submit to such
Qualified Appraiser on the fifth (5th) business day after reaching agreement on the single
Qualified Appraiser its separate sealed envelope together with its respective opinion of the Fair
Market Rental Rate of the Premises as of the date of Tenant's Extension Notice. The sole
responsibility of the Qualified Appraiser will be to determine which of the rental amounts
submitted by Landlord and Tenant more accurately reflects the Fair Market Rental Rate of the
Premises as of date of Tenant's Extension Notice. The Qualified Appraiser shall select either
Landlord’s or Tenant’s rental amount. The Qualified Appraiser has no right to propose a middle
ground or any modification of either of the determinations made by either party. The Qualified
Appraiser’s choice will be submitted to the parties no sooner than eleven (1 1) and no later than
fifieen (15) days after his or her selection. If the parties are unable to agree on a single Qualified
Appraiser within fifteen (15) days following the Outside Agreement Date, each party will
appoint a Qualified Appraiser within twenty (20) days after the Qutside Agreement Date., Each
such Qualified Appraiser will collectively then designate a third Qualified Appraiser within
twenty (20) duys after the Qutside Agreement Date, who shall make the determination described
above. If the parties are unable to agree on a single Qualified Appraiser within fifieen (15) days
following the Outside Agreement Date, and any party fails to appoint a Qualified Appraiser
within twenty (20) days after the Outside Agreement Date, then the Qualified Appraiser selected
by the other party shall be the single Qualified Appraiser hereunder. The Qualified Appraiser
may hold such hearings and require such briefsas the Qualified Appraiser, in his or her sole
discretion, determines is necessary. In addition, Landlord or Tenant may subyit to the Qualified
Appraiscr with a copy to the other party within five (5) days after the appointment of the
Qualified Appraiser any market data and additional information that such party deems relevant to
the determination of the Fair Market Rental Rate (“FMRR Data™) and the other party may
submit a reply in writing within five (5) days after receipt of such FMRR Data. Each party will
pay one-half (1/2) of the fees and expenses of the determining Qualified Appraiser. Each party
will pay the fees and expenses of the Qualified Apprajser sélected by it, if applicable. The
foregoing procedure to detenmine the Fair Market Rental Rate shall be complcted on or before
eight (8) months prior 10 the scheduled commencement of the next Renewal Term. Once the
Fair Market Rental Rate is determined, Tenant may elect, on or before the date that is thirty (30)
days after the Fair Market Rental Rate is determined, to exercise its Renewal Option at such Fair
Market Rental Rate by delivering written notice to Landlord within such thirty (30) day period.

1-1R/408514.10 by




(e)  Tenant covenants and agrees that, if Tenant exercises any Renewal
Option, Tenant shall, on or before the first day of the applicable Renewa] Term (1) to the extent
Tenant has exercised the Renewal Option for the entire West Tower, make a lump sum payment
to Landlord equal to the sum of all Applicable Adjusted Uncovered Capital Expense Balances
(as defined below in this Section 2.2(e)), if any, for all Capital Expense items completed or put in
service through the last day of the then current Term of this Lease, and (2) to the extent Tenant
has exercised a Renewal Option for only a portion of the West Tower, acknowledge in writing
(“Renewal Term Capital Expense Acknowled gment”) 1o Landlord the apgregate amount, as of
such Renewal Date, of all Applicable Adjusted Uncovered Capital Expense Balances, if any, for
all Capital Expense items completed or put in service through the last day of the then current
Term of this Lease.

For purposes of this Leasé, the following tenms shall have the following meanings: .

(i) the term “Adjusted Uncovered Capital Expense Balance” shall mean at any
time and from time to time with respect to any Uncovered Capital Expense Balance (as such
term is defined in Section 8.1(c)(ii) below) required to be paid by Landlord under Section
8.1(c)(i1) below, the original amount of such Uncovered Capital Expense Balance, Jess. any
portion of such Uncovered Capital Expense Balance for which Landlord receives reimbursement
from Tenant from time to time under this Section 2.2(e) and/or under Section 4.8 (d)(i) below as
aresult of Tenant's exercise of a Renewal Term, less any portion of such Uncovered Capital

Expense Balance that has become a Lost Uncovered Expense Balance (as such term is defined
below in this Section 2.2(e));

(ii) the term “Applicable Adjusted Uncovered Capital Expense Balances”
shall mean at any time and from time to time an amount determined by adding together the
Applicable Adjusted Uncovered Capital Expense Balance for all Capital Expense items paid by
Landlord under Section 8.1(c) below from time to time;

(ii1) the term “Applicable Adjusted Uncovered Capital Expense Balance”
shall mean at any time and from time to time, as to any Adjusted Uncovered Capital Expense
Balance, an amount determined by multiplying such Adjusted Uncovered Capital Expense
Balance by a fraction, the numerator of which is x and the denominator of which is ¥, where

(A) x equals the lesser of (1) the Useful Life (as such term is defined in
Section 8.1(c)(i) below) of the Capital Expense item that gave rise to such Adjusted Uncovered
Capital Expense Balance, minus the number of years (or any portion thereof) that have expired
since the Capital Expense item that gave rise to such Uncovered Capital Expense Balance was
completed or put in service at the West Tower (hereinafter referred to as the “Remaining Useful
Life”) or (2) the Renewal Term just exercised by Tenant), and

(B) yequalsthe Remaining Useful Life of the Capital Expénse that gave
rise to the Uncovered Capital Expense Balance under Section 8.1(c) below;

(iv)  theterm “Lost Uncovered Expense Balance” shall mean, at any time the
Adjusted Uncovered Capital Expense Balance is being calculated for any Renewal Term, an
amount determined by multiplying (a) 1, minus Tenant’s Portion, by (b) the Adjusted Uncovered
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Capital Expense Balance existing immediately prior to calculatin g the Lost Uncovered Expense
Balance;

(v)  the'term “Lost Uncovered Expense Balances” shall mean, at any time the
Adjusted Uncovered Capital Expense Balance is being calculated for any Renewal Term, an
amount determined by adding together each Lost Uncovered Expense Balance previously
calculated in connection with the determination of the Adjusted Uncovered Capital Expense

Balance; and

(vi)  theterm “Tenant’s Portion” shall mean at any time, and from time to
time, the quotient determined by dividing the rentable square footage of the Premises for any
Renewal Term, by the rentable square footage of the Premises for the Term immediately
preceding such Renewal Tenn.

Aftached hereto as Exhibit “D* and made a part hereof, are examples of how to calculate the
Applicable Adjusted Uncovered Capital Expense Balance for any Capital Expense item.

ARTICLE 3
POSSESSION

3.1 Condition. Tenant hereby acknowledges that it is currently in possession of the
Premises, and is familiar with the condition thereof and acCepts the Premises in its “AS-IS"
condition with all faults, and Landlord makes no representation or warranty of any kind with
respect (o the Premises. ‘

ARTICLE 4
RENTAL

4.1 Monthly Rental. Tenant shall pay to Landlord the amount of Three Hundred Six
Thousand Five Hundred Twenty Seven and 00/100ths Dollars ($306,527.00) (“Monthly
Rental™) in advance, on or before the first (Ist) day of each month, without prior demand,
commencing on the Commencement Date. Should the Commencement Date be a day other than
the first (1st) day of a calendar month, then the monthly installment of Monthly Rental for the
first partial month shall be an amount equal to the Monthly Rental times a fraction, the
numerator of which is the actual number of days from and after the Commencement Date in such
partial month and the denominator of which is the actual number of days in such month.
Notwithstanding the foregoing, Monthly Rental for the first month of the Term (prorated based
on the actual number of days in such month if the Term commences on a.day other than the first
day of a month) shall be paid through the escrow establj shed pursuant 10 the Purchase
Agrcement. Upon the commencement of any Renewal Term for less than the entire Premises
which were the subject of this Lease at the time the Renewal Option was exercised, Monthly
Rental shall be revised to the product of (a) the usable square footage of the Premises (using the
calculations set forth in Exhibit B attached hereto and using a 15.34% load factor) after such
commencement, multipliéd by (b) the applicable square foot rate determined in accordance with

Section 2.2 above.

42 Adjustments T'o Monthly Rental, The Monthly Rental payable under
Section 4.1 shall be increased annually commencing on the first (1st) day of the calendar month
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immediately following the first anniversary of the Commencement Date and on each anniversary
of such date thereafter (each an “Adjustment Date™). Notwithstanding the foregoing, in no
event shall the first day of a Renewa) Term be an Adjustment Date, Upon the Adjustment Date
the Monthly Rental amount shall be increased by three percent (3%) of the Monthly Rental
payable by Tenant immediately prior to the applicable Adjustment Date,

43  Additional Rental. In addition to Monthly Rental, Tenant shall pay, as
“Additional Reatal”; all sums required to be paid by Tenant pursvant to this Lease (including,
but not limited to, interest, late charges, the Property Management Fee (as defined in
Section 4.8(b) below), Tenant’s Share (as defined below) of Development Operating Expenses,
Building Operating Costs (as such terms are defined in Sections 4.8(a) and 4.8(c) below), Taxes
(as defined in Section 5.1'of this Lease) as and when required, utilities, maintenance expenses
and insurance premiums (as and when required by Article 11 of this Lease)). Landlord shall
have the same rights and remedies for the nonpayment of Additional Rental as it has with respect
to the nonpayment of Monthly Renta). “Tenant's Share”, shall mean at any time, and from time
to time, (a) as to any item of expense that is included in Additional Rental payable hereunder and
thatis incurred by Landlord or levied against Landlord with respect to the West Tower, a
percentage determined by dividing the rentable squure footage of the Premises by the rentable
square footage of the West Tower, and (b) as to any item of expense that is included in
Additional Rental payable hereunder and that is incurred by Landlord or levied against Landlord
with respect 10 the Project as a whole (and that is not separately calculated with respect to the
West Tower), a percentage determined by dividing the rentable square Tootage of the Premises
by the rentable square footage of both the West Tower and the East Tower. Without limiting the
foregoing, Landlord and Tenant acknowledge and agree that Tenant’s Share of Development
Operating Expenses, Taxes and insurance will be determined in accordance with clause (b)

above.

4.4  Payment (j)f Rent. All rental shall be paid in lawful money of the United States.

45  Place Of Payment. Tenant shall pay Monthly Rental and Additional Rental to
Landlord at PM Realty Group, 4675 MacArthur Court, Suite 470, Newport Beach, California
92660, Attention: Mike Muller, Accounting, or to such other address as Landlord may from time

to time designatc in writing to Tenant, ‘

4.6 Late Payrnents. If Tenant fails to pay any Monthly Rental or Additional Rental
to Landlord within ten (10) days after the same is due, Tenant shall pay a late fee of five percent
(5%) of the unpaid amount. Tenant acknowledges that the late payment to Landlord of any
installment of Monthly Rental or Additional Rental will cause Landlord to incur certain costs and
expenses, the exact amount of which are extremely difficult or impractical to determine. These
costs and expenses may include, but are not limited to, administrative and collection costs and
processing and accounting expenses. Therefore, Landlord and Tenant agree that the
aforementioned late fee répresents a reasonable estimate of the costs and expenses Landlord will
incur and is fair compensation to Landlord for its loss suffered by reason of late payment by
Tenant to Landlord. All such late charges and interest shall be deemed Additional Rental.
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4.7  Security Deposit.

()  The parties agree that, concurrently with the execution of this Lease,
through the escrow established pursuant to the Purchase Agreement, Tenant shall deliver to
Landlord a security deposit in the amount of Three Hundred Six Thousand Five Hundred
Twenty-Seven and 00/100ths Dollars ($306,527.00) (the “Security Deposit”), which shall be in
the form of an irrevocable standby letter of credit in a form and issued by a financial institution
selected by Tenant and reasonably acceptable 10 Landlord (the “Letter of Credit”), as security
for the perfonmance by Ténant of the terms of this Lease to be performed by Tenant and the
terms of the Other Lease (as such term is defined in Section 4.8(a)(i) below) to be performed by
Tenant. Within three (3) business days after commencement of any Renewal Term for less than
the entire Premises which were the subject of this Lease at the time the Renewal Option therefor
was exercised, Landlord shall cooperate with Tenant in causing the face amount of the Letter of
Credit to be reduced (and/or any cash portion of the Security Deposit to be appropriately
reduced) so that the total amount of the Security Deposit is equal to a prorata share of the
Security Deposit for the initial Term. In no event shall the Security Deposit or any portion
thereof be considered prepaid rent. Landlord may apply such portion or portions of the Security
Deposit as are reasonably necessary for the following purposes: (i) to remedy any Event of
Default by Tenant in the payment of Monthly Rental, Additional Rental, late charge or interest
on defaultcd rent, or any other monetary obligation of Tenant under this Lease and/or the Other
Lease; (ii) to repair damage to the Premises and/or the Other Premises (as such term is defined in
Section 4.8(a)(i) below) caused by Tenant which Tenant is required to repair hereunder or under
the Other Lease if and when the failure of Tenant to repair is an Event of Default which is
continuing; (iii) to clean, restore and repair the Premises and/or the Other Premises following
surrender to Landlord if not swrendered in the condition required pursuant to the provisions of
this Lease and/or the Other Lease; and (iv) to remedy any other Event of Default of Tenant
hereunder and/or under the Other Lease which is continuing to. the extent permitted by law
including, without limjtation, paying in full on Tenant’s bchalf any sums claimed by
materialmen or contractors of Tenant to be owing to them by Tenant for work done or
improvements made at Tenant’s request to the Premises and/or the Other Premises. In this
regard, Tenant hereby waijves any restriction on the uses to which the Security Deposit may be
applied as contained in Section 1950.7(c) of the California Civil Code and/or any successor
statute. In the event the Security Deposit or any portion thereof is so used, Tenant shall cause,
‘promptly upon receipt of written demand therefor accompanied by a statement containing the
specific Tenant default and reasonable supporting evidence (including invoices and reasonably
detailed statemnents) of the costs and expenses incurred by Landlord to cure such Tenant default,
the Letter of Credit to be restored so that the amount that can be drawn thereunder is equal to the
face amount of the Letter of Credit (or, if the Security Deposit is being held in the form of cash,
the amount of the Security Deposit shall be restored). To the extent any portion of the Security
Deposit is held by Landlord in cash, the Security Deposit shall be invested by Landlord in a
separate account in a nationally recognized, reputable financial institution insured by the FDIC
and/or in an “A” rated money market account. Commencin g on the first anniversary of the '
Commencement Date and annually thereafier, Landlord shall pay to Tenant the amount, if any,
of interest credited to Landlord on the portion, if any, of the Security Deposit beld by Landlord
in cash during the prior calendar year, and shall concurrently provide to Tenant a bank statement
for the account covering such period and reflecting total interest accrued during such period.
The entire Security Deposit not theretofore applied by Landlord as permitted under this Lease
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together with all interest accrued thereon and not paid to Tenant as required hereunder shal] be
returned to Tenant within thirty (30) days after the expiration or earlier termination of the Term,
If Landlord transfers the Project during the Term, Landlord shall transfer the Letter of Credit
(and any cash portion of the Security Deposit together with interest accrued thereon in
accordance herewith to any subsequent owner) in conformity with the provisions of

Section 1950.7 of the California Civil Code and/or any successor statute and, if any portion of
the Security Deposit is in the form of a Letter of Credit, in conformity with any transfer
requircments imposed by the issuer of the Letter of Credit, in which event the transferrin g
landlord shall be released from all liability for the retum of the Security Deposit and such

interest.

(b)  The Letter of Credit shall be an unconditional, irrevocable and transferable
letter of credit in form and issued by a financial institution (“Issuer”) reasonably satisfactory to
L.andlord and Tenant, it being acknowledged and agreed that Comerica Bank shall be an
-acceptable {inancial institution for purposes of this Section 4.7 and a letter of credit in the form
of Exhibit C hereto shall, notwithstandin g anything to the contrary in this Section 4.7, be
acceptable. The Letter of Credit shall permit partial draws, and provide that draws thereunder
will be honored upon presentation by Landlord. The Letter of Credir shall have an expiration
period of one (1) year but shall automatically renew by its tenms unless affirmatively cancelled
by either Issuer or Tenant, in which case Issuer must provide Landlord thirty (30) days prior
written notice of such expiration or cancellation. The Letter of Credit shall remain in effect unti]
thirty (30) days after the Expiration Date. Any amount drawn under the Letter of Credit and not
utilized by Landlord for the purposes permitted by this Lease shall be held in accordance with
this Section 4.7. If Tenant fails 1o renew or replace the Letter of Credit as required under this
Lease or provide a cash security deposit as permitted below in this Section 4.7(b) at least thirty
(30) days before the Letter of Credit’s stated expiration date, Landlord may draw upon the entire
amount of the Letter of Credit. No fees applicable to the Letter of Credit shal] be charged to
Landlord. In the event Landlord draws any amount under the Letter of Credit, Landlord shall
promptly notify Tenant thereof in writing, which written notice shall contain the following
information: (j) the specific Tenant default and (1) reasonable supporting evidence (intluding
invoices and reasonably detailed statements) of the costs and expenses incwred by Landlord to
cure such Tenant default. Without waiving any right Tenant may have to reasonably dispute any
such costs or expenses, Tenant shall, promptly after receipt of such written notice, restore all
such-amounts drawn by Landlord,; provided, however, in the event that Tenant’s restoration of
the amount of the Letter of Credit as required pursuant to this Section resulis (or will result) in
Landlord holding any Letter of Credit amount and/or proceeds therefrom in excess of the amount
required to be maintained by Tenant, Landlord shall, concurrently with Tenant’s restoration of
the Letter of Credit, refund 1o Tenant any such excess amount(s). Notwithstanding anything
stated to the contrary in this Section 4.7, if Tenant is not able from time to time to provide the
Security Deposit in the form of a Letter of Credit on commercially reasonable terms and at
commercially reasonable rates (which determinations shall be made by Tenant in its reasonable
discretion), Tenant may provide the Security Deposit in the form of cash.
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48  Common Areas and Project Maintenance.

(a) In addition to Monthly Rental and as part of the Additional Rental payable
hereunder, Tenant shall pay to Landlord Development Operating Expenses (as defined below)
attributable to the Premises as follows:

(i) Tenant agrees to pay dircctly to the property manager (the
“Property Manager”) for Koll Center Newport (the “Development™), as and when due,
Tenant’s Share of all costs of maintenance and repair (including management and administratjve
fees), insurance, taxes and utilities attributable to the Development Common Areas (as
hereinafier defined) which are now or hereafter assessed by the Property Manager against the
Project pursuant to the Declaration and attributable to any period during the Term of this Lease
(collectively, the “Development Operating Expenses™); provided, however, from and after
termination of the Jease dated of even date herewith between Landlord and Tenant for the East
Tower (the “Other Lease™) without the execution of the New Lease (as such term is defined in
the Other Lease), reduction of the premises which are the subject of the Other Lease (the “Other
Premises™) or are the subject of the New Lease or commencement of any Renewal Term for Jess
than the entire Premises which were the subject of this Lease at the time the Renewal Option
therefor was exercised, Tenant shall pay Tenant's Share of Development Operating Expenses to
Landlord within thirty (30) days after demand by Landlord therefor. The Development consists
of approximately 11 parcels of real property, various office buildings located thereon (including
the Project) and common areas consisting of common driveways and drive aisles, parking areas,
loading areas, sidewalks, landscaped areas and the like which are not intended or designated for
the exclusive use of any occupant(s) of the Development (collectively, “Development Common
Areas™), as such Development Common Areas are more particularly described in that certain
Declaration of Covenants, Conditions and Restrictions of Koll Center Newport recorded July 20,
1973, in Book 10811, Page 643 of the Official Records of Orange County, California, as the
same has been amended and modified (as amended, the “Declaration”).

(i)  Promptly following the Effeciive Date, and at such other time as
Tenant shall request Landlord in writing, Landlord will request the Property Manager to deliver
directly to Tenant all reasonhably estimated and actual statements of the Development Operating
Expenses and Tenant’s Share thereof as and when the same shall be due under the Declaration;
provided, however, from and after termination of the Other Lease without the execution of the
New Lease, reduction of the Other Premises under the Other Lease or the New Lease or
commencement of any Renewal Term for less than the entire Premises which were the subject of
this Lease at the time the Renewal Option therefor was exercised, Landlord shall forward such
statements 1o Tenant immediately upon Landlord’s receipt thereof from the Property Manager,
accompanied by a statement advising Tenant how Tenant’s Share thereof was détermined.
Following delivery of a written request to Landlord by Tenant, Landlord shall exercise (at
Tenant’s sole cost and expense) all rights Landlord may have under the Declaration and at law or
in equity to pursuc a protest (“Protest™) with respect to the amount of Development Operating
Expenses imposed against the Project from time to time after the Effective Date. To the extent
Landlord desires, or Tenant requests Landlord, to engage a consultant in connection with any
such Protest, Landlord agrees that it shall engage Cyberlease as the consultant or any other
consultant upon which Landlord and Tenant may mutually agree, Notwithstanding the
foregoing, Landlord shall have the right, in lieu of pursuing (or continuing to pursue if Landlord
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has already commenced pursuing) any such Protest, to assign to Tenant (1o the extent such right
is assignable under the Declaration), either directly or as Landlord’s agent, Landlord’s rights
under the Declaration (o protest the amount of any Development Operating Expenses hereafter
imposed against the Project from time to time. Tenant covenants and agrees to assign such rights
back to Landlord in writing following completion of any Protest so pursued by Tenant. Tenant
agrees to indemnify, defend, protect and hold Landlord harmless from and against any and all
claims, actions, administrative proceedings (including informal proceedings), judgments,
damages, punitive damages, penalties, fines, costs, liabilities, interest or losses, including
reasonable attorneys’ fees and expenses, consultant fees, and expert fees, together with all other
costs and expenses of any kind or nature, that arise either as a result of Landlord’s pursui ng any
Protest or Tenant’s pursuing any Protest as provided above in this Section 4.8(a)(ii); provided,
however, notwithstanding the foregoing, (A) Tenant’s indemnity obligations under this Section
4.8(a)(ii) shall not apply to any of the {oregoing to the extent ansing out of Landlord’s
negligence, willful misconduct or tortious conduct in pursuing any Protest unless the specific ‘
conduct that constitutes such negligence, willful misconduct or tortious conduct is undertaken by
Landlord-at Tenant’s specific request (in which event Tenant’s Indemnity shall apply), and (B)
Tenant’s indemnity obligations under this Section 4.8(a)(ii) shall not apply to the extent that any
Protest results in a determination that additional Development Operating Expenses are owed with
respect to the Project, in which case Landlord and Tenant shall be responsible for paying their
respective shares of the same as provided in this Lease. Additionally, Landlord agrees to
indemnify, defend, protect and hold Tenant harmless from and against any and all claims,
actions, administrative proceedings (including informal proceedings), judgments, damages,
punitive damages, penalties, fines, costs, liabilities, interest or losses, including reasonable
attorneys’ fees and expenses, consultant fees, and expert fees, together with all other costs and
expenses of any kind or nature, that arise as a result of Landlord’s negligence, willful misconduct
or fortuous conduct in puisuing any Protest provided that the indemnity obligations of Landlord
under this Section 4.8(a) shall not apply to specific conduct constituting the negligence, willful
misconduct or tortious conduct which is undertaken by Landlord at the specific request of
Tenant. Landlord acknowledges that, as of the Effective Date, Tenant and the Property Manager
are engaged in a dispute (the “Existing Dispute”) regarding the computation of Development
Operating Costs under the Declaration for calendar years 2000 through 2004. Landlord
acknowledges and agrees that Tenant retains all rights it may have with respect to the Existing
Dispuie and may pursue the Declarant (as such term is defined in Section 7.3 below) for
reimbursement of amounts paid by Tenant under the Declaration for periods prior to the

Effective Date.,

Landlord agrees that, from and afier the Effective Date, and so long as the Premises.
consist of no less than three (3) full floors of the West Tower, Landlord will'not consent to any
amendment to the Declaration without Tenant’s prior written consent, which consent shall not be

unreasonably withheld.

(b)  Inaddition to Monthly Rental and as part of the Additional Rental payable
hereunder, and provided that Landlord’s property manager is not CB Richard Ellis,an entity
owned by, which owns or which is under common control with CB Richard Ellis or a successor
in inierest, whether by asset or stock transfer, to any of the foregoing, Tenant shall pay to
Landlord, as and when Monthly Rental is due hereunder, a property management fee (the
“Property Management Fee™) as follows: :

1-IR/408514.10 12




() Until Landlord is obligated (pursuant to the provisions of
Section 8.1(a)) to assume Tenant’s maintenance oblipations set forth in Section 8.1(a), the
amouni payable by Tenant under this Section 4.8(b) shall be equal to one percent (1%) of the
Monthly Rental installment payable by Tenant; and

(i)  Atany time (if any) that the Premises consist, in the aggregate, of
less than the entire West Tower (in which event, pursuant to Section 8.1(a), Landlord is obligated
to undertake Tenant's maintenance obligations pursuant to Section 8.1(a)), the amount payable
by Tenant under this Section 4.8(b) shall be equal to that percentage of the Monthly Rental and
Qualified Additional Rental (as defined below in this Section 4.8(b)(ii)) installment payable by
Landlord to its property manager under Landlord’s contract with its property manager and by
other tenants of the Project to Landlord as a property management fee, not to exceed the lesser of
(A) that percentage which is customarily payable in arms-length transactions to property
managers of comparable status and reputation as Landlord’s property manager, by comparable
landlords of Comparable Buildings which are multi-tenant in nature and Tenant’s Share of all
costs relating to any property managers, assistant property managers, administraiive personnel
and building engineers to the extent they have responsibilities that are directly attributable to the
Premises and Common Areas (including, without limitation, all onsite costs and depreciation on
new, dedicated equipment) and al] costs incurred in establishing, operating, maintaining and
using an onsite office for the Project (only) (including, without limitation, all depreciation on
new, dedicated equipment and furniture and supplies used in an onsite office), but expressly
excluding any of such costs to the extent included in and paid as part of Building Operating
Costs (as such term is defined in Section 4.8(c)(i) below), and (B) three percent (3%). As used
herein, “Comparable Buildings” means Class “A” office buildings in the Newport
Beach/Irvine/John Wayne Airport market area. For the purposes hereof, “Qualified Additional
Rental” shall mean Additional Renta] payable hereunder, but expressly excluding the following:
the Property Management Fee, interest and late charges, Capital Expenses and Unrelated

Alterations.

(c) In addition to Monthly Rental and as part of the Additional Rental payable
hereunder, Tenant shall pay to Landlord Building Operating Costs (as defined below)
attributable to the Premises as follows:

@) At such time as Landlord is responsible for performance of the
obligations described in Section 8.1(a) below, Tenant shall pay to Landlord Tenant's Share of
“Building Operating Costs”, which term as used herein means the reasonable, out-of-pocket
costs and expenses payable by Landlord in connection with the operation, maintenance and
repair of the West Tower and Comimon Areas (as defined below), including, but not limited to,
(A) the cost of landscaping, repaving, resurfacing, repairing, replacing, painting, lighting,
cleaning, removing trash, janitorial services, sccurity services, mechanical and electrical systems
and equipment, and other similar items; (B) the total cost of compensation and benefits of
personnel below the level of project manager to implement the services referenced herein;

(C) the cost of operating, repairing and maintaining life, safety, and access systems, including,
without limitation, sprinkler systems; (D) the cost of water, electricity, gas and any other utilities
provided to the Common Areas; (E) accounting fees and expenses; (F) municipal inspection fees
+ or charges; and (G) all costs and expenses paid in leasing air conditioning systems, elevators or
other equipment ordinarily considered to be of a capital nature. The computation of Building
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Operating Costs shall be made in accordance with generally accepted accounting principles, As
used herein “Common Areas™ means all areas, space, equipment and special services provided
by Landlord for the common or joint use and benefit of the tenants, their employees, agents,
servants, suppliers, customers and other invitees, including, by way of illustration, but not
limitation, restrooms, stairways, elevators, lobbies and hallways within the West Tower. Inno
event shall Building Operating Costs include any of the following:

) : the cost of any work or service perfoxméd for any tenant,
including Tenant, at that tenant’s cost;

() the cost of installing, operating and maintaining any specialty
service, such as an observatory, broadcasting facilities, luncheon club, athletic or recreational

club;

I the cost of correcting structural defects in the construction of the
Premises or the Project;

(IV)  salaries of officers, executives and partners of Landlord;

V) the cost of any work or service performed for any tenant of the
Project 10 a materially greater extent or in a materially more favorable manner than that
furnished generally 1o the tenanis-and other occupants of the Project, including Tenant;

(VD) the cost of any work or service performed for any facility not
included within the Project;

(VII)  the cost of any items for which Landlord is reimbursed by
insurance or otherwise (excluding any insurance deductibles and other reductions in the amount

of such reimbursements);

(VIII}  the cost of any capital additions, including tenant improvements,
to the Project, including increased Taxes, and other Building Operating Costs related thereto;

(IX) the cost of any repairs, alterations, additions, changes,
replacements and other items that arc made in order to prepare for a new tenant’s occupancy
(including, without limitation, the cost of removing and/or installing the signage of any tenant in
the Project, including Tenant);

x) interest on debt or amortization payments on any mortgage and
rental under any ground lease or other underlying lease;

9.6)) any real estate brokerage commissions or other cost incurred in
procuring other tenants;

(XII)  any advertising expenses;
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(XI)  any costs included in Building Operating Costs representing an
amount paid 10 an entity or individual related to Landlord which is in excess of the amount
which would have been paid in the absence of the relationship;

(XIV)  charges, including applicable taxes, for electricity, steam and
other utilities for which Landlord is entitled to reimbursement from any tenant (other than as

Building Operating Costs);,

(XV)  any costs of painting or decorating any space in the Project
intended for a tenant’s occupancy;

(XVI)  any expenses for repairs or maintenance which are recovered by
warranty and service contracts, including those in existence on the Effective Date (and Landlord
shall use commercially reasonable efforts to recover any such cxpenses which are covered by

such contracts); '

3

(XVII) costs of operating the parking structures for the Project, except to
the extent such costs exceed the parking revenues derived therefrom;

(XVII) expenses in the nature of interest, fines or penalties imposed
upon Landlord with respect to the Project;

(XIX) non-cash items, such as deductions for depreciation or
obsolescence of the Project and building equipment (unless the same is leased by Landlord, but
only to the extent included in scheduled lease payments), improvements to the Common Areas,
equipment (unless the same is leased by Landlord, but only to the extent included in scheduled
lease payments) used in maintaining the Common Areas or interest on capital invested;

(XX)  costs incurred in renovating or otherwise altering, improving,
decorating or redecorating any space intended for a tenant’s occupancy or providing special or
extraordinary services to ienants or other occupants of the Project;

(XX1)  costs of repair, abatement, removal or cleanup of Hazardous
Materials (as defined in Section 7.5(a) below) located in or about the Project;

(XXII) reserves for future expenses;

(XXUI) except as expressly provided in Section 4.8(d) below, Capital
LExpenses; :

(XXIV) costs or expenses incurred in connection with any earthquake
retrofitting of the Project or any portion thereof;

(XXV) Costs and expenses of Unrelated Alterations:

(XXVI) costs and expenses payable by Landlord pursuant to
Section 7.4(b) below; and
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(XXVI1I) Taxes or insurance costs.

To the extent not previously taken into account in determining Building Operating Costs,
Building Operating Costs shall be reduced by all cash discounts, trade discounts, or quantity
discounts reccived by Landlord or the Project manager in the purchase of any goods, utilities, or
services in connection with the operation of the West Tower and/or Project, as applicable,
Landlord shall, to the extent that operating revenues of the Project received by Landlord are
sufficient in amount at the times necessary to make such payments, attempt to make payments
for goods, utilities, and services in a timely manner to obtain the maximum possible discounts.
Landlord shall attempt to make payments of the type desciibed in the foregoing sentence in the
manner described therein, but shall not be liable 1o Tenant, nor shall Tenant be entitled to any
reduction in or offset against Building Operating Costs, in the event Landlord fails to do so,
Landlord will not collect or be entitled to collect Building Operating Costs from all of its tenants
in an amount which is in excess of 100% of the Building Operating Costs actually paid or
mcurred by Landlord. ‘

(i)  Within ninety (90) days before Landlord first becomes responsible
for performance of the obligations described in Section 8.1(a) below and at least ninety (90) days
before the commencement of each calendar year thereafter during the Term when Landlord
remains responsible for such obligations, Landlord shall deliver to Tenant a reasonable estimate
of the anticipated Building Operating Costs for the forthcoming calendar year. Tenant shall pay
to Landlord, as Additional Rental, commencing effective as of the date Landlord first becomes
responsible for performance of the obligations described in Section 8.1(a) below, and continuing
on the first day of each calendar month thereafter while Landlord remains responsible for such
obligations, an amount equal to one-twelfth (1/1 2th) of the product obtained by multiplying the
then reasonably estimated Building Operating Costs (excluding Capital Expenses for items
considered capital in nature which have not yet been completed or put in service at the Project),
times Tenant’s Share. :

d) (i) Notwithstanding anything stated to the contrary in this Section
4.8(d) or elsewhere in this Lease, if Tenant exercises any Renewal Option for less than the entire
West Tower, then any Applicable Adjusted Uncovered Capital Expense Balance arising from a
Capital Expense item completed or put in service prior o the commencement of such Renewal
Term shall be considered a Building Operating Cost and shall be paid on a monthly basis (for the
lesser of the number of months in such Renewal Term or the humber of months in the Remaining
Useful Life of the applicable Capital Expense item) with all other Building Operating Costs as
follows, instead of being paid in a Jump sum in connection with such Rencwal Term as provided
in Section 2.2(e) above: The amount to be paid on a monthly basis (for the lesser of the number
of months in such Renewal Term or the number of months in the Remaining Useful Life of the
applicable Capital Expense item) during such Renewal Term shall be equal to the product of (a)
such Applicable Adjusted Uncovered Capital Expense Balance, multiplied by, (b) a fraction, the
numerator of which is 1 and the denominator of which is the lesser of 60 or the number of
months (and any portion of any month) in the Remaining Useful Lifz of such Capital Expense

item.

(1)  Notwithstanding anything stated to the contrary in this Section
4.8(d) or elsewhere in this Lease, if Tenant exercises its Renewal Option for less than the entire
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West Tower, then Tenant’s Share of any Capital Expense item completed or put in service afier
the commencement of the applicable Renewal Term shall be considered a Building Operatjng
Cost and shall be paid on a monthly basis (for the lesser of the number of months remaining in
such Renewal Term or the number of months in the Remaining Useful Life of the applicable
Capital Expense item) with all other Building Operating Costs as follows, instead of being paid
in a lump sum as provided in Section 8.1(c)(i) below: The amount to be paid on a monthly basis
(for the lesser of the number of months in such Renewal Term or the number of months in the
Remaining Useful Life of the applicable Capital Expense item) during the remainder of the
Renewal Term (i.e., during the period of the applicable Renewal Term remaining after the date
such Capital Expense item was completed or put in service) (the “Capital Expense Effective
Date”) shall be equal to the product of (a) Tenant's Share of such Capital Expcnse item
calculated in accordance with the provisions of Section 8.] (c)(i) below, multiplied by (b) a
fraction, the numerator of which is | and the denominator of which is the lesser of the number of
months (and any portion of any month) that remain in the Renewal Term following the Capital
Expense Effective Date and the number of months (and any portion of any month) in the
Remaining Useful Life of such Capital Expenst item.

4.9 Annual Statement; Audit Rights.

(a) The payment of any installment of Tenant's Share of Development
Operating Expenses, Taxes (as defined in Section 5.1(a) below) or insurance costs incurred by
Landlord pursvant to Section 11.2 below or Building Operating Costs or the Property
Management Fee (collectively herein, “O perating Expcnses™) by Tenant shall not preclude ii
from questioning the correctness of any annual expense stalement in the manner provided in this
Section. By no later thanSeptember 15 of each calendar year, Landlord shall deliver to Tenant a
statement of Operating Expenses (an “Annual Statemen t”) incurred with respect to the Premises
for the prior calendar year and the amount previously paid by Tenant for each category thereof.
If the amount of reasonably estimated Operating Expenses paid by Tenant for any year during
the Term exceeds the actual Operating Expenses for such year, Landlord shall apply any
amounts due to Tenant héreunder to any outstanding amounis due or amounts next conling due
from Tenant to Landlord or, at Tenant’s election, deliver such excess to Tenant within thirty (30)
days. If the reasonably estimated Operating Expenses for such year are less than the actual
Operating Expenses for such year, then, subject to the provisions of Section 4.8(b) above with
respect to the Property Management Fee, Tenant shall pay to Landlord, within thirty (30) days of
Tenant's receipt of the Annual Statement, as additional rent, Tenant’s Share of the difference
between the amount of actual Operating Expenses and the amount of reasonably estimated
Operating Expenses. Tn the event the Term of this Lease expires, or this Lease is otherwise
terminated, Landlord shall compute and prorate the credit or deficiency up to the date the Leasc
expired or was terminated and may apply any credit due Tenant to any outstanding amounts due
by Tenant hereunder at that time and, at the end of the Lease, so long as Tenant is not then in
default, shall refund any excess to Tenant within thirty (30) days after the end of the Term.
Landlord will use reasonable efforts to provide a rcasonable estimate of the Operating Expenses
to be set forth in any Arninual Statement by no later than May 31 of each calendar year, If
Landlord does not provide to Tenant an Annual Statement prior to Scptember 15 of the calendar
year after the calendar year to which such Annual Statement applies, Tenant shall have no
obligation to pay Landlord Tenant’s Share of any excess of actual Operating Expenses over the
amount of reasonably estimated Operating Expenses paid by Tenant reflected on such Annual
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Statement. N-o‘tw:'t_h.standing anything stated to the contrary herein, the Annual Statement
prepared by Landlord shall only be required to contain a statement of those categories of
Operating Expenses charged to Tenant by Landlord during the previous calendar year.

()  Tenant and its authorized representatives shall have the right, at Tenant’s
cost and upon not less than ten (10) days prior written notice to Landlord and during Landlord’s
normal business hours, to audit Landlord’s records with respect to Operating Expenses. Any
such audit shall be performed at Landlord’s principal accounting offices. To facilitate an audit
by Tenant, Landlord shall keep its books and records applicable to Operating Expenses for any
calendar year available to' Tenant on a reasonable basis for the longer of (i) three (3) years
following the delivery by-Landlord to Tenant of the Annual Statement for such calendar year and
(i1) for an additional ninety (90) day period following the expiration of the period described in
clause (i) above if Tenant commences an audit within the period described in such clause ().
Landlord shall keep its books and records for Tenant to audit pursuant to this provision
notwithstanding the termination of this Lease,

(c) Promptly following the conclusion of any audit by Tenant pursuant to this
Section, Tenant shall furnish to Landlord a copy of any report or summary and conclusions
prepared by Tenani’s auditor with respect 1o any proposed adjustments to Operating Expenses
payable by Tenaat hereunder. In the event that it is determined by such audit that Tenant has
overpaid Operating Expenses for any calendar year(s), such overpayment shall be credited
against the next rent coming due under this Lease after the date of such agreement or
determination or, at Tenant’s election and in any event at the end of the: Term, refunded to
Tenant within thirty (30} days. The costs and fees incurred by Tenant in conducting such. audit
(including all costs of photocopying of any records of Landlord) shall be borné by Tenant.
However, in the event that it is determined as a result of such audit that Tenant has overpaid
Operating Expenses for any calendar year(s) by three percent (3%) or more, Landlord shall
reimburse to Tenant the actual costs incurred by Tenant in conducting such audit. Such
reimbursement shall be made within thirty (30) days after Landlord’s receipt of documentary
evidence as to the amount of such costs.

ARTICLE 5
TAXES

5.1 "Real Property Taxes.

(a) As used in this Lease, the term “Taxes” shall include any form of tax,
assessment (special or otherwise), license fee, license tax, use tax, tax or excise on rental, or any
other levy, charge, expense or imposition imposed by any federal, state, county or city authority
having jurisdiction, or any political subdivision thereof, or any school, agricultural, lighting,
drainage or other improvement or special assessment district on any interest of Landlord
(including any legal or equitable interest of Landlord or its mortgagee, if any) in the Project. The
term Taxes shall not include Landiord’s general income, inheritance, estate or pift taxes.

(b) From and afier the Commencement Date, Tenant shall pay, prior to
delinquency, Tenant’s Share of the Taxes applicable to the Project during the Term directly 1o
the appropriate taxing authority; provided, however, from and after termination of the Other
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Lease without the execution of the New Lease, reduction of the Other Premises under the Other
Leasc or under the New Lease or commencement of any Renewal Term for léss than the entire
Premises which were the subject of this Lease at the time the Renewal Option therefor wag
exercised, Tenant shall pay Tenant’s Share of Taxes to Landlord as Additional Rent on the later
of thirty (30) days after demand by Landlord therefor or ten (1 0) days prior to delinquency.
Taxes for any partial year during the Term shall be prorated based on the actual number of days
in the applicable tax year included within the Term, If Tenant is required to and fails to pay
Taxes directly to the taxing authorities, Landlord may, at its option, pay such unpaid Taxes,
along with penalties and interest, if any, and may collect from Tenant the Taxes, together with
penalties and interest paid by Landlord, as Additional Rental. Tenant shall have the right to
contest, in good faith, any Taxes, provided that Landlord's interests are protected. In the event
Landlord receives any refund of Taxes, Landlord shall promptly notify Tenant thereof. At
Tenant’s option, Landlord shall (i) credit Tenant’s Share of such tax refund amount(s) against
Monthly Rental and/or Additional Rental next coming due or (ii) refund Tenant’s Share of such
amount to Tenant by check or wire transfer in immedi ately available funds.

5.2 Other Property Taxes. Tenant shall pay, prior to delinquency, all taxes,
assessments, license fees and public charges levied, assessed or imposed upon its business
operation, trade fixtures, leaschold improvements and other personal property on the Premises.
No taxes, assessments, fees or charges referred to in this Section 5.2 shall be considered Taxes

under the provisions of Séction 5.1.

ARTICLE 6
UTILITIES

Tenant agrees to pay directly to the appropriate utility company all charges for utility services
supplied to Tenant or the Premises; if the West Tower is not separately metered from the balance
of the Project, Landlord shall, subject to the limitations set forth below in this Article 6, cause the
same to be so separately metered at Landlord’s sole cost and expense. Notwithstanding anything
to the contrary herein, subject to the limitations set forth below in this Article 6, Tenant may, at
Tenant’s option, obtain electrical service to the Premises from a private source. At least six

(6) months prior to the expiration of the Term with respect to any portion of the Premises as a
result of Tenant’s election to extend the Term for a Renewal Term for less than the entire West
Tower, Landlord shall cause any portion of the Premises which will not be subject to this Lease
during such Renewal Term to be separately metered on a floor-by-floor basis, separate and apart
from the Premises which will be subject to this Lease during such Renewal Term. Landlord
shall not be liable in damages for any failure or interruption of any utility or service, and no
failure or interruption of any utility or service shall entitle Tenant to terminate this Lease or
discontinue making payments of Monthly Renfal or Additional Rental, unless such failure or
interruption is caused by the negligence or intentional miséonduct of Landlord., Notwithstanding
anything stated to the contrary above in this Article 6, (2) to the extent Tenant elects to obtain
electrical service for the Premises from a private source, it must do so at Tenant’s sole cost and
expense, and (b) Tenant’s obtaining electrical service from a private source is expressly
conditioned upon the same not (i) materially and adversely impairing or interfering with the
operation of the East Tower or the West Tower (it being acknowledged and agreed that any work
by Tenant to accomplish obtaining electrical service from a private source may involve
ternporary interruption of service), or (i) imposing any material cost or-expense on Landlord,
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including, without limitation, any cost or expense not borne by Tenant hereunder arising from
the need to separately meter any of the space in the West Tower not being leased by Tenant. If
Tenant fails to pay when due any charges referred to in this Article 6, Landlord may pay the
charge and Tenant shall reimburse Landlord, as Additiona) Rental, for any amount so paid by
Landlord within ten (10) days after Tenant’s receipt of written demand therefor.

ARTICLE 7
TENANT’S CONDUCT OF BUSINESS

7.1 Permitted Use. Tenant may use the Premises, and may permit its employees,
agents and invitees to usc the Premises, for any lawful use permitted by the Declaration
including, but not limited o, general office, laboratory, research and development, assembly,
manufacturing, sales, distribution and warehouse (including, but not limited to, the uses that
Tenant is cwrently engaged in on the Premises). In no event shall any sublessee of the Premises
or any portion thereof or assignee of Tenant's rights hereunder for whom Landlord’s consent was
required under Article 10 below have the right to use the Premises for any of the following uses
without Landlord’s prior written consent: (a) school classroom purposes (other than training
sessions and the like for the occupant’s employees), (b) assembly use which would overburden
the parking and/or use of the Development Common Areas, (c) call center, (d) medical clinic or
(e) manufacturing, distribution and warchousing activities.

7.2 Signs. Tenant and any permitted subtenants may affix upon the Premises any
sign, advertising placard, name, insignia, trademark, descriptive materia) or other like item
(collectively, “Signage™) without Landlord's prior written approval, provided all such Si gnage
shall be affixed at Tenant’s (or the applicable subtenant’s) sole cost and expense and shall be in
accordance with and permitted by Applicable Laws (as defined in Section 7.4 below). Tenant
shall maintain (and shall cause all subtenants to maintain) all Signage in good condition and
repair during the Term. Landlord hereby approves of all Si gnage existing as of the
Commencement Date; provided, however, at such time (if any) as the Premises consist, in the
aggregate, of less than three (3) full floors of the West Tower, Landlord may, at Landlord’s sole
cost and expense, remove (a) Tenant’s existing building-top Signage if Landlord has entered inio
a lease with a third party who occupies or intends to occupy at least three (3) full Noors of the
West Tower which lease grants such third party the right to comparable West Tower building-top
signage, and/or (b) Tenant’s existing monument Signage if Landlord has entered into a lease
with a third party who occupies or intends to occupy at least three (3) full floors of the West
Tower which lease grants such third party the right to comparable West Tower monument
signage. Notwithstanding anything stated to the contrary above in this Section 7.2, if Landlord is
responsible for performance of the obligations described in Section 8.1(a) below, but subject to
Tenant’s rights hereunder with respect 1o building-top signage and monument signage, Landlord
may remove all of Tenant's signage in the Common Areas at Landlord's sole cost and expense,
establish reasonable sign criteria for the Project, remove Tenant’s signage from the monument
sign serving the West Tower to add additional names thereon provided Landlord refabricates
Tenant’s sign using the existing lettering style with letters at lcast as large as the existing letters
and instails such refabricated sign on the monument signage at the top of the monument si gnage,
and may install a tenant directory in the Common Area lobby of the West Tower, and Tenant
shall be entitled to Tenant’s share of such lobby signage.
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7.3 Parking. Tenant acknowledges and agrees that Tenant shall be entitled to the
use, at its sole cost and expense, of parking spaces available within the Development Common
Areas in accordance with'the terms and provisions of the Declaration and in accordance with any
formal and/or informal parking guidelines (“Parkin g Guidelines™) adopted for use of Parking
within the Development Common Areas from time to time. Landlord and Tenant acknowledge
that they have been inforined by Ampco (the “Parking Agent”) (the parking company that s
acting as the agent for the declarant (the “Declarant™) under the Declaration with respect to the
use, maintenance and allocation of parking within the Development Common Areas) that (i) the
Parking Guidelines are intended to limit the number of parking spaces within the Development
Common Areas that may be used by the owners (and their respective tenants) of buildings within
the Development (including, without limitaiion, the owner of the Project and its tenants) to 3.15
parking spaces for every 1000 square feet of rentable square feet (as the same may be modified
from time to time, the “Parking Ratio™), and (ii) the use of parking spaces within the
Development Common Areas by the owner of the Project and its respective tenants is regulated
through the issuance of parking cards (“Parking Key Cards”) by the Parking Agent. In order to
enable both Landlord and Tenant to comply with the Parking Ratio, (1) Tenant covenants and
agrees that if Tenant at any time, and from time to time, requests or authorizes Parking Key
Cards for itself and/or its subtenants (including a request by Tenant to Landlord to obtain
Parking Key Cards for Tenant) which cause the Parking Ratio to be exceeded for the Premises
based upon the rentable square fect comprising the Premises, then, upon written request by
Landlord, Declarant, Property Manager, Parking Agent or any other party authorized to enforce
the Parking Ratio, Tenant shall obtain the return of Parking Key Cards necessary to cause the
Parking Ratio not to be cxceeded as to the Premises, and (2) Landlord covenants and agrees that,
with respect to any portion of the Project not leased to Tenant from time to time (“Landlord
Space”), if Landlord at any time, and from time to time, requests or authorizes an aggregate
number of Parking Key Cards for such Landlord Space which cause the Parking Ratio to be
exceeded for the Landlord Space based upon the rentable square feet comprising the Landlord
Space, then, upon written request by Tenant, Declarant, Property Manager, Parking Agent or any
other party authorized to enforce the Parking Ratio, Landlord shall obtain the return of Parking
Key Cards necessary to cause the Parking Ratio not to be exceeded as to the Landlord’s Space.
Landlord and Tenant acknowledge and a gree that although it shall generally be their goal not to
request or authorize Parking Key Cards that, when issued, cause the Parking Ratio as to the
Premises and/or the Landlord’s Space to be exceeded, their requesting or authorizi ng the same
shall not constitute a default under this Lease provided they comply with their respective
obligations under clauses (1) and (2) above in this Scction 7.3. Notwithstanding anything 1o the
contrary in this Section 7.3 or elsewhere in this Lease, but subject to the last sentence of this
Section 7.3, Tenant acknowledges that (a) Landlord’s ri ghts with respect to parking are as set
forth in the Declaration and the Parking Guidelines, and that, pursuant to the Declaration,
Landlord does not control specific parking spaces or any specific number of spaces,

(b) Landlord’s obligations with respect to parking hereunder are therefore necessarily limited to
providing 10 Tenant parking pursuant to, and Landlord’s exercise of, its rights with respect to
parking and the Project pursuant to the Declaration and (¢) Landlord has not made any
representation or warranty concerning the location or number of parking spaces that may be
made available 10 Tenant within the Development Common Areas. Unless required to do so by
Declarant or any a third party with enforcement rights under the Declaration, Landlord shall not
require Tenant to surrender any reserved parking existing as of the Effective Date, or to remove

1-IR/408514.10 2]




therefrom any designation of such parking as reserved. Notwithstanding the foregoing, Tenant
shall have the right Lo pay directly to the Parking Agent the fees charged by the Parking Agent
for its Parking Key Cards or, at Tenant’s option, require Landlord to obtain Parking Key Cards
for Tenant, in which case Tenant shall pay to Landlord as Additional Rental, monthly in
advance, the cost of Tenant’s Parking Key Cards charged Landlord by the Parking Agent:
provided, however, notwithstanding the foregoing, in no event shall Landlord charge Tenant any
more than Landlord is chiarged by the Parking Agent for Parking Key Cards and/or for parking.

7.4 Compliance With Laws.

(a)  Tenant shall, atits sole cost and expense, after receipt of written demand
from the applicable governmental authorities having jurisdiction over the Premises, perform (or
cause to be performed) all structural and non-structural repairs, replacements, alterations and
improvements to the Premises necessary to comply with the Declaration and all federal, state and
local laws, statutes, ordinances, building codes, rules and regulations applicable to the Premises
(collectively with the Declaration, “Applicable Laws”) if, as, when and to the extent that
compliance therewith is wriggered by (1) Tenant’s particular use of the Premises (as opposed to
use as office, research and development, assembly, manufacturing, sales, distribution, warehouse
and lab space) after the Commencement Date, and/or (2) Alterations (as defined below) made to
the Premises by or on behalf of Tenant after the Commencement Date; provided, however, that
notwithstanding the foregoing or anything to the contrary in this Lease:

@ Tenant shall not be liable for any costs or expenses incurred in
connection with any earthquake retrofitting of the Project; and ‘

(i)  if, and to the extent that, in connection with any Alterations,
Tenant is required by an applicable governmental authority 1o perform Alterations, or to perform
remedial action with respect to Hazardous Materials, which are not directly related to the
Alterations Tenant desires to perform (e.g., to cause areas of the Premises other than those which
are the subject of the Alterations to comply with Applicable Laws) (the “Unrelated
Alterations™), then Landlord shall be responsible to Tenant for one-half (1/2) of the cost of the
Unrelated Alterations incurred during the initial Term (and only during the initial Term);
provided, however, Landlord’s share of such cost pursuant to this Lease shall not exceed, during
cach twelye (12) month period commencing on the Commencement Date and ending on the day
immediaiely preceding cach anniversary of the Commencement Date during the initial Term,
Fifty Thousand Dollars ($50,000) in the aggregate. For example, and without in any way
limiting the foregoing, if Tenant is required by the applicable governmental authorities 1o spend
an additional ten percent (10%) of the costs of proposed Alterations to cause elements of the
Premises which are not within the scope of the proposed Alterations to comply with Applicable
Laws, or if Tenant is required in connection with Alterations to cause other clements of the
Premises which are Unselated Alterations to comply with Applicable Laws due to repeated
improvements to the Premiscs by Tenant prior to or during the Term of this Lease, then the cost
thereof shall be shared by Landlord as aforesaid.

Landlord shall pay 10 Tenant any amount (which shall include third party costs and
reasonable internal costs of Tenant that constitute Unrelated Alterations 1o the extent directly
attributable to the costs constiluting Unrelated Alterations) for which Landlord is responsible
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pursuant to this subsection (a) within ten (10) days of receipt of demand (which demand, in order
to be effective and in order to be considered delivered to Landlord under this subsection (a),
must be accompanied by invoices, vouchers, receipts or other reasonable documentation
evidencing the amounts for which payment is being requested in such demand) by Tenant and, if
Landlord fails to do so, the amount due will bear interest at the rate of 6% per annum from and
afler the date such costs were incurred unti} the same are paid in full.

(b)  Except to the extent of Tenant's responsibility pursuant to Section 7.4(a),
and afier receipt of written demand from the applicable governmental authorities having
Jjurisdiction over the Premises, Landlord shall, at Landlord’s sole cost and expense, without
contribution or reimbursement from Tenant, promptly make all structural and non-structural
repairs, replacements, alterations and improvements to the Project needed to comply with all

Applicable Laws,

() In the cvent of a damage or destruction and Landlord elects to or is
required to repair, reconstruct or restore the Project pursuant to Article 12 below, Landlord shall,
at its sole cost and expense, be responsible for complying with all Applicable Laws to the extent
that the Applicable Laws require changes or upgrades to the Project and Premises from the
condition of the Project or Premises existing prior to the damage or destruction.

(d) Except as provided in Section 7.4(a)(ii), Tenant shall have no obligation
under this Section 7.4 with respect to Hazardous Materials or Hazardous Materials Laws (aseach
term is defined in Section 7.5 below); Tenant’s other obligations with regard to Hazardous
Materials and Hazardous Materials Laws are set forth in Section 7.5 of this Lease.

(e)  Landlord agrees to indemnify, defend, protect and hold Tenant harmless
from and against any and all claims, actions, administrative proceedings (including informal
proceedings), judgments, damages, punitive damages, penalties, fines, costs, liabilities, interest
or losses, including reasonable attorneys’ fees and expenses, consultant fees, and expert fees,
together with all other costs and expenses of any kind or nature, that arise from personal injury
claims instjtuted against Tenant by third parties, but only to the extent such personal injury
claims do not arise out of Tenant’s negligence and do arise out of the physical condition of the
portion of the West Tower that, under the terms of Section 8:1 of this Lease, Landlord is
obligated to-mzintain and keep in repair from time to time. Tenant agrees to indemnify, defend,
protect and hold Landlord hannless from and against any and all claims, actions, administrative
proceedings (including informal proceedings), judgments, damages, punitive damages, penalties,
fines, costs, liabilitics, intcrest or losses, including reasonable attorneys’ fees and expenses,
consultant fees, and expert fees, together with all other costs and expenses of any kind or nature,
that arise from personal injury claims instituted against Landlord by third parties, but only to the
extent such personal injury .claims do not arise out of Landlord’s negligence and do arise out of
the physical condition of the portion of the West Tower that, under the terms of Section 8.1 of
this Lease, Tenant is obligated to maintain and keep in repair from time to time.

7.5 Hazardous Materials.

(a) As used herein, the term “Hazardous Materials” shall mean any toxic or
hazardous substance, material or waste or any pollutant or infectious or radioactive material,
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including, but not limited to, those substances, materials or wastes regulated now or in the future
under any of the following statutes or regulations and any and a}l of those substances included
within the definitions of “hazardous substances,” “hazardous materials,” “hazardous waste,”
“hazardous chemical substance or mixture,” “imminently hazardous chemical substance or
mixture,” “toxic substances,” “hazardous air pollutant,” “toxic pollutant,” or “solid waste” in the
(1) Comprehensive Environmental Response, Compensation and Liability Act of 1990
(CERCLA or Superfund), as amended by the Superfund Amendments and Reauthorization Act
of 1986 (SARA), 42 U.S.C. § 9601 et seq., (ii) Resource Conservation and Recovery Act of
1976 (RCRA), 42 U.S.C. § 6901 e seq., (iii) Federal Water Pollution Control Act (FSPCA), 33
U.S.C. § 1251 et seq., (iv) Clean Air Act (CAA), 42 U.S.C. § 7401 et seq., (v) Toxic Substances
Control Act (TSCA), 14 U.S.C. § 2601 et seq., (vi) Hazardous Materials Transportation Act, 49
U.S.C. § 1801 ef seq., (vii) Carpenter-Presley-Tanner Hazardous Substance Account Act
(California Superfund), Cal. Health & Safety Code § 25300 er seq., (viii) California Hazardous
Waste Control Act, Cal. Health & Safety code § 25100 er seq., (ix) Porter-Cologne Water
Quality Control Act (Porter-Cologne Act), Cal. Water Code § 13000 er seq., (x) Hazardous
Waste Disposal Land Use Law, Cal. Health & Safety codes § 25220 et seq., (xi) Safe Drinking
Water and Toxic Enforcement Act of 1986 (Proposition 65), Cal. Health & Safety code

§ 25249.5 er seq., (xii) Hazardous Substances Underground Storage Tank Law, Cal. Health &
Safety code § 25280 et seq., (xiii) Air Resources Law, Cal. Health & Safety Code § 39000 er
seq., and (xiv) regulations promulgated pursuant to such laws or any replacement thereof, or as
similar terms are defined in the federal, state and local laws, statutes, regulations, orders or rules
(collectively, “Hazardous Materials Laws”). Hazardous Materials shall also mean any and all
other biohazardous wastes and substances, materials and wastes which are, or in the future
become, regulated by applicable governmental authorities under Applicable Laws for the"
protection of health or the environment, or which are classified as hazardous or toxic substances,
materials or wastes, pollutants or conlaminants, as defined, listed or regilated by any federal,
state or local law, regulation or order or by common law decision, including, without limitation,
(A) trichloroethylene, tetrachloroethylene, perchloroethylene and other chlorinated solvents,

(B) any petroleum products or fractions thereof, (C) asbestos, (D) polychlorinted biphenyls,

(E) flammable explosives, (F) urea formaldehyde, (G) radioactive materials and waste, and

(1) materials and wastes that are harmful to or may threaten human health, ecalogy or the

environment,

(b)  Tenant shall not use any part of the Premises for the storage, use,
treatment, manufacture or sale of Hazardous Materials in violation of Hazardous Materials Laws.
Landlord acknowledges, however, that Tenant will maintain products in the Premises that are
incidental to the operation of its business, such as photocopy supplies, lab supplies, secretarial
supplies and janitorial supplies, which products contain chemicals that may be categorized as
Hazardous Materials. Landlord agrees that the use of such products in the Premises in
compliance with all Hazardous Materials Laws and in the manner in which such products are
designed to be used shall not be a violation by Tenant of this Section.

(c) Tenant agrees to indemnify, defend, protect and hold Landlord harmless
from and against any and all claims, actions, administrative proceedings (including informal
proceedings), judgments. damages, punitive damages, penalties, fines, costs, liabilitics, interest
or losses, including reasonable attorneys® fees and expenses, consultant fees, and expert fees,
together with all other costs and expenses of any kind or nature, that arise during or after the
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Term directly or indirectly from or in connection with the presence or release of any Hazardous
Materials in or into the air, soil, surface water or groundwater at, on, about, under or within the
Premises or the Property or any portion thereof, caused by Tenant, its assignees or subtenants
and/or their respective agents, employees, contractors, licensees or invitees (collectively,
“Tenant Affiliates™) during the term of this Lease, including any aggravation caused by Tenant
during the Term hereof of a Hazardous Materials condition existing as of the Effective Date and
any remedial work required to be performed by applicable governmental authorities in
connection with Alterations for which Tenant is responsible under Section 7.4(a) above.
Notwithstanding the foregoing, unless caused by Tenant or Tenant Affiliates during the term of
this Lease, Tenant shall not have any responsibility or liability for any migration of Hazardous
Materials onto the Premises or the Property. Landlord shall reimburse Tenant for any amounts
incurred by Tenant under this Section 7.5 to the extent Landlord receives insurance proceeds
therefor. Tenant’s obligations under this Section 7.5 shall survive the expiration or earlier
termination of this Lease for a period of six (6) months.

(d)  Inthe event any investigation or monitoring of site conditions or any
clean-up, containment, restoration, removal or other remedial work (collectively, the “Remedial
Work®) is required under any Hazardous Materials Laws or by any judicial order, or by any
governmental entity as the result of operations or activities upon, or any use or occupancy of any
portion of the Premises, by Tenant or Tenant Affiliates during the Term of this Lease or within
the applicable period specified in the last sentence of subsection (c) above, Tenant shall perform
or cause 1o be performed the Remedial Work in compliance with such laws or order. Al)
Remedial Work shall be performed by one or more contractors selected by Tenant and
reasonably approved in advance in writing by Landlord. All costs and expenses of such
Remedial Work shall be paid by Tenant,

o ARTICLE 8 .
MAINTENANCE, REPAIRS AND ALTERATIONS

8.1 Maintenance Obligations.

(a) Subject to subsection (c) below, Tenant, at its sole cost and expense, shall
perform and make all non-structural maintenance, repairs and replacements to keep the Premises
in a condition similar to the Comparable Buildings (the “Required Condition™), normal wear
and tear, casualty and condemnation cxcepted, except if and to the extent that (i) such
maintenance or repairs are required by Applicable Laws and Tenant is not responsible therefor
pursudnt to Scction 7.4(a) above and/or (i) subject to the provisions of Sections 8.1(c) and 8.1(d)
below, the costs and expenses incurred or to be paid for such maintenance or repairs are
considered capital in nature under generally accepted accounting principles consistently applied
or otherwise; provided, however, if at any time the Premises consist, in the aggregate, of less
than the entire West Tower, Landlord shall perform the foregoing obligations pursuant to
Section 8.1(b) below; provided, further, however, if at any time after the responsibility for
performance of the obligations described in this subsection (a) shifts to Landlord the Premises
consist, in the aggregate, of the entire West Tower, then by notice to Landlord Tenant may elect
lo resume performance of its obligations pursuant to this subsection (a), in which case Landlord
shall automatically be relicved of its obligations under this subsection (a). Tenant's obligations
under this Section 8.1(a) shall include obtaining and maintaining in place maintenance service
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agreements for building systems. Landlord acknowledges that the Premises are in the Required
Condition as of the Effective Date, Notwithstanding anything stated to the contrary in this
Scction 8.1(a) or elsewhere in this Lease, during the last three (3) years of the initial Term of this
Lease (and during the last three (3) years of any Renewal Term under this Lease), Tenant shal]
not, without Landlord’s prior written approval (which approval shall not be unreasonably
withheld or delayed), perform or undertake any maintenance, repairs and/or replacements with
respect to the Premises if; and to the extent, such project could reasonably be expected to
generate a Capital Expense under this Lease that, when added to Capital Expenses incurred in
connection with other (if any) maintenance, repair, and/or replacement projects undertaken by
Tenant during the then current Lease Year (us such term is defined below in this Section 8.1(a)),
would exceed $50,000 in the aggregate during such current Lease Year. For purposes of this
Lease, "Lease Year” shall mean the twelve (12) month period commencing on the Effective
Date and ending on the ofie (1) year anniversary of the Effective Date and each successive
twelve (12) month period thereafter. Landlord acknowledges and agrees that if Tenant requests,
and Landlord fails to grant, Landlord’s epproval to Tenant's undertaking any such maintenance,
repairs and/or replacements requiring Landlord’s approval as provided in this Section 8.1(a),
then Tenant’s failure to undertake any such maintenance, repairs or replacements shall not, in
and of itself, constitute a default by Tenant under this Lease,

(b)  Subject to the provisions of Sections 7.4(a) and 8.1(a) above, and
Sections 8.1(c) and 8.1(d) below, (i) if at any time, the Premises consist, in the aggregate, of less
than the entire West Tower, Landlord, at its sole cost and expense, shall perform and make all
non-structural maintenance, repairs and replacements to keep the Premises and Common Areas
in the Required Condition, normal wear and tear, casualty and condemnation excepted, and
(i) Landlord, at its sole cost and expense, shall perform and make al] structural maintenance,
repairs and replacements to keep the Premises and Common Areas in the Required Condition,
normal wear and tear, casualty and condemnatjon excepted. All replacements shall be of a
quality equal to or exceeding that of the original. Landlord shall coordinate with Tenarit as to the
performance of Landlord’s obligations pursuant to this subsection (b), and shall schedule and
perform the same in such a manner and at such times so as not to interfere with Tenant's conduct
of its business in the Premises.

(c) All Capital Expenses (as defined in subsection (d) below), whether paid by
Landlord or Tenant (other than Capital Expenses that may be incurred by Landlord pursuant to
Sections 7.4(b) and/or 7.4(c) or that may be incurred by Tenant pursuant to Section 7.4(a)), shall
be amortized over the “Useful Life” (as defined below) of the item for which the Capital
Expenses were incurred, and such Capital Expenses shall be allocated between Landlord and

Tenant as follows:

(). Tenant shall pay Tenant's Share of that portion of such Capital
Expenses calculated by multiplying the Capital Expense by a fraction, the numerator of which js
the remaining Term of this Lease as of the date the jtem which is considered a Capital Expense is
completed or put in service at the West Tower and the denominator of which is the useful life of
the item which is considered a Capital Expense as of the date the item which is considered a
Capital Expense is completed or put in service at the West Tower as determined in accordance
with generally accepted accounting principles (the “Useful Life™); and
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(i) Landlord shall pay the balance of such Capital Expenses not
required 1o be paid by Tenant pursuant to the immediately preceding clause (i) (hereinafte;
referred to as the “Uncovered Capital Expense Balance™).

(d)  Allcosts and expenses, including any insurance deductible related thereto
if the expense is incurred due to a casualty, incurred or to be paid for those items at the West
Tower which are non-structural and are considered capital repairs, replacements, improvements
or equipment under generally accepted accounting principles consistently applied, shall be
defined as “Capital Expenses,” and shal] be paid by Landlord and Tenant as follows:

@) Landlord shall pay its portion (as determined pursuant to
Section 8.1(c) above) of such Capital Expenses incurred by Tenant (which shall include third

directly attributable to the costs constituting Capital Expenses) wvithin ten (10) days of receipt of
demand (which demand, in order 1o be effective and in order to be considered delivered to
Landlord under this subsection (d)(@), must be accompanied by invoices, vouchers, receipts or
other reasonable documentation evidencing the amounts for which Payment is being requested in
such demand) by Tenant and, if Landlord fails to do so, the amount due wil] bear interest at the
raie of 6% per annum from and after the date such costs were incurred until such portion is paid.

(i)  Except as expressly provided below in this Section 8.1(d), Tenant
shall pay Landlord as Additional Rental Tenant’s Share (as determined pursuant to Section 8.1(c)
above) of any such Capital Expenses incurred by Landlord (which shall include third party costs
and reasonable internal costs of Landlord that constitute Capital Expenses to the extent directly
attributable 1o the costs constituting Capital Expenses), within ten (10) days after receipt of
demand (which demand, in order to be effective and in order to be considered delivered to
Tenant under this subsectjon (d)(ii), must be accompanied by invoices, vouchers, receipts or

unpaid balance thereof at six percent (6%) per annum unj) paid, commencing in the month after
the item which is considered a Capital Expense is completed or put in service at the West Tower.
Any Capital Expenses incurred by Landlord at any time when Landlord is responsible for the
obligations described in Section 8.1 (2) above shall be reasonably estimated (o the extent capable
of being estimated) by Landlord in advance and disclosed to Tenant in wiiting. Any Capital
Expenses incurred by Tenant at any time when Tenant is responsible for the obligations
described in Section 8.1(a) above shall be reasonably estimated (to the extent capable of being
estimated) by Tenant in advance and disclosed to Landlord in writing.

Notwithstanding anything stated to the contrary in this Section 8.1 (d), following the expiration of
the initial Term, and at such tinie that Landlord is responsible for performance of the obligations
described in Scction 8.1 (a) above, Capital Expenses shall not be paid by Tenant in a lump sum
payment as provided in this subsection, but shall instead be paid as part of Building Operating
Expenses in accordance with the provisions of Section 4.8(d)(ii) above.

8.2 Right To Pc_arform. Subject to Section 8.1 (b) above, Landlord shall have. the
right to perform any work that Lendlord reasonably deems hecessary to prevent waste or
deterioration in conncction with the Premises. If Landlord makes any repairs that Tenant 18
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obligated to make pursuant 1o the terms of this Lease, Tenant shall pay the cost, of such repairs
(which shall include third party costs and reasonable internal costs incurred by Landlord to the
extent directly attributable to the performance of any such repairs) to Landlord as Additional
Rental, promptly upon receipt of a bill from Landlord for the same. Tenant shall have the right
to perform any work that Landlord is required but fails to perform hereunder in connection with
the Premises should Landlord fail to commence such repairs within thirty (30) days after receipt
of written demand therefor or, after commencing same, Landlord fails to diligently pursue such
repairs to completion within thirty (30) days after receipt of written demand therefor. If Tenant
makes any repairs that Landlord is obligated to make pursuant to the terms of this Lease,
Landlord shall pay its portion of the costs (which shall include third party costs and reasonable
internal costs incurred by Tenant to the extent directly attributable to the performance of any
such repairs) thereof within ten (10) days of reccipt of demand (which demand, in order 1o be
effective and in order to be considered delivered to Landlord under this Section 8.2, must be
accompanied by invoices, vouchers, receipts or other reasonable documentation evidencing the
amounts for which payment is being requested in such demand) by Tenant and, if Landlord fails
to do so, the amount due will bear interest at the rate of 6% per annum from and after the date
such costs were incurred until the same is paid in full,

§.3  Alterations. Without first obtaining the written consent of Landlord, which shall
not be unreasonably withheld, conditioned or delayed, Tenant shall not make or cause to be
made to the Premises any addition, renovation, alteration, reconstruction or change (collectively,
“Alterations”) (a) involving structural changes or additions, or (b) subject to Section 7.2 above,
to the exterior of the We:t Tower; provided, however, that all Alterations (including, without
limitation, build-out of office or lab space) may be made without Landlord’s consent if any
Alterations project costs less than Two Hundred Fifty Thousand Dollars ($250,000.00) in the
aggregate for that particular project; and provided, further, in no event may Landlord withhold
consent to avoid payment of costs of Unrelated Alterations for which Landlord is responsible
pursuant to Section 7.4(a) above. In any event, any Alterations performed by Tenant shall be
made in accordance with Applicable Laws, and where the cost thereof exceeds $50,000 in the
- aggregate (including any Alterations already in progress for which Tenant has not provided
Landlord with notice), Tenant shall notify Landlord five (5) days prior to constructing any
Alterations in order to afford Landlord the opportunity to post a notice of non-responsibility. If
Landlord’s consent is required, then Tenant shall submit to Landlord reasonably detailed plans
and specifications for all proposed Alierations when requesting Landlord’s consent therefor.
Tenant shall only be obligated to remove or restore Alterations made to the Premises by Tenant
if Landlord, at the time Landlord grants its consent therefor, states in writing that they must be
removed or restored upon expiration or earlier termination of this Lease. In no event shall
Tenant be required to remove Unrelated Alterations. Subject to the provisions of Section 19.16,
(a) for Alterations for which Landlord’s consent is not required by the terms of this Lease,
Tenant shall not be required to remove or restore such Alterations, and (b) Tenant may, at its
option, remove or restore any Alterations (including Unrelated Alterations paid for by Tenant) at
any time on or before the expiration or earlier termination of this Lease. The term
“Improvements” as used herein shall include all Alterations.

8.4  No Liens By Tenant. Tenant shall, at all times during Tenant’s occupancy of the
Premises, keep the Premises free from any liens arising out of any work performed or materials
furnished by or at the request of Tenant. If any such liens are filed, Tenant will, at its sole cost,
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promptly cause such liens to be released of record or bonded so that it no longer affects title to
the Premises or the Project.

ARTICLE 9
EMINENT DOMAIN

9.1  Taking. The term “Taking,” as used in this Article 9, shall mean an
appropriation or taking under the power of eminent domain by any public or quasi-public
authority or a voluntary sale or conveyance in lieu of condemunation but under threat of

condemnation.

9.2 Total Taking. Inthe event of a Taking of the entire Premises, this Lease shal]
terminate and expire as of the date possession is delivered to the condemning authority and
Landlord and Tenant shall each be released from any liability accruing pursuant to this Lease
after the date of such termination, but Monthly Rental and Additional Rental for the Jast month
of Tenant’s occupancy shall be prorated and Landlord shall refund to Tenant any Monthly Rental

and Additional Rental paid in advance.

9.3 Partial Taking. Tenant shall have the right to terminate this Lease upon giving
notice in writing of such election to Landlord within thirty (30) days after Tenant’s receipt of
writien notice that a portion of the Premises has been or shall be so taken if, (a) there is a Taking
of (1) more than ten percent (10%) of the Premises and Tenant reasonably determines that such
Taking will have a material adverse impact upon Tenant’s business or (2) ten percent (10%) of
the parking area for the Premises and Landlord cannot provide immediate replacement parking
(or assurances thereof 10 Tenant’s reasonable satisfaction) of a similar nature on adjacent and
contiguous land and at no additional cost to Tenant than that provided for in this Lease, (b) there
is a Taking of a portion of the parking area for the Premises and Tenant reasonably determines
that such Taking will have a material adverse impact upon Tenant's business or (c) because of
the laws then in force, the Premises may not be used for the same use being made before such
Taking, whether or not restored. This Lease shall terminate effective as of the date Tenant is
required to vacale the portion of the Premises taken.

9.4  Award. The entire award or comipensation in any such condemnation
proceeding, whether for a total or partial Taking, or for diminution in the value of the leasehald
or for the fee, shall belong to and be the property of Landlord; and, in any event, the holder of
any mortgage or deed of trust encumbering the Premises shall have a first priority to the extent of
the unpaid balance of principal and interest on its loan; provided, however, Tenant shall have the
right to recover from Landlord the then-unamortized cost of Alterations paid for by Tenant and
for the value of the leasehold estate taken in such Taking. Tenant shall be entitled to recover
~ from the condemning authority such compensation as may be separately awarded by the
condemning authority to Tenant or recoverable from the condemning authority by Tenant in its
own right for the taking of trade fixtures, equipment and other personal property owned by
Tenant and for the expense of removing and relocating its business, for loss of goodwill and for
other damages to its busir}ess.

9.5  Continuation Of Lease. In the event of a partial Taking, if Tenant does not elect
to terminate this Lease as. provided above (or has no right to so terminate), Landlord agrees, at
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Landlord’s cost and expense as soon as reasonably possible afier the Taking; to restore the
Project to a complete unit of like quality and character as existed prior to the Taking and
consistent with a standard at least comparable to the condition of Comparable Buildings (subject
to Tenant’s reasonable approval), provided that in no event shall Landlord be required to restore
Tenant’s personal property, trade fixtures or equipment or any Alterations made by Tenant afier
the Commencement Date (other than those for which Landlord is responsible but which are made
by Tenant pursuant to the provisions of Section 8.2) and, thereaficr, Monthly Rental, Additional
Rental and the Security Deposit shall be reduced based on the rentable square footage remaining
as compared (o the rentable square footage of the building in which the Premises or portion
thereof are in prior to the Taking. In the event of a Taking of all or a portion of the parking area,
if Tenant has no right to or does not elect to terminate this Lease as provided above, Monthly
Rental shall be reduced on an equitable basis, taking into account the utility and relative
convenience of the portion of the parking spaces Taken and Landlord’s replacement (or partial
replacement, as applicable) thereof. : '

ARTICLE 10
ASSIGNMENT AND SUBLETTING

10.1  Landlord’s Consent. Tenant shall not assign or sublet all or any part of this
Lease or Tenant’s interest in the Premises (collectively, “Assignment” or “Assign™) without first
procuring the written consent of Landlord, which consent shall not be unreasonably withheld,
conditioned or delayed. Notwithstanding the foregoing or any other provision of this Lease,
Tenant may, upon written notice to Landlord, but without obtaining Landlord’s consent, without
constituting a default under this Lease, and without triggering any termination or recapture right,
(a) Assign this Lease or sublet the Premises or a portion thereof to (i) any parent or subsidiary
entity of Tenant, (ii) any person or entity that acquires all or substantiall y all of Tenant's assets
or stock or of the assets of a division or business unit of Tenant operating in the Premises or a
portion thereof, or (iii) any entity with which Tenant merges, regardless of whether Tenant is the
surviving entity, or (b) sublease up to ninety thousand one hundred fifty five (90,155) rentable
square feet in the aggregate of the Premises, provided any sublease of Premises shal) be in
accordance with all requitements of this Lease, including without Jimitation Section 7.1 above.
In addition, the term “Assignment” or “Assign” shall not mean, and Landlord’s consent shall not
be required for, any sale or other transfer of Tenant’s capital stock, including, but not limited to,
(x) any sale by an existing shareholder, (y) any public offering by Tenant, or (z) the sale or
transfer of Tenant’s stock to take Tenant private. In any event, at Landlord’s request, any
assignce of this Lease shall funish Landlord with a written assumption of Tenant’s obligations
under this Lease; if for any reason Tenant fails or is unable to deliver a written assumption
agreement as required pursuant to this Section, it shall'not be deemed a default under this Lease
if Tenant, within thirty (30) days after receipt of Landlord’s written request therefor, causes such
assignee to sign and deliver such an assumption agreement fo Landlord.

10.2  Procedures. Should Tenant desire to enter into an Assignment for which
Landlord’s consent is required, Tenant shall request, in writing, Landlord’s consent to the
proposed Assignment at least five (5) days before the intended effective date of the proposed
Assignment, which request shall include the following: (a) a copy of the proposed Assignment
agreement and (b) any information relevant to the proposed Assignment that Landlord may
reasonably request. Within three (3) days after Tenant’s request for consent 1o the proposed
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Assignment together with all of the above-required information, Landlord shall respond in
writing by either: (i) consenting to the proposed Assignment; or (i1) refusing to consent tg the
proposed Assignment and citing the specific reasonable reason(s) for such refusal. Landlord’s
failure 10 respond within such three (3) day period shall be deemed Landlord’s consent to such

proposed Assignment.

103 No Release/Waiver. No Assignment, whether with or without Landlord’s
consent, shall relieve Tenant from its obligations under this Lease, unless agreed to otherwise in
writing by Landlord. Landlord’s consent to one Assignment shall not be deemed to be
Landlord’s consent to any subsequent Assignment to any other party.

10.4  Excess Rents. With respect 1o any sublease, Tenant shall pay to Landlord, within
thirty (30) days after the same is paid to Tenant by the subtenant, and if and only after Ténant
recovers (a) all costs, expenses and concessions incurred or agreed to by Tenant in procuring the
sublease, including without limitation tenant improvement costs, free rent, moving expenses,
lease assumptions, marketing costs, brokerage commissions, attorneys’ fees and the like, and
(b) any and all costs incurred by Tenant with respect to the Premises which are subject to such
sublease for any period of time after Tenant vacates the same until the commencement date of
the sublease, fifty percent (50%) of the rental payable under the sublease in excess of the
aggregate of the rental payable to Landlord hereunder and the costs incurred by Tepant in
maintaining, insuring and repairing the Premises which are the subject of the sublease, including

without limitation Taxes and insurance costs,

ARTICLE 11
INSURANCE AND INDEMNITY

1.1 Tenant’s Insurance, Tenant, at its sole cost and expense, shall procure, pay for
and keep in full force and effect throughout the Term the following types of insurance, in at leas!
the amounts and in the forms specified below: :

(a) Commercia)l general liability insurance with combined single limit for
bodily injury, personal injury, death and property damage liability coverage in the amount of
Five Million Dollars ($5,000,000) per occurrence. All such Jiability insurance shall specifically
insure the performance by Tenant of the indemnity agreement as to liability for injury to or death
of persons and injury or damage to property set forth in Section 11.4.

(b) Workers’ compensation coverage as required by law.

(c) Insurance covering all of Tenant’s trade fixtures, eguipment and other
personal property from time to time in, on or about the Premises in an amount not less than their
full replacemcent value from time to time, providing protection against any peril included within
an 150 “"Special Form™ insurance policy.

(d) At such time as Landlord does not provide insurance covering the
Premises, Tenant shall have the right, upon notice to Landlord, to carry insurance covering the
Premises in an amount not less than their full replacement value from time to time (adjusted on
the anniversary of the renewal date of Tenant’s policy), providing protection against any peril
included within an ISO “Special Form™ insurance policy and earthquake and flood and terrorism
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insurance and, if Tenant is entitled and elects to do s0, Tenant shall have no responsibility to pay
any share of the insurance carried by Landlord pursuant to Section 11 .2(a) below. If Tenant has
the right to provide insurance of the type described in the first sentence of this subsection (d),
Tenant’s election to do so shall be made within ten (10) business days after receipt of the quote
and the information described in clauses (i) through (iii) of Section 11.2(a) below. With respect
to any policy year after Tenant makes an election to carry the insurance deséribed in this
subsection (d), within ten (10) business days after Tenant’s request therefor, Landlord shall
provide Tenant with a written annual premium quote obtained by Landlord for the insurance
described in this subsection (d) and, at Tenant’s election made within ten (10) business days after
receipt of such quote, Tenant may require Landlord to carry the insurance described in this
subsection (d), in which case Tenant shall pay its share thereof in accordance with

Section 11.2(d) below. If Tenant elects to require Landlord to carry the insurance described in
this subscction (d), the foregoing process (Landlord obtaining a quote for the ensuing policy year
and Tenant’s election to require Landlord to carry such insurance or to carry the same itself)
shall be repeated prior to each policy renewal date such that the election hereunder by Tenant to
require Landlord to carry the insurance or to carry the same itself shall be an annual election
which may be made by Tenant at least ten (10) business days prior to such policy renewal date,
Any proceeds of any policy obtained by Tenant pursuant to this subsection (d) with respect to
damage to the Premises shall be used for the repair or replacement of the property damaged or
destroyed unless this Lease shall cease and terminate under the provisions of Article 12,

11.2  Landlord’s Insurance.

(a) Except as provided in Section 11.1(d) above, Landlord shall be required to
carry insurance of the {ype described in Section 1 1.1(d) above. Landlord shall use commercially
reasonable efforts (o obtain such insurance at com petitive rates. Within ten (10) business days
after the Commencement Date, and at least thirty (30) days prior the renewal date of Land]ord's
policy described herein, Landlord shall provide Tenant with a written annual premium quote for
the insurance carried by Landlord pursuant to this Section 1 1.2(a), which quote shall include the
following information: (i) the total premium charged to Landlord for the policy period for all
properties covered thereby, (ii) the amount of such premium allocated 1o the Premises and the
methodology for such allocation and (iii) a detailed description of the portfolio covered by such
policy. In the event Landlord does not provide insurance covering the Premises by way of a
blanket policy covering all properties owned by Landlord and/or affiliates of Landlord on a
portfolio basis and Tenant provides reasonable evidence that property insurance meeting all the
requirements of this Lease can be obtained at a more competitive rate than the quote obtained by
Landlord, Landlord shall procure such property insurance for the ensuing twelve (1 2) month
period with the insurance carrier proposed by Tenant. No policy for fire and property damage
insurance required to be maintained by Landlord pursuant to this subsection-shall have a
deductible greater than Twao Hundred Fifty Thousand Dollars ($250,000.00), unless approved in
writing by Tenant.

(b) Landlord shall maintain commercial general liability insurance insuring
J.andlord (and Landlord’s lender as an additional insured) against liability for personal injury,
bodily injury, death and damage to property occurring in, on or about, or resulting from the use
or occupancy of the Project, or any portion thereof, with combined single limit coverage of at
least Five Million Dollars ($5,000,000) per occurrence. Landlord may carry such greater
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coverage as Landlord or Landlord's Jender may from time to time determine is reasonably
necessary for the adequate protection of Landlord and the Project, provided that such limit shal]
in 0o event exceed the limit carried by owners of Comparable Buildings similarly situated and
operating under similar circumstances. No such policy for commercial general liability
insurance required to be maintained by Landlord pursuant to this subsection shall have any
deductible amount, unless approved in writin g by Tenant. The policy required to be carried by
Landlord pursuant to this subsection (b) shall name Tenant as an additional insured with respect
1o occurrences in or about the Common Areas.

(c) Landlord may maintain any other commerciall y reasonable insurance
(including flood, earthquake and terrorism insurance) which in the reasonable opinion of its
insurance broker, advisor'or legal counsel is prudent in carry under the given circumstances,

(d)  With each pavment of Monthly Rental, Tenant shall pay Landlord, as
Additional Rental, Tenant’s Share of one-twelfth (1/12th) of the insurance premiums for the
upcoming twelve (12) month period for the insurance carried by Landlord pursuant to
subsections (a), (b), and (c) above. Concurrently with its delivery of the statement of the
insurance premiums for the ensuing twelve (12) month period, Landlord shall furnish Tenant
with a copy of the carrier"s bill to Landlord for such ensuing twelve (12) month period, together
with copies of cancelled checks (provided Landlord has obtained the same from the bank)
showing the payments of insurance premiums made by Landlord for the twelve (12) month
period just ended and of the insurance bill covering such period.

11.3 Policy Form. All policies of insurance required herein shall be issued by
insurance companies witli general policy holder’s rating of not less than A and a financial rating
of not less than Class V, as rated in the most current available “Best’s Key Rating Guide,” and
which are qualified to do business in the State of California. All policies required to be carried
by Tenant, except for the workers’ compensation coverage, shall name as additional insureds,
Landlord and Landlord’s mortgagee(s) or beneficiary(ies) for which Landlord has provided to
Tenant their names and addresses. The policy described in subsection (d) of Section 11.1 shall
also name Landlord and such Landlord’s mortgagee(s) or beneficiary(ies) as loss payees with
respect to claims arising {rom the Premises. Each party shall deliver to the other executed copies
of the policies of insurance or certificates thereof concurrently with the execution of this Lease.
Thereafier, each party shall deliver executed copies of renewal policies or certificates to the other
party within ten (10) days prior to the expiration of the term of each policy. All policies of
insurance delivered to a party must contain a provision that the company writing the policy wil]
give to the other party ten (10) days prior written notice of any cancellation or lapse or the
effective date of any reduction in the amounts of insurance. All policies required to be obtained
and maintained by either party herein shall be endorsed to read that such policies are primary
policies and any insurance carried by the other party shall be noncontributing with such policies.

11.4  Blanket Policies. Notwithstanding anything to the contrary contained in this
Article 11, a party’s obligation to carry insurance may be satisfied by coverage under a so-called
blanket or umbrella policy or policies of insurance; provided, however, that the coverage
afforded the other party will not be reduced or diminished thereby, the insuring party’s insurer
shall fairly allocate the premiums for the properties and/or Jocations covered by such blanket
policy and, upon the request of the other party, the insuring party shall provide a written
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allocation of such premivms and the justifications therefor 10 the other party, and, with respect to
commercial general liability insurance, there shall be available under such policy for claims
pertaining 1o the Premises the minimum dollar amount set forth above and the requirements set
forth in this Lease shall otherwise be satisfied by such blanket or umbrella policy or policies.

11.5 Indenmnity.

(@)  Landlord, for the purposes of this Section 11.5(a); shall mean and include
Landlord and Landlord’s successors, assigns, shareholders, members, partners, directors,
employees, contractors and agents. Tenant shall defend, indemnify and hold harmless Landlord
from and against any and all claims, actions, causes of action, demands, rights, damages, costs
(including reasonable attomeys’ fees and court costs), liabilities, debs, obligations, judgments,
remedies, benefits, losses and expenses of any kind whatsoever (collectively, “Claims™) which
may now or'in the futurebe incurred or suffered by Landlord by reason of, arising out of or
connected with (i) Tenant’s negligence or intentional misconduct, or (ii) any material breach of
this Lease by Tenant. Notwithstanding any of the foregoing to the contrary, Tenant shall not be
hiable for, and Tenant’s indemnity under this Section 11.5(a) shall not extend to (1) any damage
or injury to the extent and in the proportion that the same is ultimately determined to be
attributable to the negligence or intentional misconduct of Landlord or (2) any punitive damages.
Landlord shall reimburse Tenant for any amounts incurred by Tenant under this Section 11.5 (a)
to the extent Landlord receives insurance proceeds therefor. Tenant’s obligations under this
Section 11.5(a) shall survive thé expiration or earlier termination of this Lease for a period of
one (1) year. Tenant shall have no obligation under this Section 11 .5(a) with respect to
Hazardous Materials or Hazardous Materials Laws; Tenant's obli gations with regard to
Hazardous Materials and Hazardous Materials Laws are set forth in Section 7.5 of this Lease.

(b)  Tenant for the purposes of this Section 11.5(b) shall mean and include
Tenant and Tenant’s successors, assigns, directors, shareholders, members, partners, employees,
contractors and agents. Landlord shall defend, indemnify and hold harmless Tenant from and
against any and all Claims which may now or in the future be incurred or suffered by Tenant by
reason of, arising out of or connected with (i) Landlord’s negligence or intentional misconduct,
or (i) any material breach of this Lease by Landlord. Notwithstanding any of the foregoing to
the contrary, Landlord shall not be liable for, and Landlord’s indemnity under this
Section 11.5(b) shall not extend to, (1) any damage or injury to the extent and in the proportion
that the same is ultimately determined to be attributable to the negligence or intentional
misconduct of Tenant or (2) any punitive damages. Landlord’s obligations under this
Section 11.5(b) shall survive the expiration or earlier termination of this Lease for a period of

one (1) year.

11.6  Waiver Of Subrogation. Landlord and Tenant each waive any rights each may
have against the other on account of any loss or damage occasioned to Landlord or Tenant, as the
case may be, their respective property, or the Premises or its contents, arising from any liability,
loss, damage or injury caused by fire or other casualty for which property insurance is carried or
required to be carried pursuant to this Lease, and all property insurance policics obtained by
Landlord and Tenant relating to the Preinises shall contain endorsements waiving any right of
subrogation which the insurer may otherwise have against the noninsuring party. The foregoing
releasc and the foregoing requirement for waivers of subrogation shall be operative only so long
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as the same shall neither preclude the obtaining of such insurance nor diminish, reduce or impair
the liability of any insurer.

11.7  Failure To Maintain Insurance. If Tenant refuses or neglects to secure and
maintain insurance policies required to be carried by Tenant hereunder that comply with the
provisions of this Article 11, Landlord may secure the appropriate insurance policies and Tenant
shall pay, upon demand accompanied by reasonable backup documentation with respect thereto,
the cost of same to Landlord (including interest on such amount at the rate of 6% per annum
from and after the date such cost is incurred and until the same is paid), as Additional Rental. If
Landlord refuses or neglects to secure and maintain insurance policies required to be carried by
Landlord hereunder that comply with the provisions of this Article 11, Tenant may secure the
appropriate insurance policies and Landlord shall pay, upon demand accompanied by reasonable
backup documentation with respect thereto, the cost of same to Tenant (including interest on
such amount at the rate of 6% per annum from and after the date such cost is incurred and unti)

the same is paid).

ARTICLE 12 ‘
DAMAGE

[2.1  Insured Casualty. In the case of damage by fire or other perils covered by the
insurance specified in Article 11, carried or required to be carried pursuant to Article 11,
provided that neither Landlord nor Tenant terminates this Lease as provided herein, the party
responsible to maintain property insurarice covering casualty to the Premises at the time of the
occurrence shall as soon as possible commence such repair, reconstruction and restoration of the
Premises and shall diligently prosecute the same to completion consistent with a standard at Jeast
comparable to the condition of Comparable Buildings prior to the occurrence of the casualty, but
if Landlord is the repairing party, Landlord shall not be required to restorc Tenant's trade
fixtures, equipment and personal property. Notwithstanding the foregoing, if (a) the Premises is
destroyed 1o an extent of at least fifty percent (50%) of the then full replacement cost thereof as
of the date of destruction, (b) the destruction occurs during the last two (2) years of the Term
with respect to the portion of the Premises damaged, or (c) the Premises is damaged by any peril
and, because of the laws then in force, the Premises cannot be restored at reasonable cost in
excess of available insurance proceeds or if restored, cannot be used for the same use being made
thereof before such damage, then Tenant and Landlord shall each have the right to terminate this
Lease; Tenant shall also have the right to terminate the Lease if darnage of the type described in
(a) through (c) above occurs and the Premises cannot be restored with only minimal impact on
Tenant’s business. A party may exercise this termination right by giving written notice to the’
other party within thirty (30) days after the date of such destruction. If this Lease is terminated
pursuant to this Section 12.1, then (i) if Landlord is the insuring party, upon Landlord’s receipt
of any insurance proceeds payable by reason of such destruction, Landlord shall pay to Tenant
from such proceeds an amount equal to the Alterations paid for by Tenant, reduced by the
amount which has been amortized as of the date of such termination and by the amount of
proceeds of any insurance carried by Tenant on such items pursuant to Article 11, if any, and
(ii) if Tenant is the insuring party, upon Tenant’s receipt of any insurance proceeds payable by
reason of such destruction, after retaining from such proceeds an amiount equal to the Alterations
paid for by Tenant, reduced by the amount which has been amortized as of the date of such
termination and by the amount of proceeds of any insurance carried by Tenant an such items

-
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pursuant to Article 11, if any, Tenant shall pay to Landlord the balance of such proceeds for the
Premises. If Landlord has elected to terminate this Lease as provided in this Article due to the
fact that the estimated cost to restore the Premises exceeds the insurance proceeds available,
Tenant may, at its clection (but shall not be obligated), offer to provide Landlord with funds to
cover such shortfall, within thirty (30) days after Tenant’s receipt of Landlord’s termination
notice, in which event Landlord shall complete its repair, reconstruction and restoration of the
Premises pursuant to this Article and this Lease shall remain in full force and effect. If this
Lease is not terminated pursuant to the provisions of this Section, then during the period of
repair, reconstruction or restoration, Tenant shall be entitled to the abatement of (i) all Monthly
Rental and (1) to the extent Landlord receives rental loss insurance proceeds therefor, any

Additional Rental.

12.2 Uninsured Casualty. If the Premises is damaged as a result of any casualty not
covered by the insurance specified in Article 11, then, at Landlord’s option, either (a) within
thirty (30) days following the date of such damage, Landlord may elect to, and shall as soon as
possible after such election, commence repair, reconstruction or restoration of the Project and
diligently prosecute the same to completion consistent with a standard at least comparable to the
condition of Comparable Buildings prior to-the occurrence of the casualty or (b) Landlord may
elect within said thirty (30) days not io so repair, reconstruct or restore the damaged property, in
which event this Lease shall cease and terminate upon the expiration of such thirty (30) day
period, unless Tenant agrees within fifteen (15) days after such election to pay the cost of the
repair, reconstruction or restoration, in which event Landlord shall be deemed to have elected the
option in subpart (a) in this Section 12.2. Tenant shall also have the right to terminate the Lease
if uninsured damage occurs and the Premises cannot be restored with only minimal impact on
Tenant’s business by giving written notice to Landlord within thirty (30) days after the date of
such destruction. If Landlord elects to repair, reconstruct or restore the Premises following any
casualty described in this Section 12.2, then during the period of repair, reconstruction or
restoration, Tenant shall be entitled to the abatement of (i) all Monthly Rental and (ii) any

Additional Rental.

12.3  Landlord’s Failure To Complete. If Landlord either eleéts or is required to
repair, reconstruct or restore the Premises pursuant to this Article 12, and Landlord fails to
complete such repair, reconstruction or restoration of the Premises on or before the date (the
“Qutside Repair Date’ ) that is six (6) months aftcr the date of the damage, then Tenant shall
have the right to immediately terminate this Lease upon written notice to Landlord.

ARTICLE 13
DEFAULTS BY TENANT

13.1 Events Of Default. Should Tenant at any time:

(a) fail to make any payment of Monthly Rental, Additional Rental or any
other charge payable by Tenant pursuant to this Lease for a period of ten (10) days after receipt
of written notice from Landlord to Tenant (provided, however, any notice shall be in lieu of, and
not in addition to, any notice rcquired under Section 1161 of the Code of Civil Procedure of

* California or any similar, superseding statute), or
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(b)  fail to perform any other ofits obligations herein contained for more than
thirty (30) days afier receipt of written notice thereof from Landlord to Tenant specifyin g the
particulars of the default, or within such longer period as may be reasonably required to cure
such default (provided, however, any notice shall be in lieu of, and not in addition 10, an'y notice
required under Section 1161 of the Code of Civil Procedure of California or any similar,

superseding statute), or

(¢)  make any general assignment for the benefit of creditors, or

(d)  have filed against Tenant a petition to have Tenant adjudged a bankrupt or
a pefition for reorganization or arrangement under any law, statute, ordinance, rule or regulation
relating to bankruptcy (unless, in the case of a petition filed against Tenant, same is dismissed
within ninety (90) days), or

(e) institute any proceedings under the Bankruptcy Code or any similar or
successor statute, code or act, or should an appointed trustee or receiver take possession of
substantially all of Tenant’s assets located at the Premises or of Tenant's inferest in this Lease
where possession is not restored to Tenant within thirty (30) days, or

) have all or substantially all of Tenant’s assets located at the Premises or
Tenant’s interest in this Lease attached or judicially seized where the seizure is not discharged

within ninety (90) days, |

then Landlord may treat the occurrence of any one (1) or more of the foregoing events (each, an
“Event of Default”™) as a breach of this Lease and, in addition to any or all other rights and
remedies available to Landlord at law or in equity, Landlord shall have the right, at Landlord’s
option, without further notice or demand of any kind to Tenant or any other person, but subject
to complying with all Applicable Laws (i) to declare the Term ended and to re-enter and take
possession of the Premises and remove all persons therefrom, or (ii) without declaring this Lease
terminated and without terminating Tenant’s right to possession, 10 re-enter the Premises and
occupy the whole or any part for and on account of Tenant and to collect any unpaid rentals and
other charges which have become payable or which may thereafter become payable, or (iii) even
though it may have re-entered the Premises as provided in clause (ii) of this Section 13.1, to
thereafier elect to terminate this Lease and all of the rights of Tenant in or to the Premises. In
any case in which Landlord shall re-enter and occupy the whole or any part of the Premises, by
unlawful detainer proceedings or otherwise, Landlord, at its option, may repair, alter, subdivide
or change the character of the Premises from time to time in such manner as Landlord deems
best, or may relet the Premises or any part thereof arid receive the rents therefor, and none of
such actions shall constitute a termination of this Lease or a release of Tenant from any liability
hereunder. Landlord shall not be deemed to have terminated this Lease, or the liability of Tenant
to pay any Momthly Rental, Additional Rental or other charges later accruing, by any re-entry of
the Premises pursuant to clause (ii) of this Section 13.1, or by any action in unlawful detainer or
otherwise to obtain possession of the Premises, unless Landlord shall have notified Tenant in
writing that it has so elected (o terminate this Lease.

13.2  Termination Of Lease. Should Landlord elect to tenminate this Lease pursuant
to the provisions of clauses (i) or (iii) of Section 13.1, Landlord may recover from Tenant, as
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damages, the following: (a) the worth at the time of award of any unpaid rental which had been
earned at the time of the termination, plus (b) the worth at the time of award of the amount by
which the unpaid rental which would have been eamned after tenmination until the time of award
exceeds the amount of rental loss Tenant proves could have been reasonably avoided, plus (c) the
worth at the time of award of the amount by which the unpaid rental for the balance of the Term
after the time of award exceeds the amount of rental loss that Tenant proves could be reasonably
avoided, plus (d) any other amounts necessary to compensate Landlord for all the detriment
proximalely caused by Tenant’s failure to perform its obligations under this Lease or which, in
the ordinary course of things, would be likely to result therefrom including, but not limited to,
any costs or expenses incurred by Landlord in (i) retaking possession of the Premises, including,
but not limited to, reasonable attorneys’ fees and court costs therefor, (i) maintaining or
preserving the Premises after any default, (iii) preparing the Premises for relettin gtoanew
tenant, including, but not limited 1o, repairs or alterations to the Premises, (iv) Jeasing
commissions, or (v) any other costs necessary or appropriate to relet the Premises, plus (e) at
Landlord’s election, any other amounts in addition to or in lieu of the foregoing as may be
permitted from time to time by applicable laws.

As used in subsections (a) and (b) of this Section 13.2, the “worth at the time of award” is
computed by allowing interest at the maximum lawful rate. As used in subsection (c) of this
Section 13.2, the “worth at the time of award” is computed by discounting such amount at the
discount rate of the Federal Reserve Bank situated nearest (o the location of the Premises at the

time of award plus one percent (1%).

13.3  Definition Of Rental. For purposes of this Lease, the term “rental” shall be
deemed to be Mouthly Rental, Additional Rental and all other sums required to be paid by
Tenant pursuant to the terms of this Lease. All sums, other than Monthly Rental, shall, for the
purpose of calculating .any amount due under the provisions of subsection (c) of Section 13.2,be
computed on the basis of the average monthly amount accruing during the immediately
preceding sixty (60) month period, except that if it becomes necessary to compute these sums
before the sixty (60) month period has occurred, then these sums shall be computed on the basis
of the average manthly amount accruing during the shorter period.

13.4  Nonmonetary Defaults. Notwithstanding any other provision of this Article 13,
if the default complained of, other than a defailt for the payment of monies, cannot be rectified
or cured within the period requiring rectification or curing, as specified in the written notice
relating to the default, then, as to a default susceptible to being cured, the default shall be deemed
to be rectified or cured if Tenant, within the notice period, shall have commenced to rectify or
cure the default and shall thereafter diligently and continuously prosecute same to completion.

ARTICLE 14
DEFAULTS BY LANDLORD

14.1  Landlord’s Liability. Jf Landlord fails to perform any of its obligations
contained in this Lease within thirty (30) days after writien notice from Tenant (or if more than
thirty (30) days shall be required because of the nature of the default, if Landlord shall fail to
commence to cure the default within said thirty (30) days or thereafter fail to diligently prosecule
such cure to completion), then (i) Landlord shall be liable to Tenant for all damages sustained by
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Tenant as a result of Landlord’s breach, (ii) Tenant shall have the right to cure such defau]t on
Landlord’s behalf and deduct al] of Tenant's costs and expenses incurred in connection with such
cure from any amount of rental due thereafter, (i1i) Tenant shall be entitled to terminate this
Lease as a result thereof, and (iv) Tenant may pursue all rights and remedies available to Tenant
at law or equity. All of Tenant’s rights and remedies under this Section shall be cumulative,
Landlord and Tenant agree that the provisions of this Section are intended to supersede and
replace the provisions of California Civil Code Sections 1932(1), 1941 and 1942, and
accordingly, Tenant hereby waives the provisions of California Civil Code Sections 1932(1),
1941 and 1942 and/or any similar or successor law regarding Tenant’s right to terminate thjg
Lease or to make repairs and deduct the expenses of such repairs from the rent due under this

Lease.

14.2 Cure By Lender. If any part of the Premises is at any time subject to a first
mortgage or a first deed of trust, and this Lease or the rentals due from Tenant hereunder are
assigned by Landlord to a mortgagee, trustee or beneficiary (a “Lender™), and if Tenant is given
writlen notice of the assignment including the mailing address of Lender, then Tenant shall also
~ give written notice of any default by Landlord to Lender, specifying the default in reasonable
detail and affording Lender the same cure period afforded Landlord to make performance for and
on behalf of Landlord. If, and when, Lender has made performance on behalf of Landlord, the

default shall be deemed cured.

14.3  Limitation of Liability. Tenant agrees that, in the cvent Tenant shall have any
claim against Landlord under this Lease arising out of the subject matter of this Lease, Tenant’s
sole recourse shall be against the Landlord's interest in the Project, for the satisfaction of any
claim, judgment or decree requiring the payment of money by Landlord as a result of a breach
hereof or otherwise in connection with this Lease, and no other property or assets of Landlord, its
SUCCEssors or assigns, shall be subject to the levy, execution or other enforcement procedure for
the satisfaction of any such claim, judgment, injunction or decree. Tenant further hereby waives
any and all right to assert any claim against or obtain any damages from, for any reason
whatsoever, the constituent members, partners, directors, officers and trustees of Landlord,
including all injuries, damages or losses to Tenant’s property, real and personal, whether known,
unknown, foreseen, unforeseen, patent or latent, which Tenant may have against Landlord or its
directors, officers or trustees; provided, however, if Landlord is a partnership, the foregoing shall
not limit or impair Tenant’s ability to name (but not pursue) the general partner(s) in Landlord in
any action brought against Landlord to the extent naming them is necessary to bring such action
against Landlord. : ' .

ARTICLE 15
SUBORDINATION, ATTORNMENT AND ESTOPPEL CERTIFICATE

15.1  Subordination. If Tenant receives a non-disturbance agreement in a form
reasonably acceptable to Tenant allowing Tenant to remain in possession of the Premiscs on the
terms of this Lease after a foreclosure sale or deed in lieu, then within ten (10) business days
after receipt of written request of Landlord, Tenant will subordinate its rights pursuant o this
Lease in writing to the lien of any mortgage or deed of trust (or, at Landlord’s option, cause the
lien of said mortgage or deed of trust to be subordinated to this Lease), and to all advances made
or hereafter to be made upon the security thereof. '
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152 Attornment, In the event any proceedings are brought {or foreclosure, or in the
cvent of the exercise of the power of sale under any morigage or deed of trust made by L andlord
encumbering the Premises, or should a lease in which Landlord is the lessee be terminated,
Tenant shall attorn to the purchaser or lessor under such lease upon any foreclosure, sale or lease
termination, and shall recognize the purchaser or lessor as Landlord under this Lease, provided
that the purchaser or lessor shall acquire and accept the Premises subject to this Lease.

153 Estoppel Certificate. Each party agrees, upon not less than ten (10) business
days prior written notice by the other, to exccute, acknowledge and deliver to the other, a
statement in writing in such form as may be reasonably required by either party’s morigagee or
beneficiary or that is otherwise in a form reasonably requested by the requesting party
("Certificate”).- It is intended that any Certificate delivered pursuant hereto may be relied upon
by the requesting party, any prospective tenant, subtenant or assignee of the Premises, any
current or prospective mortgagee or beneficiary, or by any other party who may reasonably rely
on such statement. At the requesting party’s option, the failure to deliver such Certificate within
such time shall be conclusively presumed, and shall constitute a representation and warranty by
the non-requesting party, that (a) this Lease is in full force and effect without modifi cation, and
(b) the requcsting party is not in breach of any of its obligations under the Lease.

15.4  Non-Disturbance Agreement. Upon execution of this Lease, Landlord shall
deliver to Tenant a non-disturbance agreement, executed by Landlord’s existing lender(s), in a
form reasonably acceptable to Tenant that will allow Tenant to remain in possession of the:
Premises on the terms of this Lease after a foreclosure sale or deed in lieu, provided Tenant is
not then in default under this [ease beyond all applicable curé periods.

ARTICLE 16
LANDLORD’S RIGHT OF ENTRY

Provided Landlord shall strictly comply with Tenant’s reasonable and non-discriminatory
corporate policies and rules and regulations, Landlord, its agents, contractors, servants and
employees may only enter the Premises with a Tenant escort, afier giving Tenant twenty-four
(24) hours” prior written notice and after Landlord’s good faith efforts to coordinate such entry
with Tenant’s on-site management so as to minimize interference with Tenant’s business
operations (except in a case of emergency in which event Landlord may enter at any time
without notice to Tenant).for the following purposes only: (a) to examine the Premises to
confirm Tenant’s compliance with the terms of this Lease; (b} to perform any obligation or
exercise any right or remedy of Landlord under this Lease (including, without limitation,
Landlord’s obligations under Article 7 and Article 8 of this Lease); (c) to perform work
necessary 1o comply with laws, statutes, ordinances, rules or regulations of any governmental
authority that Landlord is required or permitted to perform hereunder; (d) to show the Premises
to prospective lenders and purchasers and to post appropriate for sale signs; and (e) at any time
after the filing by Landlord of an unlawful detainer action and/or during the last one hundred
twenty (120) days of the Term, to show the Premiises to prospective tenants and to post
appropriate for lease signs. In no event shall Landlord be permitted to enter Tenant’s restricted

and/or confidential areas.
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ARTICLE 17
QUIET ENJOYMENT

Upon Tenant’s payment of Monthly Rental and Additional Rental, and its observation
and performance of all of the terms, covenants and conditions of this Lease to be observed and
performed by Tenant, Tenant shall peaceably and quietly hold and enjoy the Premises from and
after delivery thereof to Tenant without any hindrance or molestation from Landlord, Lender or
any third party throughout the Term. "

ARTICLE 18
NOTICES

All notices, demands, requests or other communications required or permitted hereunder
(collectively, “Notices”) shall be in writing, shall be addressed to the receiving party, with a _
copy to such party’s counsel, if any, as provided below in this Section, and shall be personally
delivered, sent by overnight mail (FedEx or another carrier that provides receipts for all
deliveries), sent by certified mail, postage prepaid, return receipt requested, or sent by telecopy
(except that any statutory notices delivered as a condition to termination of this Lease or of
Tenant’s right to possession of the Premises shall not be delivered by telecopy). All Notices
shall be effective upon actual receipt at the appropriate address. Notice of change of address X
shall be given by written notice in the manner detailed in this Section. Rejection or other refusal
to accept or the inability to deliver due to changed address of which no Notice in accordance
with this Section was given shall be deemed to constitute actual receipt of such Notice. The
providing of copies of Notices to the parties’ respective counsels is for information only, is not
required for valid Notice and docs not alone constitute Notice hereunder.

To Landlord: [DF/KBS 4000 MacArthur, LLC *
c/o KBS Realty Advisors, LLC
4343 Von Karman
Newport Beach, CA 92660
Attn: Asset Manager
* Fax: 949.250.6055

With a copy to: James Chiboucas, Esq.
' 4343 Von Karman
Newport Beach, CA 92660
Fax: 949.852.9472

To Tenant: Conexant Systems, Inc.
' 4000 MacArthur Blvd.
Newport Beach, CA 92660-3095
Attn: Facilities
Fax: 949.483.9068
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With a copy to: Conexant Systems, Inc.
4000 MacArthur Blvd.
Newport Beach, CA 92660-3095
Attn: Legal Department
Fax: 949.483.4176

ARTICLE 19
MISCELLANEOUS

19.1  Waiver. Any waiver by either party of a breach by the other party of a term,
covenant or condition of this Lease shall not be construed as a waiver of a subsequent breach of
the same term, covenant or condition. The consent or approval by either party to anythin g
requiring such party’s corisent or approval shall not be deemed a waiver of such party’s right to
withhold consent or approval of any subsequent similar act. No breach of a termn, covenant or
condition of this Lease shall be deemed to have been waived by the other party unless the waiver

1s in writing and is signed by such party.

19.2  Rights Cumulative. Except as éxpressly provided herein to the contrary, the
respective rights and remedies of the parties specified in this Lease shall be cumulative and in
addition to any rights and remedies not specified in this Lease.

19.3  Entire Agreement. Except as set forth in this Lease, there are no oral or written
agreements or representations between the parties hereto relating to this Lease or the Premises,
and this Lease supersedes and cancels any and ail previous negotiations, arrangements,
representations, brochures, agreements and understandings, if any, between Landlord and Tenant
relating to the leasing of the Premises from Landlord to Tenant.

19.4  Amendments In Writin g. No provision of this Lease may be amended except by
an agreement in writing signed by Landlord and Tenant.

19.5  No Principal/Agent Relationship. Nothing contained in this Lease shall be
consirued as creating the relationship of principal and agent or of partnership or joint venture
between Landlord and Tenant.

19.6  Laws Of California To Govern. This Lease is entered into and to be performed
entirely within the State of California and shall be governed by and construed in accordance with
the laws, statutes, rules and regulations of the State of California without giving effect to the

choice of law provisions thereof.

19.7  Severability. If any provision of this Lease or the application of such provision
to any person, entity or circumstance is found invalid or unenforceable by a court of competent
jurisdiction, such provision shall be enforced to the fullest extent permitted by law, such
determination shall not affect the other provisions of this Lease, and all other provisions of this
Lease shall be deemed valid and enforceable.
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19.8  Successors. All rights and obligations of Landlord and Tenant under this Lease
shall extend to and bind the respective heirs, executors, administrators and the permitted
concessionaires, successors, subtenants and assignees of the parties.

19.9 Time Of The Essence. Time is of the essence of all provisions of this Lease of
which time is an element.

19.10 Warranty Of Authority. Ifeither Tenant or Landlord is a corporation, limited
liability company or partnership, each individual executing this Lcase on behalf of the
corporation, limited liability company or partnership represents and warrants that he or she is
duly authorized to execute and deliver this Lease on behalf of the corporation, limited liability
company or partnership and that this Lease is binding upon the corporation, limited liability
company or partnership.

18.11 No Brokerage Commissions. Tenant and Landlord each represent and warrant
to the other party that, except for Grubb & Ellis, whose commission (if any) shall be paid by
Tenant pursuant to a separate agreement, no broker or finder can properly claim a right to a
commission or finder’s fee based upon contacis between the claimant and the warranting party
with respect (o the other party or the Premises. Tenant and Landlord shall indemnify, defend and
hold each other harmless from and against any loss, cost or expense, including, but not limited
to, attorneys” fees and court costs, resulting from any claim for a fee or comumission by any other
broker or finder in connection with the Premises and this Lease resulting from the indemnifying

party’s actions.

19.12 Recording. At the request of Tepant, Landlord shail execute a short fonm
memorandur of this Lease for recording in the Official Records of Orange County, California.

19.13 Transfer Of Landlord’s Interest. Should Landlord sell, exchange or assign this
Lease (other than a conditional assignment as security for a loan), then Landlord, as transferor,
shall be relieved of any and all obligations on the part of Landlord accruing under this Lease
from and after the date of such transfer provided that Landlord’s successor in interest shall
assume in writing such obligations from and after such date. Landlord shall not be relieved of
liability for any obligations accruing prior to the date of such transfer.

19.14 . Personal Property. Upon the expiration or eatlier termination of the Term,
Tenant shall, at its sole cost and expense, remove from the Premises al] of Tenant’s trade
fixtures, furniture, equipment, signs, and other personal property, however installed, affixed or
attached to the Premises, and repair any damage occasioned to the Premises by reason of such
removal. Tenant may encumber or finance its trade fixtures, furniture, equipment and other
personal property installed or placed in the Premises, and no such encumbrance or financing
shall be deemed an Assignment, provided such encumbrance or financing creates a security
interest in such personal property only, and confers no interest in the Premises.

19.15 Force Majeure. Any prevention, delay or stoppage due to strikes, lockouts, labor
disputes, acts of God, inabilily to obtain Jabor or materials or reasonable substitutes therefor,
govermmental restrictions, governmental regulations, governmental controls, judicial orders,
enemy or hostile governmental action, civil commotion, fire or other casualty, and other causes
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(except financial) beyond the reasonable control of the party obligated to perform, shall excuse
the performance by that party for a period equal to the prevention, delay or stoppage, except the
obligations imposed with regard to Monthly Rental and Additional Rental to be paid by Tenant

pursuant to this Lease.

19.16 Termination And Holding Over. This Lease shall terminate without further
notice upon the expiration of the Term. Upon the expiration or earlier termination of the Term,
Tenant shall peaceably and quietly surrender the Premises in the same condition as the Premises
were in on the Commencement Date, reasonable wear and tear, any damage to the Premises
which Tenant is not required to repalr pursuant to Article 12, condemnation and Alterations not
required to be removed pursuant to this Lease excepted. Tenant shall repair all damage to the
Premises caused by Tenant's removal of Tenant’s personal property, trade fixtures, equipment,
Alterations and any Signage. Should Tenant hold over in the Premises beyond the expiration or
carlier termination of this Lease, the holding over shall not constitute a renewal or extension of
this Lease or give Tenant any rights under this Lease. In the event that the Fair Market Rental
Rate is not determined, due to no fault of Tenant, at least eight (8) months prior to the Renewal
Date and Tenant thereafier elects not to remain in the Premises for the ensuing Renewal Term,
then Monthly Rental shall remain at the rate determined pursuant to Section 4.2 of the Lease for-
the same number of days after the Renewal Date as elapsed from and after the date which is ei ght
(8) months prior (o the Renewal Date unti] such Fair Market Rental Rate was determined. In
such event, Landlord may, in its sole discretion, either (a) upon written notice to Tenant, treat
Tenant as a month-to-month tenant at will, subject to all of the terms, covenants and conditions
in this Lease, except that Monthly Rental shall be an amount equal {o one hundred twenty five
percent (125%) of the Monthly Rental which was payable by Tenant for the twelve (12) month
period immediately preceding the expiration or earlier termination of this Lease, or (b) proceed
with an unlawful detainer action and pursue all other ri ghts and remedies available to Landlord.
Acceptance by Landlord of any Monthly Rental or Additional Rental after the expiration or
earlier termination of this Lease shall not constitute a consent (o a holdover hereunder, constitute
acceptance of Tenant as a tenant at will, or result in a renewal of this Lease. Tenant shall not be
liable to Landlord or any third party for consequential damages (such as lost profits) as a result

of any holdover by Tenart.

19.17 Attorney’s Fees and Processing Charges. In the event that, at any tume afier the
date of this Lease, either Landlord or Tenant shall institutc any action or proceeding against the
other relating to the provisions of this Lease or any default hereunder, the party not prevailing in
such action or proceeding shall reimburse the prevailing party for its actual attorneys’ fees, and
all fees, costs and expensés incurred in connection with such action or proceeding, including, but
not limited to, any post-judgment fees, costs or expenses incurred on any appeal or in collection
of any judgment and any fees, costs or expenses incurred in appearing in any bankruptcy
proceeding, '

- SIGNATURES BEGIN ON NEXT PAGE
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SIGNATURE PAGE
70
LEASE

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease on the

day and year first above written.

LANDLORD:

TENANT:

1-1R/a(8514.10

. IDF/KBS 4000 MacArthur, LLC,
a Delaware limited liability company

By: * IDF/KBS PROPERTIES, LP,
a Delaware limited partnership,
its sole member

KBS INVESTORS VI, L P,
a Delaware limited partnership,
1ts general partner

By:

SCHREIBER REAL
ESTATE IN VESTMENTS,
L.P., a Delaware limited
partnership, its general

By:

partner

By:  SCHREIBER )
INVESTMENTS, -
LLC, a California
lim

ity

s J. Schreiber,
Ir., (Manager

CONEXANT SYSTEMS, INC.,
a Delaware corporation

By:
Name:
Title:
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SIGNATURE PAGE
o
LEASE

IN WITNESS WHEREQF, Landlord and Tenant have duly executed this Lease op the
day and year first above written.

LANDLORD: [DF/KBS 4000 MacArthur, L1LC,
a Delaware limited liability company

By IDF/KBS 4000 MacArthur, LLC,
a Delaware limited liability company

By:  IDF/KBS PROPERTIES, L.P.,
a Delaware limited partnership,
its sole member

By: KBS INVESTORS VI L.P.,
a Delaware limited partnership,
its general partner

By: SCHREIBER REAL
ESTATE INVESTMENTS,
L.P., a Delaware limited
partnership, its general
partner

By: SCHREIBER
INVESTMENTS,
LLC, a California
limited liability
company, its general
partner

By:
Charles J. Schreiber,
Jr., Manager

TENANT: CONEXANT SYSTEMS, INC,,
a Delaware corporation

(T ann

Name! Denis W, 'Ry “L{
Title: P, Chvel: | gqf,.; O o+ mJu%
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EXHIBIT A
TO
LEASE

LEGAL DESCRIPTION

[see attached]




LEGAL DESCRIPTION

The building located within the crossed hatched area set forth on the survey attached
hereto as Schedule 1, which is situated on a portion of Parcel 1, as shown on that certain
Parcel Map recorded in Book 114, Pages 22, 23, and 24 of Parcel Maps, in the City of

Newport Beach, County of Orange, State of California.




SCHEDULE 1

Survey
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EXHIBIT B
TO
LEASE

FLOOR PLAN OF PREMISES
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EXHIBIT C
TO
LEASE

FORM OF LETTER OF CREDIT

Issuing Date: TBD

Issuing Bank:

Comerica Bank
Internationa) Trade Services

2321 Rosecrans Ave., 5th fl.
El Segundo, CA 90245

By the Order of:

Conexant Systems, Inc.

4000 MacArthur Boulevard

Newport Beach, CA 92660

We hereby issue through you in favor:

[Beneficiary complete nume & address]

‘Ex'piration Date: (to be exacily one year from issuing date)

Our Irrevocable Standby Letter of Credit number _ for the account of Conexant

Systems, Inc. for an amount not to exceed US Dollars § (US Dollars
‘ ) expiring

The applicant, Conexant Systems, Inc., informs that this Standby Letter of Credit covers the

performance by Conexant Systems, Inc. on (a) a Lease dated , 2005 (the
“West Tower Lease™).covering certain premises located at 4000 MacArthur Boulevard,
Newport Beach, California and commonly referred to as the West Tower (the “West Tower
Premises™), and (b) a Lease dated » 2005 (the “East Tower Lease™) covering
certain premises located at 4000 MacArthur Boulevard, Newport Beach, California, and

commonly referred to as the “East Tower” (the “East Tower Premises™).

The Letter of Credit is available for payment upon presentation at our counters at Comerica
Bank, International Trade Services, 2321 Rosecrans Ave., 5thfl, El Segundo, CA 90245, Tcam
44 of your sight draft drawn on us accompanied by any of the following written statements on
vour letterhead signed by one purporting to be an authorized official of the Beneficiary:

1. “Conexat Systems, Inc. has failed to provide a replacement standby letter of
credit for standby letter of credit no. under the Lease.”
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OR,

2. “An Event of Default has occurred and is continuing under Section 13.1 [pick
one:(a), (c), (d), (e) or (f)] of the West Tower Lease and/or under Section 13.1
[pick one: (a), (c), (d), (e) or {f)] of the East Towe; Lease.

And,

3. A copy of Beneficiary's signed and dated letter sent by courier to the Applicant
informing them of their intent to draw under Comerica Bank Letter of Credit no.
L in the amount of USD on or after seven days from the date of
such letter. A copy of such courier receipt evidencing thereon this Letter of
Credit number must accompany this document.

And

4, The original of this Letter of Credit and amendment(s), if any.

Partial drawings are permitted.

It is a condition of this Letter of Credit that it shall be deemed automatically extended
without amendment for a period of the lesser of one year from the present or any future
expiration date or thirty (30) days afier the end of the term, unless at least sixty (60) days prior to
the expiration date we send you notice by overnight courier that we elect not 1o extend this Letter
of Credit for any such additional period. Said notification will be sent to the address indicated
above, unless a change of address is otherwise notified by you to us in writing by receipted mail
or courier. Any notice to us will be deemed effective only upon actual receipt by us at our

designated office.

This Letter of Credit is transferable successively in its entirety (but not in part) ondy up to
the then available amount. If transferred, this Letter of Credit must be returned to us together
with our transfer form, duly executed. We are under no obli gation to transfer this Letter of
Credit, except to the extent and in the manner expressly consented to by us, and until all charges
for the transfer arc paid by you. In case of any transfer under this Letter of Credit, the draft and
any required statement must be executed by the transferee and where the beneficiary’s name
appears within this standby letter of credit, the transferee’s name s automatically substituted

therefor.

All drafts required under this Standby Letter of Credit must be marked: “Drawn under
Comerica Bank Standby Letter of Credit no, [insert L/C no.]”

This Standby Letter of Credit sets forth in full the terms of our undertaking and such
undertaking shall not be in any way modified, amended or amplified by reference to any
document, instrument or agreement referred to herein or in which this standby letter of credit is
referred to or to which this standby letter of credit relates, and any such reference shall not be
deemed to incorporate herein by reference any document, instrument or agreement.

[\
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We hereby engage with
terms of this Standby Letter of

This Letter of Credit is subject to the Uniform Customs and P
Credits (1993 Revision) Intematio

ractice for Documentary
nal Chamber of Commerce Publication 500.

Wording Approved, '
Conexant Systems, Inc.:

By:
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EXHIBIT D
TO
LEASE

EXAMPLES

Unless expressly defined herein, all capitalized terms used herein shall have the meanings
ascribed to them in the West Tower Lease to which this Exhi bit D is attached.

The examples set forth below are intended to set forth the steps that need to be taken in
(a) calculating the dollar amount of Tenant’s Share of any Capital Expense item payable by
Tenant when a Capital Expense item is completed or put in service, and (b) in calculatin g the
dollar amount of the Applicable Adjusted Uncovered Capital Expense Balance payable for such
. Capital Expense itemn at the beginning of each Renewal Term. The following examples are only
examples and are not intended to amend or modify any of the terms of the Lease.

In connection with the review of the examples set forth below and understanding the
steps taken therein , the following concepts should be kept in mind: :

1. Each “Uncovered Capital Expense Balance” relates to a specific Capital Expense
iten1 and, once determined, never changes. It constitutes the portion of the Capital Expense item
. paid by the Landlord under Section 8.1 (c)(ii) of the Lease. -

2. The “Adjusted Uncovered Capital Expense Balance” changes at the beginning of
each new Renewal Term since it equals the Uncovered Capital Expense Balance, less all
payments reccived by Landlord towards the Uncovered Capital Expense Balance, less the Lost
Uncovered Capital Expense Balance (which only comes into play when there is a reduction in
Premises at the inception of a Renewal Term). The Adjusted Uncovered Capital Expense
Balance is a measurement of that portion of the Uncovered Capital Expense Balance for which
Landlord has not yet received reimbursement, but is expected to receive reimbursement by the
end of the Useful Lifc of the Capital Expense item provided the Premisés are not reduced in any
future Lease Years.

3. The “Applicable Adjusted Uncovered Capital Expense Balance” is intended to
constitute the portion of the Adjustéd Uncovered Capital Expense Balance that is to be paid by
the Tenant for the specific Renewal Term for which it is being calculated.

4. “Tenant's Portion” is different then “Tenant’s Share” in that “Tenant’s Share” is
the portion of a Capital Expense item to be paid by Tenant when the Capital Expense item is
completed or put in service and “Tenant’s Portion” measures the square footage of the Premises
leased by Tenant at the commencement of a Renewal Term, as compared to the square footage of
the Premises leased by Tenant immediately prior to such Renewal Term. Ifthe Premises include
the entire West Tower, Tenant's Portion will be 100%. Also, if during the first Renewal Term
the Premises are 50% of the West Tower and are 50% of the West Tower during the second
Renewal Term, the Tenant’s Portion will be 50% for the first Renewal Term and 100% for the
second Renewal Term since there would be nio change in the Premises during the second
Renewal Term. As the Premises shrink, the Adjusted Uncovered Capital Expense Balance also

shrinks.
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5. Atthe end of the Useful Life of any Capital Expense item, the Applicable Adjusted
Uncovered Capital Expense Balance will equal 0.

EXAMPLE 1
ASSUMED FACTS

1. A Capital Expense item is incurred by Tenant in the amount of 3200,000 and completed on
the first day of the 9th year of the initial Term. The Capital Expense has a Useful Life of 10

" years.

2. The Tenant exercises is first Renewal Option for the entire West Tower and its second
Renewal Option for 50% the West Tower.

APPLICATION OF FACTS TO SECTIONS 2.2(e), 4.8(d), and 8.1(d)

The $200,000 Capital Expense would be treated under Section 2.2(e), Section 4.8(d) and Section
8.1(d) of the Lease as follows:

A. Step 1---Determine Lump Sum Payment upon Completion of the Capital Expense
Item (or putting the same in service). Pursuant to the provisions of Section 8.1(c) of
the Lease, upon Tenant’s demand in accordance with the Lease, 8/10 (or $160,000) of the
Capital Expense ifem would be paid by the Landlord; Tenant would pay its share of
$40,000 2/ 10). The $160,000 paid by the Landlord would constitute the Uncovered
Capital Expense Balarice for the particular Capital Expense item.

B. Step 2---Determine Lump Sum Payment in Connection with First Renewal Term
(Section 2.2(e)). In connection with Tenant’s exercise of the first Renewal Option for the
entire West Tower, the Tenant would be obligated to pay to Landlord the Applicable
Adjusted Uncovered Capital Expense Balance, which would be determined as follows:

(i) Adjusted Uncovered Capital Expense Balance (Section 2.2(e)). Uncovered Capital
Expense Balances ($160,000), minus all amounts that have been paid by Tenant to
reimburse Landlord for the Uncovered Capital Expense Balance (0), minus the Lost
Uncovered Capital Expense Balance (0) = $160,000.

(i) Applicable Adjusted Uncovered Capital Expense Balance (Section 2(e)).
Adjusted Uncovered Capital Expense Balance (3160,000), multiplied by a fraction,
where

X is the numerator and is 5 (in accordance with Section 2.2, x is the lesser of (1) the
ensuing Renewal Term (which is 5), ar (2) the Remaining Useful Life of the Capital
Expense item (which is 8)), and . ,

y is the denominator and is 8 (the Remaining Useful Life of the Capital Expense item)

= $160,000 X 5/8 = $100,000

1-1R/408514.10 5



Based upon the foregoing, the Applicable Adjusted Uncovered Capital Fxpense Balance equals
$100,000 and Tenant is obligated to pay such amount to Landlord as Additional Rental on or

before the first day of the first Renewal Term.

C. Step 3--- Determine Amortized Payments during Second Renewal Term. In
conpection with Tenant’s exercise of the second Renewal Option for 50% of the West
Tower, Tenant would be obligated to pay to Landlord the Applicable Adjusted
Uncovered Capital Expense Balance during the second Renewal Term, which would be

determined as follows:

(1) Lost Uncovered Capital Expense Balance = The product of (a) 1, minus Tenant’s
Portion (1-.50=.50), multiplied by (b) the Adjusted Uncovered Capital Expense Balance
existing immediately prior to making this calculation ($60,000) = $30,000 = Lost
Uncovered Expense Balance (since this is the only time Lost Uncovered Expense
Balance has becn calculated with a number greater than 0). '

(ii) Adjusted Uncovered Capital Expense Balance = Uncovered Capital Expense
Balance (§160,000), minus all amounts that have been paid by Tenant to reimburse
Landlord for the Uncovered Capital Expense Balance ($100,000), minus the Lost
Uncovered Capital Expense Balance ($30,000) = $30,000.

(iii) Applicable Adjusted Uncovered Capital Expeénse Balance = Adjusted Uncovered
Capital Expense Balance ($30,000), multiplied by a fraction, where

X is the numerator and is 3 (in accordance with Section 2.2, x is the lesser of (1) the
ensuing Rencwal Term (which is 5) or (2) the Remaining Useful Life of the Capital
Expense item (which is 3)), and

y is the denominator and is 3 (the Remaining Useful Life of the Capital Expense item)

=$30,000 X 3/3 = 830,000 = Applicable Adjusted Uncovered Capital Expense
Balance

(iv) Payment of Applicable Adjusted Uncovered Capital Expense Balance Through
.the Monthly Payment of Building Operating Costs (Section 4.8(d)) = $30,000
(Applicable Adjusted Uncovered Capital Expense Balance), multiplied by 1/36 = $833.33

Based upon the foregoing, the Applicable Adjusted Uncovered Capital Expense Balance equals
$30,000 as of the beginning of the second Renewal Term and Tenant is obli gated to pay such
amount as part of Building Operating Costs at the rate of $833.33 per month during the first three
(3) years of the Second Renewal Term. As set forth above, at the end of the Useful Life (which
will occur 4t the end of the third Lease Year of the second Renewal Term) of the Capital
Expense item, the Adjusted Uncovered Capital Expense Balance for such Capital Expense item

will be equal to zero.
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EXAMPLE 2

ASSUMED FACTS

1. A Capital Expense item is incurred by Tenant in the amount of $1,000,000 and completed on
the first day of the 9th year of the initial Term. The Capital Expense has a Useful Life of 20

years,

2. The Tenant exercises js first Renewal Option for the entire West Tower, its second Renewal
Option for 50% of the rentable square footage of the West Tower, its third Renewal Option for
50% of the rentable square footage of the West Tower, and its fourth Renewa] Option for 50% of
the rentable square footage of the West Tower.

APPLICATION OF FACTS TO SECTIONS 22(e), 4.8(d), and 8.1(d)

The 31,000,000 Capital Expense item would be treated under Section 2.2(e), Section 4.8(d) and
Section 8.1(d) of the Lease as follows:

A. Step 1--Determine Lump Sum Payment upon Completion of the Capital Expense
Item (or putting the same in service). Pursuant to the provisions of Section 8.1(c) of
the Lease, upon Tenant’s demand in accordance with the Lease, 18/20 (or $900,000) of
the Capital Expense item would be paid by the Landlord; Tenant would pay iis share of
$100,000 (2/20). The §900,000 paid by the Landlord would constitute the Uncovered
Capital Expense Balance for the particular Capital Expense itemn.

B. Step 2-—-Determine Lump Sum Payment Payable on the first day of the first
Renewal Term (Section 2.2(e)). In connection with Tenant’s exercise of the first
Renewal Option for the entire West Tower, the Tenant would be obligated to pay to
Landlord the Applicable Adjusted Uncovered Capital Expense Balance, which would be
determined as follows:

(i) Adjusted Uncovered Capital Expense Balances (Section 2.2(e)). Uncovered
Capital Expense Balances ($900,000), minus all amounts that have been paid by Tenant
to reimburse Landlord for the Uncovered Capital Expense Balance (0), minus the Lost
Uncovered Capital Expense Balance (0) = 8900,000.

(1) Applicable Adjusted Uncovered Capital Expense Balance (Section 2.2(e)).
Adjusted Uncovered Capital Expense Balance ($900,000), multiplied by a fraction,

where

x 1s the numerator and is 5 (in accordance with Section 2.2, x is the lesser of (1) the
ensuing Renewal Term (which is 5), or (2) the Remaining Useful Life of the Capital
Expense item (which is 18), and

¥ is the denominator and is 18 (the Remaining Useful Life of the Capital Expense item)

= $900,000 X 5/18 = $250.000
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Based upon the foregoing, the Applicable Adjusted Uncovered Capital Expense Balance equals
$250,000 and Tenant is obligated to pay such amount to Landlord as Additional Rental on or

before the first day of the first Renewal Term.

C. Step 3--- Determine Amortized Payments during Sccond Renewal Term. In
connection with Tenant’s exercise of the second Renewal Term for 50% of the W est
Tower, Tenant would be obligated to pay to Landlord the Applicable Adjusted
Uncovered Capital Expense Balance on a monthly basis during the second Renewal
Term, as Building Operating Costs, which would be determined as follows:

(i) Lost Uncovered Capital Expense Balances = the product of (a) 1, minus Tenant’s
Portion (1-.50=.50), multiplied by (b) the Adjusted Uncovered Capital Expense Balance
existing immediately prior to making this calculation ($650,000) = §325,000 = L ost
Uncovered Expense Balance (since this is the only time Lost Uncovered Expense
Balance has been calculated with a number greater than 0).

(1) Adjusted Uncovered Capital Expense Balance = Uncovered Capital Expense
Balance ($900,000), minus all amounts that have been paid by Tenant to reimburse
Landlord for the Uncovered Capital Expense Balance (8250,000), minus the Lost
Uncovered Capital Expense Balance ($325,000) = $325,000.

(i) Applicable Adjusted Uncovered Capital Expense Balances = Adjusted
Uncovered Capital Expense Balance ($325,000), multiplied by a fraction, where

x 15 the numerator and is 5 (in accordance with Section 2.2, x is the lesser of (1) the
ensuing Renewal Term (which is 5) or (2) the Remaining Useful Life of the Capital
Expense item (which is 13), and

y is the denominator and is 13 (the Remaining Useful Life of the Capital Expense item)

=§325,000 X 5/13 = $125,000 = Applicable Adjusted Uncovered Capital Expense
Balance :

(iv) Payment of Applicable Adjusted Uncovered Capitzﬂ Expense Balance through
the Mouthly Payment of Buitding Operating Costs (Section 4.8(d)) = $125,000
(Applicable Adjusted Uncovered Capital Expense Balance), multiplied by 1/60 =
$2,083.33

Based upon the foregoing, the Applicable Adjusted Uncovered Capital Expense Balance equals
$125,000 as of the beginning of the second Renewal Term and Tenant is obligated to pay such
amount as part of Building Operating Costs at the rate of $2,083.33 per month,

3
i
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D. Step 4-—- Determine Amortized Payments during Third Renewal Term. In
connection with Tenant's exercise of the third Renewal Option for 50% of the West Towrer,
Tenant would be obligated to pay to Landlord Tenant’s Portion of the Applicable Adjusted
Uncovered Capital Expense Balance on a monthly basis during the third Renewal Term as
Building Operating Costs, which amount would be determined as follows:

(1) Lost Uncovered Capital Expense Balances = $325,000 (which was determined as a
result of the calculation in C(i) above and which has not changed). :

(i) Adjusted Uncovered Capital Expense Balances = Uncovered Capital Expense
Balance (§900,000), minus all amounts that have been paid by Tenant to reimburse
Landlord for the Uncovered Capital Expense Balance ($250,000, plus $125,000 =
$375,000), minus the Lost Uncovered Expense Balance ($325,000, which was
determined as a resull of the caleulation in C(1) above) = $200,000.

(iii) Applicable Adjusted Uncovered Capital Expense Balance = Adjusted Uncovered
Capital Expense Balance ($200,000), multiplied by a fraction, where

x is the numerator and is 5 (in accordance with Section 2.2, x is the lesser of (1) the
ensuring Renewal Term of the Lease (which is 5) or (2) the Remaining Useful Life of the
Capital Expense item (which is 8), and

y is the denominaior and is 8 (the Remaining Useful Life of the Capital Expense item)

= $200,000 X 5/8 = $125,00 = Applicable Adjusted Uncovered Capital Expense
Balapces

(iv) Paymeut of Applicable Adjusted Uncovercd Capital Expense Balance through
Monthly Payment of Building Operating Costs (Section 4.8(d)) = $125,000
(Applicable Adjusted Uncovered Capital Expense Balances), multiplied by 1/60 =
£2,083.33

Based upon the foregoing, the Applicable Adjusted Uncovered Capital Expense Balance equals
§$125,000 as of the beginning of the third Renewal Term and Tenant is obligated to pay such
amount as part of Building Operating Costs at the ratc of $2,083.33 per month.

E. Step 5--- Determine Amortized Payments during Fourth Renewal Term. In
connection with Tenant’s exercise of the fourth Rencwal Option for 50% of the West Tower,
Tenant would be obligated to pay to Landlord the Applicable Adjusted Uncovered Capital
Expense Balance on a monthly basis during the fourth Renewal Term as Building Operating
Costs, which amount would be détcrmined as follows:

(i) Lost Uncovered Capital Expense Balances = $325,0Q0 (which was determined as a
result of the calculation in C(i) above and which has not changed).
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(i1) Adjusted Uncovered Capital Expense Balances = Uncovered Capital Expense
Balance (§900,000), minus all amounts that have been paid by Tenant to reimburse
Landlord for the Uncovered Capital Expense Balance ($250,000, plus $125,000, plus
$125,000 =§500,000), minus the Lost Uncovered Expense Balance ($325,000, which was
determined as a result of the calculation in C(i) above) = §75,000.

(iif) Applicable Adjusted Uncovercd Capital Expense Balances = Adjusted
Uncovered Capital Expense Balance ($75,000), multiplied by a fraction, where

X is the numerator and is 3 (in accordance with Section 2.2, xis the lesser of (1) the
ensuing Renewal Term (which is 5) or (2) the Remaining Useful Life of the Capital
Expense item (which is 3), and

y is the denominator and is 3 (the Remaining Useful Life of the Capital Expense item)

= $75,000 X 3/3 = $75,000 = Applicable Adjusted Uncovered Capital Expense
Balances

(iv) Payment of Applicable Adjusted Uncovered Capital Expensc Balance through
Monthly Payment of Building Operating Costs (Section 4.8(d)) = $75,000 (Applicablie
Adjusted Uncovered Capital Expense Balance), multiplied by 1/36 = $2,083.33

Based upon the foregoing, the Applicable Adjusted Uncovered Capital Expense Balance equals
$75,000 as of the beginning of the fourth Renewal Term and Tenant is obligated to pay such
amount as part of Building Operating Costs at the rate of $2,083.33 per month during the first
three (3) vears of the fourth Renewal Term. As sct forth above, at the end of the Useful Life
(which will occur at the end of thé third Lease Year of the fourth Renewal Term) of the Capital
Expense item, the Adjusted Uncovered Capital Expense Balance for such Capital Expense item
will be equal to zero, and'Landlord will have been reimbursed for the full amount of the
Uncovered Capital Expense Balance for such Capital Expense item, less the amount of any Lost
Uncovered Expense Balance (which only ariges in connection with the reduction of Premises at
the beginning of any Renewal Term). -
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FIRST AM [ TO SUBLEASE

THIS FIRST AMENDMENT TO SUBLEASE (the "Ametidment") is dated as of

Jantary 1, 2011 (the “Effective Date”) between CONEXANT SYSTEMS; INC.
("Sublessor"), and ONE,; LLP ("Sublessee’).

RECITALS

A. Sublessor and Subleé;sée entered itito that certain West Tower Sublease dated
J anuaty 7, 2010 (the “Sublease”) pursuant to which Sublessor subleased to Stiblessee certain

premises--consisting-of-approximately-4,521-rentable-square-feet-on-a-portion-of-the-tenth

(10“’) floor of the West Towet of the Propeity commonly known as 4000 MacArthur Blvd.,
Suite 1100, Newport Beachi, Califofnia 92660. I or about February 2010, Sublessee took

possession of aii additionial 130 retitable square feet (the “Additional Office”) to Sublesses
adjacent to the premises described in tlie Stblease. The premises described in the Sublease,
together with the Additional Office, is definied herein as the “Original Premises.”

B. Sublessee has requested that ad additional 141 rentable square feet adjacent to
the Original Premises (the “Expansioti Space”) be added to the Original Premises, ahd
Sublessor is willing to do so on the tetins arid conditions sét forth hetein. The Exparsioft
Space is labeled 4s “Expansion Space™ on Exhibit A attached here.

NOW THEREFORE, iii consideratioh of the mutual covenants and conditions
contained herein dand for other good and valuable consideration, the teceipt and adequacy of
which ate hereby ackhowledged, Sublessor and Sublessee hereby agree as follows:

AGREEMENT -

1. Cagxtahzed Tetms. Capltahzed terms used herem and not othetwise defined
shall have the mmeanings given to such terms ifi the Sublease

2. Expansion Space; Additional Office. Effective as of the Effective Date, the
* Subledsed Premises, as defined in thie Sublease, is increased from 4,521 rentable square feet
to 4,662 rentable square feet by the addition of the Expansion Space. From and after the
Effective Date, the Original Premises and the Expatision Space, collectively, shall be deemed
the Subleased Premises, all 4s depicted on Exhibit A (which exhibit shall replace Exhibit A
attached to the SubleaSe) The Term for the Expansion Space shail commence on’ the
Effective Date and end on the Expiration Date. The Expansion Space is subject to all of the
terms .and conditions of the Sublease. Sublessor shall deliver the Expansion Space to
Sublessee on the Effective Date. Sublessee acknowledges and agrees that all of the terms and
conditions of the Sublease apply to the Additional Office as of the date that Sublessee took
possession of siich space in Febiuary 2010 aiid that the Terin for the Additional Office shall
end on the Expiration Date.

3.  Monthly Base Rent. Effective as of thie Bffective Date, Section 4.b.(i) of the
Sublease is hereby deleted in its entirety and replaced with the following!
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“G) The Monthiy Base Rent payable under this Sublease shall be as
set forth in the table below and shall be paid by Sublessee to
Sublessor in 1mmed1ately available fiinds on the first day of each

month. '

Rate per Rentable ‘
Month Foot Per Month Monthly Base Rerit
1/111 _
-22811 . .. .. . s $1.90 . .. $8.857.80.
3/1/11 -2/28/12 | $1.96 $9,137.52
3/1/12-2/28/13 $2.02 $9,417.24
3/1/13 -2/28/14 -+ $2.08 ' $9,696.96
3/1/14-2/28/15 - $2.14 $9,976.68”

4. Operating Expenses. The definition of “Sublessee’s Percentage” in the second
sentence of Section 4.e.(1) of the Subledse is hereby deleted in its entitety and replaced with the
following:

“As used herein, "Sublessee's Percentage” means two and five hundred
eighty-five thousandths percent (2.585%).”

5.  No Additional Secutity Deposit. No additional security deposit shall be
— -~ required int cohnection with this Amendmient. : '

6. Condition ‘of Expdnsion Space. Except for Sublessor’s obligation to perform
the work shown on the space -plan attached hereto as Exhibit A (coliectively, “Sublessor’s
Work™), Subléssee hereby accepts the Expansion Space "AS-IS," "WHERE-IS," and in the
condition existing as of the Effective Date and the Additional Office "AS-IS," "WHERE-IS,"
and in the condition existing as of the date Sublessee acquited possession of the Additional
Office, subject to all applicable zotiing, municipal, county and state laws, ordinances and
regulations governing and regulating the use of the Expansion Space and the Additional Office,
and any easements, covenants or restrictions of record, and accepts this Sublease subject thereto
and to all mattets disclosed theteby and by any exhibit attached hereto. On the date that Monthly
Base Rent for January 2011 is due, Sublessee shall pay Sublessor the sum of $3,190.00 (the “TI
Reimbursement”) to teimburse Sublessor for the cost of Sublessor’s Work. Except for
Sublessee’s obligation to pay the TI Reimbursement, Sublessor shall perform Sublessor’s Work
at its solé cost and expense. Sublessor shall not be liable to Sublessee for any delay in the

————_ substantial completion of Sublessor’s Work, anhd in no event shall Sublessee have the right to
terminate the Sublease as a tesult thereof; provided that Sublessor shall use diligent, good faith
efforts to substantially complete the Sublessor’s Work on or before January 1, 2011. Sublessee
acknowledges that it has satisfied itself by its own independent investigation that the Expansion
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Space and the Additional Office are suitable for its intended use, and that neither Sublessor nor
Sublessor’s agent or agents has made any representation or warranty as to the present or future
suitability of the Expansion Space, the Additional Office, the Subleased Premises, the West
Tower or the Developrnent for the conduct of Sublessee's business.

7. Parking. . The second sentence of Sectmn 4.d. of the Sublease is hereby
deleted and replaced with the followihg:

“So long as this Sublease is in effect and provided Sublessee is not in default
hereunder, Sublessee shall be entitled to use fifteen (15) unreserved parking -

.. spaces, subject to the remaining provisions.of this Sublease, at no-additional
charge.”

8.  Brokers. Sublessot and Sublessee each represents and warrants to the other that
it has not had any dealings with any tealtors, brokets or agents in connection with the negotiation
of this Ainendmerit. Sublessor atid Sublessee do each hereby agree to indemnify, protect, defend
and hold the other hatmless from and against liability fot compensation or charges which may be
claimed by any broker, finder or other similar patty by reason of any dealings or actions of the
indemnifying party, including any costs, expenses, attorheys fees reasonable incurred with
respect thereto.

9. Sublease in Effect. Sublessor and Sublessee acknowledge and agree that the
Sublease, except as amended by this Amendmetit, remains unmodified and in full force and
effect in accordance with its terms.

10.  Entite Agréement. This Athendment embodies the entire understanding
between Sublessor and Siublessee with respect to the subject mattet hereof and can be

' changed only by an instrunient in wtiting executed by both Sublessor and Sublessee.

11.  Conflict of Terms. In the event that there is any conflict or inconsistency
between the terms arid conditions of the Sublease and those of this Amendment, the terms aiid
conditions of this Amendment shall control and govern the rights and obhgatlons of the
parties heteto.

IN WITNESS WHEREOF, the undersigried have entered into this Amendment to be effective
as of the date first above written.

ONE, LLP CONEXANT SYSTEMS

By:/?"-\‘fz";\ By: ‘l\,'f\ Cu».»-i

Name: ?2.\'(( %“‘ﬁ“\&\ Name: “)Awk L. C\sneaos

Title: ?m\ne( 3 Title: MANAGER

FacyLimies Awe Corpornte

3 ReaL ESTRTC




EXHIBIT A

DEPICTION OF SUBLEASED PREMISES, EXPANSION SPACE AND SUBLESSOR'S WORK
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1 - RELOCATE DOOR
FILL-IN DOOR OPENING .
REMOVE CLEAR STORY & REWORK WALL
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ONE, LLP-ADDITIONAL OFFICE - OPTION 1

RELOCATE POWER/DATA/LIGHT SWITCH

140 RSF

K2 10th FLOOR (K10)

UPDATED 08/10/10




SECOND AMENDMENT TO SUBLEASE

THIS SECOND AMENDMENT TO SUBLEASE (the "Amendment") is dated as of
January 10, 2013 (the “Effective: Da'te”) between CONEXANT SYSTEMS, INC.
("Sublessor"), and ONE, LLP ("Sublessee ).

RECITALS

. A. Sublessor and Sublessee entered into that certain West Tower Sublease dated
January 7, 2010 (the “Original Sublease”) pursuant to which Sublessor subleased to
Sublessee certain premises consisting of approximately 4,521 rentable square feet on a
portion of the tenth (10™) floor of the West Tower of the Property ¢ommonly known as 4000
MacArthur Blvd., Suite 1110, Newport Beach, California 92660. In or about February 2010,
Sublessee took possession of an additional approximately 130 rentable square feet (the
“Additional Office”) adjacent to the premises described in the Original Sublease. The
premises described in the Original Sublease, together with the Additional Office, is defined
herein as the “Original Premises.”

B.  Pursuant to that certain First Amendment to Sublease dated January 1, 2011
(the “First Amendment”), Sublessor subleased to Sublessee additional rentable square feet
adjacent to the Original Premises in the aggtegate amoust of 141 rentable square feet (the
“10" Floot Expansion Space”). The Original Premises and the 10™ Floor Expatision Space
are collectively referred to herein as the “Current Premises.” The Original Sublease, as
modified by the First Amendment, is referred to herein as the “Sublease.”

C. Sublessee has requested that an additional approximately 1,958 rentable
square feet on the.sixth floor of the West Tower of the Propeity (the “6th Floor Expansion
Space™) be added to the Current Prémises, and Sublessor is willing to do so on the terms and
conditions set forth herein. The 6th Floot Expansion Space, together with the Current
Premises, are depicted on Exhibit A aftached here.

NOW THEREFORE, in consideration of the mutual covenants and conditions

contained herein and for other good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, Sublessor and Sublessee hereby agree as follows:-

AGREEMENT

1. Capitalized Terms. Capitalized terms used hefein and not otherwise defined
shall have the meanings given to such terms in the Sublease.

2. Expansion Space, Effective as of February 1, 2013 (the “6th Floor Expansion
Space Commencement Date™), the Subléased Premises, as defined in the Sublease, is
increased from 4,662 rentable square feet to 6,620 rentable square feet by the addition of the
6th Floor Expansion Space. From and after the 6th Floor Expansion Space Commencement
Date, the Current Premises and the 6th Floor Expansion Space, collectively, shall be deemed
the Subleased Premises, all as depicted on Exhibit A (which exhibit shall replace Exhibit A
attached to the Sublease). The Term for the 6th Floor Expansioin Space shall commence on
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the 6th Floor Expansion Space Commencement Date and end on the Expiration Date. The
6th Floor Expansion Space is subject to all of the terms and conditions of the Sublease.
Sublessor shall deliver the 6th Floor Expansion Space to Sublessee on the 6th Floor
Expansion ‘Space Commencement Date. Sublessee shall be entitled to enter the 6th Floor
Expansion Space up to ten (10) days prior to the 6th Floor Expansion Space Commencement
Date solely for purposes of Sublessee's installation of its furnishing and telecommunications
equipment and cabling (i.e., not for early commencement of Sublessee's: business operations),
provided in any event that Sublessee shall be subject to all the ‘terins of the Sublease (other than
the payment of rent) and that Sublessee’s work shall not interfere with Sublessor’s Work. In
connection with Sublessee’s installation of its telecomimunications equipment and cabling,
Sublessor shall provide Sublessee with access to other portions of the West Tower, to the extent
necessary to-allow Sublessée to connect its interriet wiring from the Current Premises fo the &th
Floor Expansion Space.

3. Monthly Base Rent, Effective as of the 6th Floor Expansion Space
Commencement Date, Section 4.b.(j) of the Subléase is hereby deleted in its entirety and
replaced with the following;

“@)  The Monthly Base Rent payable under this Sublease shall
be as set forth in the table below and shall be paid by Sublessee to
Sublessor in immediately available funds on the first day of each

calendar month: h
Rate per
Rate per Total Rentable | Total
1 Rentable | Monthly Sq.Ft.— | Monthly
Sq.Ft.— | Rent- 6" Fl. Rent- 6" FL. | Total
Month | Current Current Expansion | Expansion | Monthly
Premises Premises Space Space Rent
1/1/12- _ A
2/28/12 | $1.96 $12,898.76 | $1.75 $3,426.50 $16,325.26
1 3/1/12-
2/28/13 | $2.02 $13,293.62 | $1.75 $3,426.50 | $16,720.12
3/113-
2/28/14 | $2.08 $13,688.48 | $1.75 $3,426.50 $17,114.98
3| | R
2/28/15 | $2.14 $14,083.34 | $1.75 $3,426.50 1 $17,509.84

4, Operating Expenses.  Effective as of the 6th Floor Expansion Space
Commencement Date, thie definition of “Sublessee’s Percentage™ in the second senténce of
Section 4.e.(i) of the Sublease is hereby deleted in its entirety and replaced with the following:

“As used herein, “Sitblessee’s Percentage” means three and sixty-
seven hundredths:percent:(3.67%).”
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Condition of E)_(tgansmn Space. Except for Sublessor’s, obligation to construct a

demxsmg wall separating the 6™ Floor Expansion Space from the adjacent area as shown on the
space plan attached hereto as Exhibit A (“Sublessor’s Work”) Sublessee hereby accepts the 6th
Floor Expansion Space "AS-IS," "WHERE-IS," and in the condition emstmg as of the 6th
Floor Expansion Space Commencement Date, subject to all applicable 2oning, municipal, county
and state laws, ordinances and regulations governing and regulating the use of the 6th Floor
Expansion Space, and any easements, covenants or festrictions of record, and accepts the
Sublease and this Amendment subject thereto and to all matters disclosed thereby and by any
exhibit attached hereto or to the Sublease. Sublessee acknowledges that it has satisfied itself by
its own independent investigation that the 6th Floor Expansion Space is suitable for its intended
use, and that neither Sublessor nor Sublessor's dgent or agents has made any representation -or
warranty as to the present or future suitability of the 6th Floor Expansion Space, the Subleased
Premises, the West Tower or the Development for the coniduct of Sublessee's business. ‘Sublessee
acknowledges and agrees. that Sublessor has completed all ‘Sublessor’s Work described in the
Sublease.

6. Parking. The second sentence of Section 4.d. of the Sublease is hereby deleted
and replaced with the following;

“So long as this Sublease is in effect and provided Sublessee is
not in default hereunder, Sublessee shall be entitled to use 22 parking
spaces, subject to the remaining provisions of this Sublease, at no
additional charge.”

7. Furniture. From and after the Effective Date, the Furniture shal]l mean and
refer to the furniture described on Exhibit'B attached hereto (which exhibit shall replace -
Exhibit C attached to the Sublease).

8. Brokers. Sublessor and Sublessee each represen'ts and warrants to the other that
it has pot had any dealings with any realtoxs, brokers or-agents ih connection with the négotiation
of this Amendment or the Sublease. Sublessor and Sublessee do each hereby agree to indemnify,
protect, defend and bold the other harmless from and against liability' for compensation or
charges which may be claimed by any broker, finder or other similar party by reason of any
dealings or actions of the indemnifying party, ircluding any costs, expénses, attorneys’ fees
reasonable incurred with respect thereto. ‘

9. Sublease in Effect. Sublessor and Sublessee acknowledge and agree that the
Sublease, except as amended by this Amendmieft, remains unmodified and in fill force and
effect in accordance with its terms..

10.  Entire Agreement. This Amiendment and the Sublease embody the entire
understanding between Sublessor and Sublessee with respect to the subject matter hereof and
can be changed only by an instrument in writing executed by both Sublessor and Sublessee.

11.  Conflict of Terms, Iu the event that thereis any conflict or inconsistency
between the terms and conditions of the Sublease and those of this Amendment, the terms and




conditions of this Amendment shall control and govern the rights and obligations of the
parties hereto.

IN WITNESS WHEREOF, the undersigned have entered into this Amendment to beé effective
as of the date first above written.

ONE, LLP CONEXANT SYSTEMS,
' INC.
/7 Lv(z ) By: J{/ Vil / HA

e: _Veker A‘Q-‘“S\k\; Name: Qb/ MM%J

Title: Q“()W‘{r Title: C Fo




EXHIBIT A

DEPICTION OF SUBLEASED PREMISES (CURRENT PREMISES AND 6th FLOOR.

EXPANSION SPACE) AND SUBLESSOR’S WORK
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EXHIBIT B

FURNITURE
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