B 10 (Official Form 10) (12/11)

UNITED STATES BANKRUPTCY COURT DISTRICT OF DELAWARE

Name of Debtor: Case Number:

13-10367
CONEXANT SYSTEMS, INC.

NOTE: Do not use this form to make a claim for an administrative expense that arises after the bankrupicy filing. You
may file a request for payment of an administrative expense according tol 1 U.S.C. § 503.

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

UPTOWN NEWPORT LP

COURT USE ONLY

Name and address where notices should be sent:
UPTOWN NEWPORT LP

c/o Adam Lewis

Morrison & Foerster LLP

425 Market Street

San Francisco, CA 94105-2482

Telephone number: email:

(415) 268-7000 alewis@mofo.com

RECEIVED
MAY 16 2013

D Check this box if this claim amends a
previously filed claim.

Court Claim Number:
(If known)

Filed on:

Name and address where payment should be sent (if different from above):

UPTOWN NEWPORT LP

¢/o DRA Advisors LLC

220 East 42nd Street, 27th Floor
New York, NY 10017

BMC GROUP

Telephone number: email:

212-697-4740 [ jehristian@draadvisors.com ]

D Check this box if you arc aware that
anyone else has filed a proof of claim
relating to this claim. Attach copy of
statement giving particulars,

PROOF OF CLAIM
1. Amount of Claim as of Date Case Filed:

$ See Attached Addendum

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.

D Check 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: See Attached Addendum
(See instruction #2)

3. Last four digits of any number
by which creditor identifies debtor:

N/A

3a. Debtor may have scheduled account as:

3b. Uniform Claim Identifier (optional):

(See instruction #3a) (See instruction #3b)

4. Secured Claim (See instruction #4)
Check the appropriate box if the claim is secured by alien on property or a right of
set off, attach required redacted documents, and provide the requested information.

Nature of property or right of setoff: D Real Estate D Motor Vehicle D Other Basis for perfection:

Amount of arrearage and other charges, as of the time case was filed,
included in secured claim, if any:

$

Describe:
Value of Property: $

Annual Interest Rate __ % D Fixed or D Variable
{when case was filed)

Amount Unsecured:

Amount of Secured Claim:

$

the priority and state the amount.

S. 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

D Domestic support obligations under 11
U.S.C. §507(a)(1)(A) or (a)(IXB).

D Up to $2,600* of deposits toward
purchase, lease, or rental of property or
services for personal, family, or household
use— 11 U.S.C. §507 (a)(7).

D Wages, salaries, or commissions (up to $11,725*)
earned within 180 days before the case was filed or the
debtor's business ceased, whichever is earlier —
11U.S.C. §507 (a)(4).

D Taxes or penalties owed to governmental units —
11TU.S.C. §507 (a)(8).

*Amounts are subject to adjustment on 4/1/13 and every 3 years thereafier with respect to cases commenced on or after the date of ad)

D Contributions to an
employee benefit plan ~

11 U.S.C. §507 (a)(5).
Amount entitled to priority:

(J Other - Specify $ N/A
applicable paragraph of

11 U.S.C. §507 (a) .

Conexant Srst

[T
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6. Credits. The amount of all payments on this claim has been credited for the purpose of making this proof of claim. (See instruction #6)

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, and security agreements. If the claim is secured, box 4 has been completed, and redacted copics of documents
providing evidence of perfection of a security interest are attached. (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.
& | am the creditor. D 1 am the creditor's authorized agent. D [ am the trustee, or the debtor, D I am a guarantor, surety, indorser, or other codebtor.
(Attach copy of power of attorney, if any.)  or their authorized agent. (See Bankruptcy Rule 3005.)
(See Bankruptcy Rule 3004.)

| 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: { Jean Marie Apruzzese ]

Title: [ Vice President ] %—Z\,

Company: UPTOWN NEWPORT LP &7’7’%0// 05/15/13
Address and telephone number (if different from notice address above): ’(Signalure) / (Date)
Telephone number: email:

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to § years, or both. 18 U.S.C. §§ 152 and 3571.
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Conexant Systems, Inc.
Case No. 13-10367

ADDENDUM TO PROOF OF CLAIM

Name of Debtor: Conexant Systems, Inc. (the “Debtor™)

Creditor: Uptown Newport LP (the “Creditor™)
1. Amount of Claim as of Date Case Filed

As of the petition date of February 28, 2013, the Debtor was indebted to the Creditor in an
amount estimated to be no less than $5,855,562.50.

The amount of the claim includes the following amounts:

LEASE AMOUNTS: $598,042.50
$57,772.50 owing under the Office Lease (defined below)
$540,270.00 owing under the Data Lease (defined below)

ENVIRONMENTAL REMEDIATION AMOUNT: $5,257,520.00

$4,500,000.00 groundwater remediation
$757,520.00 operation cost of soil vapor extraction system

All dollar amounts included herein are estimates, subject to further revision. At the time of filing
this Proof of Claim, the Creditor is not aware of any defaults under the relevant agreements.
Regardless, the Creditor hereby reserves its right to amend and/or supplement this proof of claim
at any time for any reason whatsoever, in order to assert such other and additional amounts as it
determines is owed to it, including to add additional amounts accruing or otherwise owing at any
time. The.Creditor further reserves the right to amend and/or supplement this proof of claim
with respect to any additional documents or grounds of liability. The claims and amounts set
forth herein are presently subject to investigation and liquidation through discovery in due
course.

Although the Creditor is not aware of any liability owing by the Creditor to the Debtor, the
Creditor hereby reserves any and all setoffs, which may be secured claims under 11 U.S.C.
§ 506(a), as well as all rights to recoupment.

The Creditor reserves its right to recover its attorneys’ fees and costs that arise at any time from
the enforcement of the Agreements and the recovery of the claims thereunder, to the maximum
extent permitted by applicable law.
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2. Nature of Claim
Creditor’s claims stem from obligations of Debtor arising out of the following contracts:

M “Standard Industrial Lease” dated December 22, 2010 for data center located at 4311
Jamboree Road, Newport Beach, CA 92660 by and between Debtor and Creditor (the “Data
Lease™) [Exhibit AJ;

(II)  “Standard Industrial Lease” dated December 22, 2010 for office space located at 4311
Jamboree Road, Newport Beach, CA 92660 by and between Debtor and Creditor (the “Office
Lease”) [Exhibit B]; and

(IIT)  “Environmental Management Agreement” dated December 22, 2010 by and between
Debtor and Creditor, providing for the Debtor’s clean-up of hazardous conditions at the real
property site described therein (the “EMA”) [Exhibit C].

4. Secured Claim

Although the Creditor is not aware of any liability owing by the Creditor to the Debtor, the
Creditor is entitled to set off any such obligations owing to the Debtor, and the extent of such
setoffs are secured claims under 11 U.S.C. § 506(a).

7. Documents

Attached exhibits, including relevant agreements, supporting claim:
EXHIBIT A: Office Lease

EXHIBIT B: Data Lease

EXHIBIT C: Environmental Management Agreement
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STANDARD INDUSTRIAL LEASE-MULTI-TENANT

I Basic Provisions (the "Basic Provisions").

1.t Parties: This Lease (the "Lease"), dated for reference purposes only December 22, 2010, is made by and betwecen UPTOWN
NEWPORT, LP, a Delaware limited parmership ("Landlord"), and Conexant Systems, Inc,, 2 Delaware corporation ("Tenant").
1.2 Premises:

(a) That cenzin real property, including all improvements therein or to be provided by Landlord under the terms of this
Lease, consisting of approximately 7,703 square fect of rentable area focated at 4311 Jamboree Road, Newpont Beach, California, 92660 as depicted
on Exhibjt A-] hereto (the “Premises”). (See Paragraph 2 for further provisions.) The Premises arc a portion of a building (the “Building"). The
Premises, the Building, the C Arcas (as defincd in Paragraph 2.3 below), and the land upon which the seme are located, along with all other
buildings and improvements thereon, are herein collectively referred to as the "Center,” as more particularly depictcd on the site plan attached hereto
as Exhibit B. As used herein, the term "Tenant's Share" means zero percent (0%), which is the quotient obtained by dividing the net rentable area of

the Premises by the net ble area of all tenant-area premises in the Center,

®) Tenznt shall have an option (“Option™), exercisable only on or before the sixtieth (60th) day after the Commencement
Date (“Option Period”), to lease any remaining space in the Building (including without limi any space surrendered by Newport Fab, LLC, a
Delaware limited liability company doing business as Jazz Semicond

(*Jazz")) on or afler the Commencement Date (as applicable, the “Option
Spece”). The Option shall be exercisable by Tenant with respect to all or s portion of the Option Space from time to time during the Option Period
for a term commencing on the later of the date specified by Tenant in the epplicable Option Notice (as defined bellow) or the date Landlord tenders
possession thereof to Tenant in broom clean condition, and otherwise on the same terms and conditions a5 are set forth in this Lease including a Base
Rent rate of $0.75 per rentable square foot per month. In order to validly exercise the Option with respect to a portion of the Option Space (including
alf), Tenant must notify Landlord in writing (“Option Notice™) of such exercise prior (o expiration of the Option Period, which Option Notice shall (i)
specify the portion(s) of the Option Space that Tenant desires to lease (“Optioned Space™), (ii) specify the desired commencement date of the Lease
with respect to the Optioned Space (which effective date shall not be later than the date which is thirty (30) days after the date of such Option
Notice), and (iii) be accompanied by two (2) countcrpart originals of an amendment to this Lease each duly executed by Tenamt (“Lesse
A dment™) that difies the definition of the Premises covered hereby to include the Optioned Space and provides for an effective
Commencemcnt Date with respect to such Optioned Space i (subject to the d of this subparagraph (b)) with the cffective date
specified in such Option Notice. Provided that the Option has been timely and validly exercised and the form of the Lease Amendment is consistent
with this subparagraph (a) and is otherwise in 8 commercially reasanable form, Landlord shall execute the Lease Amendment and return & signed
counterpant original to Tenant within five (5) business days following Landlord’s receipt of the Lease Amendment. In any event, Landlord shall not
enter into any lcase or other form of occupancy agreement respecting the Optioned Space (or sny portion thereof) during the Option Period.

(c) In the cvent Tenant surrenders a portion of the premises demised pursuant to Paragraph 1.3(a) of that certain Lease
between Landlond and Tenant dated of even date herewith covering the data center space in the Building (the “Data Center Lease”) and Landlord
thereafter enters into a lease or other form of occupancy agreement with a Future Data Space Tenant (as defined in Paragraph 7.6 of the Data Center
Lease) for any remaining portion of such surrendered premises, the area identified on Exhibit A-2 hereto consisting of $86 rentable square feet (the
*‘Generator Room") shall thereupon be considered Common Areas (as defined in Paragraph 2.3 below) and shall not thereafier constitute a part of the
Premises, in which event Base Rent shall be reduced by $439.50 per month effective upan the earlier of the commencement date of the lease between

Landlord and the Future Data Space Tenant or the date such Future Data Center Space Tenant is given carly occupancy of any portion of such
surrendered premises.

1.3 Term:

(®) The term of this Lease (the “Term™) shall be three (3) years, commencing on the “Commencement Date” determined
pursuant to the immediately succeeding sentence and ending on the day before the third (3") anniversary of the Commencement Date (the
“Expiration Date”). The Commencement Date of this Lease shall be the date of the “Close of Escrow” 83 defined in that certain Purchase and Sale
Agreement and Joint Escrow Instructions dated D ber 9, 2010 (as amended, the “Agreement™), by and between Landlord, ss “Buyer,” and
Tenant, as “Seller.”

, ® Tenant shall have the option to extend the Term by two (2) additiona! periods of twelve (12) months each (cach, an
"Additions] Term"); provided, however, that the second Additions] Term shall expire March 24, 2015, Tenant's option for the first Additional Term
{the “First Additional Term") shall be exercised, if at all, by written notice to Landlord given at least ninety (90) days prior to the Expiration Date
determined pursuant to subparagraph (s) ebove, Tenant's option for the sccond Additional Term, if any (the “Second Additional Term"), shall be
excrcisable by Tenant only if Tenant has previously exercised the option for the First Additional Term and shall be exercised, if ot all, no more than
ninety (90) days prior to the expiration date of the First Additional Term. If Tenant is entitled to and gives notice in the manner and within the time
set forth in this subparagraph (b}, then the Term shall be extended by the applicable Additional Term, on all of the terms and conditions set forth in
this Lease for the original Term, except that, in the case of the First Additional Term, there shall be one further option to extend the Term, and, in the
case of the Second Additional Term, there shall be no further options to extend the Term,

(© Notwithstanding anything to the contrary in this Lease, (i) Tenant shall have the right from lime to time, upon at least
ninety (90) days’ prior notice to Landlord, to terminate the Lease with respect to alf or any portion of the Premises and (ii) Landlord shall have the
right, by notice delivered to Tenant (i) twelve (12) months in advance if notico (provided that Landlord shall not be entitled 1o defiver any such notice
prior to the second (2*) anniversary of the Commencement Date), to terminate the Lease with respect to all or any portion of the Premises, If either
party elects to terminate the Lease with respect to anly a portion of the Premises in accordence with this Paragraph 1.3(c), the Base Rent shall be
adjusted accordingly. In the event of any reduction in the size of the Premises pursuant 1o a right granted herein or otherwise es agreed 1o by
Landlord and Tenant (other than a termination of the Lease with respect to the entire Premises), the party initiating the reduction shall be responsibl
for demising the Premises if required (¢.g., unless the released space is already demised from the balance of the Premises, such as surrender of one or
more separate offices), including without limitation with respect to installing a controlled access sysiem (“Demising Work™). Each pany
acknowledges and agrees that the Demising Work will be performed prior to the delivety of possession of the surrendered space to Lendlord,
notwithstanding that the Lease may have terminated with respect thereto pursuant to subclause (i) or (ii) above,

14 Base Rent: §5,777.25 per month (the "Base Rent") (80.75 per rentable square foot per month), payable on the 1st day of each
month ing on the Cc Date. (See Paragraph 4 for further provisions.)

1.5 Base Reut Paid Upon Execution: The product of $5,777.25 and a fraction, the numerator of which is the number of days from
and after the Commencement Date in the month in which the Commencement Date occurs and the denominstor is the tota) number of days in the

month in which the Commencement Date occurs, 8s Base Rent for the period from the Commencement Date to the last day of the month in which the
Commencement Date occurs.

1.6 N/A
1.7 Permitted Use: General office, laboratory, housckeeping stock room, shipping and receiving, storage (including for Tenant's
generator and hazardous waste), cafeteria and any other lawful use. (See Paragraph 6 for further provisions.)
Real Estate Brokers: Tenant represents and warvants that it has not been represented by any broker other than Jones Lang

LaSalle in connection with the sale of the Building in which the Premises are | 4, whose ission shall be payable on and subject to the terms
and conditions set forth and/or referred to in the Agreement. Tenant hereby agrees to indemnify, defend and hold harnmiess Landlord from the claims
of any other broker claiming under or through it in ion with the tr ion which is the subject of this Lease,

19 N/A

1.10 Exhibits: Auached hereto are Exhibits A through F, all of which constitute a part of this Leasc and arc incorporated herein by
this reference as if set forth in full herein.

2. Premises, Parking and Common Areas.

2.1 Premises. Landlord hereby leases to Tenant and Tenant leases from Landlord the Premises for the term, al the rental, and upon
all of the conditions sct forth herein. .

22 Vehicle Parking. Tenant shall be entitled to four (4) vehicle parking spaces per 1,000 rentable square feet in the Premises,

unreserved and unassigned, free of charge for the entire Term, on those portions of the Common Areas designated by Landlord for parking. Tenant

MAUSERS\WVPC\CONEXANTW3 | I3 AMBOREE\SALESHOPOFPOFFICELEASEOIE.DOC




ghall not use more parking spaces than said number, Said parking spaces shall be used only for parking by vehicles no targer than full size passenger
sutomabiles or pick-up trucks, herein called "Permitted Size Vehicles.” Vehicles other then Permitted Size Vehicles are herein referred to as
"Oversized Vehicles."

2.2.1 Tenant shall not permit or allow any vehicles that belong to or are controlled by Tenant or Tenant's employees, suppliers,
shippers, customers, or invitees to be loaded, unloaded, or parked in areas other than those designated by Landlord for such activities,

2.2.2 If Tenant permits or ellows any of the prohibited activities described in Paragraph 2.2 of this Lease, then Landlord shell
have the right, without notice, in addition to such other rights and remedies that it may have, to remove or tow oway the vehicle involved and charge
the cost to Tenant, which cost shall be immediately payable upon demend by Landlord.

23 Common Aress-Definition. The term "Common Arcas” is defined as all arcas and facilities outside the Premises and within the
exterior boundary line of the Center that are provided and designated by the Landlord from time to time for the general non-exclusive use of
Landlord, Tenant and of other tenanty of the Center and their respective employees, suppliers, shippers, and invitees, including parking
arcas, loading and unloading sreas, trash areas, roadways, sidewalks, walkwsys, parkways, driveways and landscaped areas.

24 Common Areas - Tenant's Rights. Landlord hereby grants to Tenant, for the benefit of Tenant and its emplayees, suppliers,
shippers, customers and invitees, during the tenm of this Lease, the non-exclusive right to use, in common with others entitled to such use, the
Common Areas as they exist from time to time, subject to any rights, powers, and privileges resetved by Landlord under the terms hercof or under
the terms of any rules and regulations or restrictions goveming the use of the Center. Under no circumstances shall the right herein granted to use the
Common Areas be deemed to include the right to store any property, on a long-term basis, in the Common Areas. Any temporary storage shall be
permitted only by the prior written of Landlord or Landlord's desi d agent, which consent shall not be unreasonably withheld, delayed or
conditioned. In the event that any unauthorized storage shall occur then Landlord shall have the right, without notice, in addition to such other rights
and remedies that it may have, to remove the property and charge the cost to Tenant, which cost shall be immediately payable upon demand by
Landlord.

25 Common Areas-Rules and Regulations. Landlord or such other p (s) as Landlord may appoint shall have the exclusive
control and g of the C Areas and shall have the right, from time to time, to establish, modify, smend and enforce reasonable rules
end regulations with respect thereto. Tenant agrees to abide by and conform to all such rules and regulations, and to cause its employees, suppliers,
shippers, customers, and invitees to so abide and conform. Landlord shall not be responsible to Tenant for the non-compliance with said rules and

gulations by other of the Center,
2.6 C Areas-Changes. Landlord shall have the right, in Landlord's ble di ion, from time 1o time:

(a) To meke changes to the Common Aress, including, without limitation, changes in the location, size, shape and number
of drivewsys, entrances, parking spaces, parking areas, loading and unloading ereas, ingress, egress, direction of traffic, landscaped oreas and
walkways;

®) To closc temporarily any of the Common Areas for maintenance purposes, 50 long s reasonable access to the
P remains available;

() To use the Common Areas while engaged in making routine repairs or alterations to the Center, or any portion thereof!
and

(d) To do and perform such other acts and make such other changes i, 1o or with respect to the Common Areas and Center

as Landlord may, in the exercise of sound business judgment, deem to be appropriate.

Notwithstanding the foregoing, except in the event of an emergency (ic., a situation involving an imminent risk of personal injury or material
property damage), Landlord may not make any change to the Common Areas which would materially and adversely affect the operation by Tenant of
its busi i

inthe P including without limitation Tenant’s ability to access the Premises.
3. Term. .
31 Term. The term and Commencement Date of this Lease shall be as specified in Paragraph 1.3 of the Basic Lease Provisions.
3.2 Intentionally Omitted,
33 Intentionally Omitted.
4, Rent.
4.1 Base Rent. C ing on the C Date, Tenant shall pay to Landlord Base Rent for the Premises, in advance on

the first day of each month during the Term, without any offset or deduction. Rent for any period during the term hereof which is for less than one
month shall be a pro rata portion of the Base Rent. Rent shall be payable in lawful money of the United States to Landlord st the address stated
herein or to such other persons or at such other places e Landlord may designate in writing. Notwithstanding anything to the contrary in this Lease,
in the event that, &5 a result of Landlord's negligence or willful miscanduct or breach of this Lease, utility service to the Premises is interrupted for in
excess of five (5) consecutive days, then Base Rent shall abate from and after such {ifth (5th) day until service is restored.

4.2 Operating Expenses. Tenant shell pay to Landlord during the term hereof, in addition to the Basc Rent, Tenant's Share, as
hereinafter defined, of all Operating Expenses, as hereinafier defined, during each calendar year of the term of this Lease.

(a) “Tenant’s Share” is defined, for purposes of this Lease, in Paragraph 1.2 above. ’

(®) “Operating Expenscs® shall mean the aggregate of all costs and expenses payable by Landlord in connection with the
operation and mai of the Premiscs, Building, Center and Common Areas, including, but not limited to, (i) the cost of landscaping, repaving,
resurfacing, repairing, replacing, painting, lighting, cleaning, removing trash, janitorial services, security services and other similar items; (i) the
total cost of compensation and benefits of personnel to implement the services referenced herein; (jii) cost of any insurance obtained by Landlord in
connection with the Building and Center, including, but not limited to, the insurance required to be obtained by Landlord pursuant to this Lease; (iv)
the cost of operating, repairing and mainteining life, safety and sccess systems, including, without limitation, sprinkler systems; (v) the cost of
monitoring services, if provided by Landlord, including, without limitation, any monitoring or contro! devices used by Landlord in regulating the
parking arcas; (vi) the cost of water, electricity, ges and any other utilities; (vii) lega), accounting and consulting fecs and expenses; (viii)
compensation (including employment taxes and fringe benefits) of all persons who perform duties d with the operation, mai and
repair of the Premises, Center, Building or C Arcas; (ix) encrgy allocation, energy use surcharges or environmental charges; (x) expenditures,
costs, fees, assessments and other charges paid by Landiord in connection with traffic or energy management programs applicable to the Center in

ion with Landlord's compli with laws or other gover | requi (xi) municipal inspection fees or charges; (xii) any other costs
or expenses incurred by Landiord under this Lease which are not otherwiso reimbursed directly by tenants; (iii) the amount charged by any
management firm (who may be an affiliate of Landlord) contracted by Landlord to provide any or sl of the foregoing scrvices; (xiv) costs and fees

charged to Landlord in with bership in energy conservation associations; (xv) Real Property Taxes (as defined in Paragraph 14.2);
and (xvi) cost of purchasing, installing and removing seasonal decorations at the Center. The computation of Operating Expenses shall be made in
with g i i ; P

Y P g principles.

(c) The inclusion of the improvements, facilities and services set forth in Paragraph 4.2(b) sbove in the definition of
Operating Expenses shall not be deemed to impose an obligation upon Landlord to either have said improvements or facilities or to provide those
services unless the Center already has the same, Landlord already provides the services, or Landlord has agreed clsewhere in this Lease to provide
the same or some of them.

() Tenant's Share of Operating Expenses shall be payable by Tenant in advance monthly on the same day as the Base Rent

is due hereunder,

43 Additlonal Rent; Rent. As used in this Lease, the term “rent” shell mean Base Rent, Tenant's Shore of Operating Expenses and
sdditions] rent, and the tenm "edditional rent" shall mean persons! property taxes and all other amounts paysble by Tenant 10 Landlord pursuent 1o
this Lease other than Base Rent and Tenant's Share of Operating Expenses.  Where no other time is stated hercin for payment, payment of any

smount due from Tenant to Landlord hereunder shall be made within thirty (30) days after Tenant's receipt of Landlord's invoice or statement
therefor.

5, Intentionally Omitted.
6. Use.
6.1 Use. The Premises shall be used and occupicd only for the purpose set forth in Paragraph 1.7 and for no other purpose. Tenant

shall not use or permit the use of the Premises in 8 manner that creates waste or a nuisance, or that disturbs owners and/or occupants of, or causes
damage 10, neighboring premises or properties.
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6.2 Complisnce with Covenants, Conditions and Building Restricdons,

(8) Tenant hes been in possession of the Premises prior to the Commencement Date, As of the date hereof, Tenant has not
received any notice that the impro on the P do not comply with any applicable covenant or restriction of record or applicable building
code, regulation or ordinance in effect on the Commencement Date. Notwithstanding the foregoing, if and to the extent that the i improvements on the
Premises do not comply with any applicable covenant or restriction of record or applicable building code, regulation or in effect on the
Commencement Date (other than those which apply because of the nature of Tenant or the parucu]u use to which Tenant will put the Premises
during the Term or to eny Alterations or Ulity Installations (s defined in Paragraph 7.3(c)) made by Tenant during the Term) then Landlord shall,
excepl as otherwise provided in this Lease, promptly afier receipt of written notice from Tenant setting forth with specificity the nature and extent of
such non-compliance, rectify the same at Landlord's expense,

b) Except as provided in Paragraph 6.2(a) Tenant shall, at Temmt's expense, as and when required by spplicable

governmental suthoritics, promp\ly comply with a1l epplicable ordi , rules, regulations, orders, covenants and restriclions of record,

and requlremcms of any fire insurance underwriters or rating bureaus, now in effect or which may hereafler come into effect, whether or not they
reflect a change in policy from that now existing, during the Term or any part of the Term hereof, relating in any manner to the Premises and the
occupation and use by Tenant of the Premises. Tenant shall not use or permit the use of the Premises or the Common Aress in any manner that will
create waste or a nuisance or shajl disturb other occupants of the Center.

a

6.3 Condition of Premises.
(2) Tenant is in p ion of the Premises as of the Commencement Date and, accordingly, nothing is required of
Landlord in connection with the delivery of the Premises to Tenant. As of the date hereof, Tenant is not aware that the plumbmg‘ fire sprinkler
system, lighting, air conditioning, hesting, or loading doors, if any, in the Premises as of the C

Date are not be in good opersting
condition on the Commencement Date. Notwithstanding the foregoing, if the plumbing, fire sprinkler system, lighting, air conditioning, heating, or

loading doars, if any, in the Premises ss of the Commencement Date shell not be in good operating condition on the Commencement Dats, Landlord
shall, except as otherwise provided in this Lease, promptly after receipt of written notice from Tenant setting forth with specificity the nature and
extent of such non-compliance. rectify same st Lendlord's expense,

- (b) Except as otherwise provided in subparagraph (a) above, Tenant hereby aceepts the Premises in their condition exnstmg
as of the Lease Commencement Date or the date that Tenant takes p ion of the Premises, whichever is earlier, subject to all applicable zoning,
municipal, county and state laws, ordinances and regulations govemmg and regulating the use of the Premises, and any co or restrictions of
record, and eccepts this Lease subject thereto and to all matters disclosed thereby and by any exhibits sttached hereto. Tenant acknowledges that
neither Landlord nor Landlord's agent has made any representation or warranty es to the condition of the Premises, or the present or future suitability
of the Premises, the Building or the Center for the conduct of Tenant's busmess

6.4 Hazardous Materials,

(a) Tenant covenants and agrees that it shall not cause or permit any Hazardous Material (as defined below) to be brought
upon, kept, or used in or about the Premises by Tenant or Tenant's agents, employees, contractors, invitees or any other party for whom Tenant is
responsible ("Tenant's Agents”). The foregoing covenant shall not extend to the materials described on Exhibit € to this Lease or to materials
typically found or used in geners) office applications so Jong as (i) such materials and any equip which g such materials are maintained
only in such quantitics as are reasonably necessary for Tenant's operations in the Premises, (ii) such materials are used strictly in accordance with the
manufacturers’ instructions therefor, (i) such materials are not disposed of in or about the Premises in a manner which would constitute a release or
discharge thereof, and (iv) all such materials and any equipment which gencrates such materials are removed from the Premises by Tenant upon the
expiration or carlier termination of this Lease. In addition, the foregoing shall not spply to such other Hazardous Materials as aro reasonably
necessary to enable Tenant to conduct its busi on the Premises provided Tenant gives Landlord written notice of any new Hazardous Materials
Tenant brings onto the Premises within thirty (30) days after commencing the use thereof. Any use, storage, generation, disposal, relesse or
discharge by Tenant of Hazardous Materials in or about the Premises as is permitted hereunder shall be carried out in compliance with all applicabl
federal, state and local laws, ordinances, rules and regulations, M ¢r, no hazardous waste resulting from any operations by Tenant shall be
stored or maintained by Tenant in or about the Premises for more than ninety (30) days prior to removal by Tenant. Tenant shall, annually within
thirty (30) days sfter Tenant's receipt of Landlord's written request therefor, provide to Landlord = written list identifying any Hazardous Materials
then maintained by Tenant in the Premises, the use of each such Hazardous Material and the approximate quantity of each such Hazardous Matenial

i d by Tenant, together with written certification by Tenant stating, in materiel, that neither Tenant nor any person for whom Tenant is
responslble has released or discharged any Hazardous Materials in or about the Premises.

) In the event that Tenant proposes to conduct any use or to operate any equipment which will or may utilize or generate
& Hazardous Materisl other than as specified in subparagraph (a) above, Tenant shall first in writing submit such use or equipment to Landlord for
approval No approval by Landlord shall rchcvc Tenant of any obligation of Tenant pursuant to this Paragraph 6.4, including the removal and clean-
up and i ification obli posed upon Tenant by this Paragraph 6.4. Tenant shall, within five (5) days sfter receipt thereof, furnish to
Landlord copies of all notices or other communications received by Tenant with respect to any actual or nllcged release or discharge of any
Hazardous Material in or about the Premises and shall, whether or not Tenant receives any such notice or communication, notify Landlord in writing
of any discharge or release of Hazardous Material by Tenant or anyone for whom Tenant is responsible in or about the Premises. In the event that
Tenant is required to maintain any Hazardous Materials license or permit in connection with any use conducted by Tenant or any equipment operated
by Tenant in the Premises, copies of each such license or permit, each rencwal or revocation thereof and any communication relating to suspension,
renewal or revocation thereof shall be fumished to Lendlord within five (5) days after receipt thereof by Tenant. Compliance by Tenant with the two
immediately preceding sentences shall not relieve Tenant of any other obligation of Tenant pursuant to this Paragraph 6.4,

) Upon eny violstion of the foregoing covenants during the Term, Tenant shall be obligated, at Tenant's solo cost, to
clean-up and remove from the Premises all Hazardous Materials introduced into the Premises by Tenant or any person or entity for whom Tenant is
responsible. Such clean-up and removal shall include alf testing and investigation required by any governmental authorities having jurisdiction and
preparation and implementation of any remedial action plan required by any governmental suthorities having jurisdiction. All such clesn-up and
removal activities of Tenant shall, in cach i be conducted o the satisfaction of all gover 1 suthorities having jurisdiction. Landiord's
right of entry pursuant to Paregraph 32 shall include the right to enter and inspect the Premises for violations of Tenant's covenants herein.

Tenant shall indemnify, defend and hold harmiess Landlord, its partners, and its and their successors, assigns, partners,
officers, employees, agents, lenders and sttorneys from and against any and sll claims, liabilities, losses, actions, costs and expenses (including
attomeys' fees and costs of defense) incurred by such indemnified persons, or any of them, as the result of (i) the introduction into or about the
Premises by Tmml or anyone for whom Tenant is responsible during the Term of any Hazardous Materials, (if) the ussge, storuge, maintcnance,

jon, or disp by Tenant or anyone for whom Tenant is responsible of Hazardous Materials in or about the Premises during the

Tcrm, (m) the discharge or release in or about the Premiscs by Tenant or anyone for whom Tenant is responsible of any Hazardous Materials

muoduced during the Term, (lv) sny mjury to or death of persons or damage to or destruction of property resu.llmg from the use, introduction,

1 or discharge by Tenant or anyone for whom Terant is responsible of Hazardous

Materials in or about llw Premises d\mng the Tenn, and (v) any failure of Tenont or anyone for whom Tenant is responsible to observe the foregoing
covenants of this Paragraph 6.4 during the Term,

(c) Upon any violation of the foregoing covenants, Landlord shall be entitled to ise all di iloble to o
Iandiord against & defauliing tenant, including, but not limited to, those set forth in Paragraph 13.2. Without limiting the generality of the foregoing,
Tenant expressly agrees that upon any such violation Landlord may, at its option, (i) immediately terminate this Lease or (ii) continue this Lease in
effect until compliance by Tenant with its clean-up and removal covenant notwithstanding any earlier expiration date of the Term. No action by
Landlord hereunder shall impair the obligations of Tenant pursuant to this Paragraph 6.4,

)] As used in this Paragraph 6.4, "Hazardous Materials™ is used in its broadest sense and shall include any petroleum
based products, pesticides, paints and solvents, polychlorinated biphenyl, lead, cyanide, mold, medical waste, DDT, acids, ammonium compounds
and other chemical products and any material or material defined or designated as hazardous or toxic, or other similar term, by any federal, state or
local environmental statute, regulation, or ordinance affecting the Premises presently in effect or that may be promuigated in the future, as such
statutes, regulations and ordinances may be amended from time to time, including, but not limited to, the following statutes: (i) Resource
Conservation and Recovery Act of 1976, 42 U.S.C. Sec. 6901 er seq., (if) Comprehensive Environmental Response, Compensation, and Lisbility Act
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of 1980, 42 U.S.C. Scc. 9601 ef seq., (iii) Clean Air Act, 42 U.S.C. Sec. 7401-7626, (iv) Water Pollution Control Act (Clean Water Act of 1977), 33
US.C. Sec. 1251 ef seq., (v) Insecticide, Fungicide, and Rodenticide Act (Pesticide Act of 1987), 7 U.S.C. Sec. 135 e seq., (vi) Toxic Materials
Control Act, 15 U.S.C. Scc. 2601 ef seq., (vii) Safe Drinking Water Act, 42 U.S.C. Sec. 300(f) er seq., (viii) National Environmental Policy Act
(NEPA) 42 US.C. Sec. 4321 o1 seq., (ix) Refuse Act of 1899, 33 U.S.C. Sec, 407 ef seg., and (x) California Health and Safety Codo Sec. 25316 a1
seq.

@® By its signature to this Lease, Tenant confirms that it has conducted its own examination of the Premises and the
Center with respect to Hazardous Materials and accepts the same "AS IS." Tenant acknowledges that incorporation of eny material conteining
asbestos into the Premiscs during the Term is absolutely prohibited. Tenant agrees, represents and warrants that, during the Term, it shall not
incorporate or permit or suffer to be incorporated, knowingly or unknowingly, any material containing asbestos into the Premises.

6.5 Tenant's Compliance with Law. During the Term, Tenant shall not use the Premises in any way (or permit or suffer anything
to be done in or sbout the same) which will conflict with any law, statute, ordinance or govi | rule or regulation or any covenant, condition or
restriction (whether or not of public record) affecting the Premises, now in force or which may hercafter be enacted o promulgated, including, the
provisions of any city or county zoning codes reguleting the use thercof. Tenant shall, at its sole cost and expense, as and when required by
applicable govenmental suthorities or board, conduct its business in the Premises in compliance with (i) all laws, stetutes, ordinances and
governmental rules and regulations, now in force or which may hereafler be in force, applicable to Ténant o its use of or business or operations in
the Premises, including without limitation Prop. 65, if applicable, (ii) all requi and other cov s, conditions and restrictions, now in force
or which may hereafter be in force, which affect the Premises, and (iii) all requirements, now in force or which msy hereafter be in force, of any
board of fire underwriters or other similar body now or hereafter constituted refating to or effecting the condition, use or occupancy of the Premises
(collectively, "Applicable Laws"). The judgment of any court of competent jurisdiction or the edmission by Tenant in any action sgainst Tenant,
whether Landlord be a party thereto or not, that Tenent has violated any faw, statute, ordinance, governmental rule or regulation or any requirement,
covenant, condition or restriction in the conduct of its business in the Premises shall be conclusive of the fact as between Landlord and Tenant, It is
expressly understood and agreed that Tenant is accepting the Premises "AS 15", in its present state and condition, without any representstions or
warranties from Landlord of any kind whatsoever, either express or implicd, with respect to the P including compli of the Premises with
The Americans With Disabilities Act, Title 24 and the rules and regulations promulgated thereunder, as amended from time to time (collectively, the
"ADA"). If Tenant's use of the Premises or operations therein during the Term cause Landlord to incur any obligation undes the ADA, as reasonably
determined by Landlord, then Tenant shall reimburse Landlord for Landlord's costs and expenses in connection therewith, If Tenant's initial use of
the Premises is not a “place of public accommodation” within the meaning of the ADA, then Tenent may not thereafier change the use of the
Premises to cause the Premises to become & “place of public sccommodation.” In the event that Tenant desires or is required hereby to make
alterations, improvements, additions or Utility Installations (as defined in Paragraph 7.3(a) below) to the Premises in order 1o satisfy its obligations
under the ADA, then all such alterations, improvements, additions or Utility Installations shall be subject to Paragraph 7.3 below, and shall be
performed at Tenant's sole cost and expense. Tenant shall be responsible for insuring that the Premises and Tenant's use thereof and operations
therein during the Term fully and completely comply with the ADA. .

6.6 Iaspection; Compli Landlord and Landlord's lender(s) shall have the right to enter the Premises at any time, in the case of
an emergency, and otherwise at reasonable times, for the purpose of inspecting the condition of the Premises and for verifying compliance by Tenant
with this Lease and all Applicable Laws (as defined in Paragraph 6.5), and to employ experts and/or consultants in connection therewith and/or to
advise Landlord with respect to Tenant's activities, including, but not limited to, the installation, operation, use, ing, mai or removal
of any Hazardous Material or storage tank on or from the Premises. The costs and expenses of any such inspections shall be paid by the party
requesting same, unless a breach of this Lease has occurved and has continued after notice and expiration of the applicable cure period, or unless the
inspection is requested or ordered by @ governmental authority as the result of any such existing or imminent violation or contemination by Tenant, in
which case Tenant shall upon request reimburse Landlord or Landlord's lender, as the case may be, for the costs and expenses of such inspections
with interest at the rate set forth in Paragraph 13.5(a) below accruing from and after such cost or expense was incurred by Landiord or Lendlord's
lender through the date of payment in full thereof.

7. Maintenance, Repairs, Alterations and Common Area Services,

7.1 Landlord's Obligations. Subject to the provisions of Paragraphs 4.2 (Operating Expenses), 6 (Use), 7.2 (Tenent's Obligations)
and 9 (Damage or Destruction) and, subject to Paragraph 8.6 below, except for damage csused during the Term by any negligent or intentional act or
omission of Tenant, Tenant's employees, suppliers, shippers, or invitees, in which event (subject to Paragraph 8.6 below) Tenant shall
repair the damage, and except for special or non standard systems and equipment installed for Tenant's exclusive use, Landlord shall keep in good
condition and repair, at Landlord's cost and expense, healing, ventilating and air conditioning systems which service the Premisecs as well as other
premises within a Building, plumbing, electrical and lighting facilitics and equipment within the Premises, the foundations, exterior walls, structural
condition of interior bearing walls and roof of the Premises and the Buildings, as well as the parking lots, walkways, driveways, lendscaping, fences,
signs, and utility installations of the Project, as well a3 providing the services for which there is an Opereting Expense pursuant to Paragraph 4.2,
Landlord shalt not, however, be obligated to paint the interior surface of exterior walls, Janitoria) services to the Premises shall initially be provided
as described in Exhibit E, which specifications are subject to change from time to time in the reasonable discretion of Landlord.  Landlord shall
have no obligation 1o make repairs under this Paragraph 7.1 until a ressonable time efter receipt of written notice from Tenant of the need for such
tepairs. Tenant expressly waives the bencfits of any statute now or hereafier in effect which would otherwise afford Tenant the right to make repairs
st Landlord’s expense or to terminate this Lease because of Landlord's failure 1o keep the Premises in good order, condition and repair. Landlord
shall not be lisble for damages or loss of any kind or nature by reason of Landlord's fhilure to fumish any Common Arca services when such failure
is caused by accident, breakage, repairs, sirikes, lockout, other labor disturbances or disputes of eny character, or any other cause beyond the

T ! of Landlord

72 Tenant's Obligstions.

(a) Subject to the provisions of Paragraphs 6 (Use), 7.1 (Landlord's Obligations), and 9 (Damage or Destruction), Tenant,
at Tenant’s expense, shall keep in good order, condition and repair the Premises and every part thereof (whether or not the damaged portion of the
Premises or the means of repairing the same arc reasonably or readily ible to Tenant) including, without limiting the generality of the

foregoing, fixtures, interior walls and interior surfaces of exterior walls, ceilings, windows, doors, plate glass and skylights located within the
Premises.

®) If Tenant fails 1o perform Tenant's obligations under this Paragraph 7.2 or under any other psragraph of this Lease,
Landlord may enter upon the Premises after prior written notice to Tenant (except in the case of emergency (i.c., a situntion involving a threat of
property damage or personal injury), in which case no notice shall be required)), perform such obligations on Tenant's behalf and put the Premises in
good order, condition and repair, and the cost thereof together with interest thercon from and after Landlord incurs the same at the maximum rate
then allowable by law shall be due and paysble as additional rent to Landlord together with Tenant's next Base Rent installment.

(c) On the last day of the Term hereof, or on any sooner termination, Tenant shall der the Premises to Landlord in
the same condition as received, ordinary wear and tear excepted, clean and free of debris. Notwithstanding anything to the contrary otherwise stated
in this Lease, subject to Landlord's right to require Tenant to remove the same pursuant 10 Paragraph 7.3(a) below, Tenant shall leave all "Utility
Instaliations” (as defined in such Paragraph 7.3(a)) in the Premises.

(d) Notwithstsnding anything to the contrary in this Lease, Tenant shall not have any obligation to meke any repair or
repl in the Premises or the Center which is capital in nature and, if such repair or replacement is necessary to ensble Tenant to conduct its
business in the Premiscs and Tenant determines it would be burdensome on Tenant to make such repair or replacement, Tenant shall have the right to

“terminate this Lease upon at least thirty (30) days prior written notice to Landlord, which notice shall specify the desired termination date and the
P e A

cost of performing the y repair or repl pani y evidence as to the cost thereof, Landlord shall
have the right, within ten (10) days after receipt of Tenant's notice, to agree to pay all or a portion of the cost of the repair or replacement and, if
Landlord elects to pay all of the cost of the replacement or repair, the Lease shall not terminate and Landlord shall pay the actusl cost of the repair or
rep up to the specified in Tenant’s notice. If Landiord does not elect to pay the entire cost of the repair or replacemont, or makes no
clection with respect thereto within such ten (10) dsy period, then the Lease shall terminate in accordance with Tenant's notice. [f Tenant does not
elect to terminate the Lease as a result of any such capital repair or replacement, then, subject to the second sentence of this subparagraph 7.2(d),
Tenant shall be required to make any such capital repair and/or replacement if and to the extent necessary to comply with Applicable Requirements
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and/or with the requir ts of any i company provxdmg coverage to Tenant or Landlord and/or if the failure to make the same presenis e
situation involving  threat of property damage or personal injury.
73 Alterations and Additions.

(a) Tenant shall not, without Landlord’s prior written consent, make any alterations, improvements, additions, or Uuhty
Installations in, on or about the Premises, or the Center during the Term, except for interior, nonstructursl alterations to the Premises, consistent in afl
respeets with the initial tenant improvements made in the Premises, not exceeding $200,000 in cumulative costs during the term of the Lease. In any
event, whether or not in excess of $200,000 in cumulative cost, Tenant shali make no change or alteration to the exterior (or visible from the exterior)
of the Premises, the Building or the Center without Landlord's prior written consent. As used in this Paragraph 7.3, the term "Utility Instailation”
shall mean cstpeung. window coverings, air lines, telephone, data and other cublmg‘ power panelg, electrical distribution systems, lighting fixtures,
space heaters, air condition, plumbing and fencing. Should Tenant mnkc any alterati ddil

, improv tons or Utility Installations without the
prior approval of Landlord if the same is required h der, Landlord may, at the end of the Term, reqmre that Tenant remove any or all of the
same.

®) Any alteration, improvement, addition or Utility lnskullations in or about the Premises or the Center that Tenant shall
desire to make and which requires the of the Landlord shall be pr d to Landlord in written form, with proposed detailed plans nnd the
name of the contractor Tenant proposes to perform the same. If Landlord shall give its , the shal) be d d condi d upon
Tenant acquiring @ permit to do 5o from appropriate governmental ngenclcs, the furnishing of a oopy thereof to Landlord prior 10 the commencement
of the work and the compliance by Tenant of all conditions of said permit in a prompt and expeditious manner,

(c) Tenent shall pey, when due, all claims for labor or materials fumished or afleged to have been fumished during the
Term to or for Tenant et or for use in the Premises, which claims are or may be secured by any mechenics' or materialmen's lien against the Premnm,
or the Center, or any interest therein. Tenant shall give Landlord not less than twenty (20) days' notice prior to the commencement of any work in the
Premises, and Landlord shall have the right to post notices of non-responsibility in or on the Premises or the Buildings as provided by law. If Tenant
shall, in good faith, contest the validity of any such lien, claim or demand, then Tenant shall, at its sole expense defend itself and Landlord ngainst the
seme and shall pay end satisfy any such adverse judgment that may be rendered thereon before the enforcement thereof agams( the Landiord or the
Premises or the Center, upon the cond\uon that Tcnant shall fumish to Landlord a surety bond satisfactory to Landlord in an amount equal to such
contested lien, ¢laim or d d fying Landiord against liability for the seme and holding the Premises and the Center frec from the effect of

such lien or claim, In sddition, Landlord may require Tenant to pay Landlord's attorneys' fees and costs in participating in such action if Landlord
shall decide it is to Landlord's best interest 1o do so.

@ All alterations, improvements, additions and Utility Installations (whether or not such Utility Installations constitute
trade fixtures of Tenant), which may be made on the Premises during the Term shall be the property of Landlord and shall remsin upon and be
surrendered with the Premises a1 the expiration of the Term, unless Landlord is permitted to and requires their removal pursuant to Paragraph 7.3(s).

Notwithstanding the provisions of this Paragraph 7.3(d), Tenant's machinery and equipment, other than Utility Installations and other than that which
is affixed to the Premiscs so that it cannot be removed without irreparable damage to the Premises, shall remain the property of Tenant and may be
removed by Tenant subject to the provisions of Paragraph 7.2

(c) Tenant shall surrender the Premises by the end of the last day of the Term or any carlier termination dste, with all of the
improvements, parts and surfaces thercof clean and free of debris, ordinary wear and tear excepted. Except as otherwise agreed or specified in
writing by Landlord, the Premises, as surrendered, shall include the Utility Installations installed during the Term. The obligation of Tenant shall
include the repair of any damage occasioned by the installation, maintenance or removal during the Term of Tenant's trade fixtures, farnishings,
cquipment, snd slterations and/or Utility Installations made during the Term, as well as the removal of any storage tank installed by or for Tenant
during the Term, and the removal, replacement, or remediation of any soil, material or groundwater contaminated by Tenant during the Term, all as

may then be required by Applicable Law and/or good practice. Tenant's trade fixtures shall remain the property of Tenant and shall be removed by
Tenant subject to its obligation to repair and restore the Premises per this Lease.

[1)] Notwithstanding anything to the contrary herein, Tenant shall have the right, at its sole cost snd expense, to maintain
any of Tenant’s existing heating, ventilating and air conditioning equipment, satellite dish(es) and antenna(e) together with all wiring or other
therefor (collectively, the "Roof Items"), on the roof of the Building. In the cvent thet, sfter the C Date, Landlord permits

instalation of a similar system on the roof of a Building or clsewhere in the Center by any person, Landlord shall require such other person the
obligstion at no cost to Tenant to relocate or modify its installation to eliminate any interference with the Roof {tems then located on the roof of the
Building. Tenant will not install at any time during the Term any Roof ltems which interfere in any way with any then-existing radio or other
equipment which Landlord or any other user may have on the roof, and will comply with Landlord's reasonable direction for placement and
installation of such equipment. In the event Landlord contemplates roof repair or requires access which requites temporary removal or relocation of
the Roof Items, or which may result in an interruption in Tenant's telecommunication services, Landlord shall, if practicable, notify Tenant at least
thirty (30) days prior to such contemplated work in order to allow Tenant to make other arrangements for such services. The cost or remnoval and re-
installation of any Roof Items affected thereby shall be borne by Tenant. Tenant or its agents or representatives shall, at all times during business
hours, be permitted use of end access to the roofs for purposes of examination and repair of the Roof ltems.

14 Utility Additions. Landlord reserves the right to install new or additiona) utility facilities throughout the Building and the
Common Areas for the benefit of Landlord or Tenant, or any other tenant of the Center, including, but not by way of limitation, such utilities ss
plumbing, clectrical systems, security systems, communication systems, and fire protection and detection systems, so long as such installations do not
unreasonably interfere with Tenant's use of the Premises.

8 Insurance; Indemnity.

8.1 Liability Insurance-Tenant. Tenant shall, at Tenant's oxpense, obtain and keep in force during the term of this Lease a policy

of combmed smgle limit bodily injury and property damage insurence insuring Tenant and Landlord against any lisbility arising out of the use,

of the Premises and the Center. Such insurance shall be on an occurrence basis with smgle limit coverage in an amount

not less lhan $1,000,000.00 per occurrence. The policy shall insure performance by Tengnt of the indemnity provuslons of this ngmph 8. The

limits of said insurance shall not, however, limit the liability of Tenant hereunder nor relieve Tenant of any obligl der. Any in o

be carried by Tenant shall be primary to snd not conmbu!ory with any similar insuranco carried by Landlord, whose insurance shall be excess
insurance only. Tenant shall carry workers' in the d by law (which Tenant may self-insure).

8.2 Property Insurance - Tenant, Subject to the reqmrements of Paragmph 8.5, Tenant st its cost shall either by separate policy or,
with consent of Landlord, by endorsement to 8 policy already carried, maintain insurance coverage on all of Tenant's personal property, tenant owned
altcrations and Utility Installations in, on, or about the Premises with full repl cost ge. Tenant shall, from time to time upon Lendlord's
request, provide Landlord with written evidence that such insurence is in force.

83 Property Insurance. Landlord shall obtain and keep in force during the term of this Lease 8 policy or policies of insurance
covering loss ar damage to the Center improvements, but not Tenant's personal property, fixtures, equip or tenant imp: , inan
not less than the full replacement value thereof, as the snme - may exist from time to time, providing p ion egainst all perils included within the
clagsification of fire, extended coverage, vandali ischief, flood (in the ovent same is tequlred by & lender having a lion on the
Premises), special extended perils (“all risk”, as such term is used in the insurance industry), plate glass insurance and such other insurance as
Landiord deems adviseble.

84 Intentionally Omitted.

8.5 Insurance Policles, | required h der shall be in companies holding a "General Policyholders Rating" of st least A-
or such other rating 8s may be required by a lender having a lien on the Premises, as set forth in the most current issue of "Best's Insurance Guide.”
Tenant shall not do or permit to be done anything in the Premises which shall invalidate the insurance policies camried by Landlord. On or before the
Commencement Date, Tenant shall deliver to Landiord certificates evidencing the existence and amounts of liability and property insurance policies
required under Paragraphs 8.1 and 8.2, showing coverage effective as of the Commencement Date. No such policy shall be cancelable or subject to
reduction of coverage or ather modification except after thirty (30) days' prior written notice to Landlord. Tenant shall, at least three (3) days prior to
the expiration of such policics, and without the requirement of further notice, fumish Landlord with renewals or "binders" thereof.

8.6 Waiver of Subrogation. Tenant and Landlord each hereby release and relicve the other, and waive their entire right of recovery
against the other, for Joss or damage arising out of or incident to the perils i d against under policies of property insurance carried hereunder (or
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required o be insured ageinst under propesty insurance hercunder, whether or not such insurance required hercunder is actually obtained and/or
maintained) which perils occur in, on or about the Premises, whether due 10 the negligence of Landlord or Tenant or their ngents, employees,
contractors and/or invitees, Tenant and Landlord shall, upon obtsining the policies of i required hereunder, give notice to the insurance
carrier or carriers that the foregoing mutua waiver of subrogation is contained in this Lease.

8.7 Indemnity. Tenant shall indemnify and hold harmicss Landlord and its agents, Landlord's master or ground lessor, partners and
lenders from and against any and all claims, loss of rents and/or dameges, losses, costs, liens, judgments, penalties, permits, causes of action,
auorneys' and consultant's fees, expenses and/or liabilities arising out of, involving, or dealing with Tenant's use of the Premises or the Center during
the Term, ot from the conduct of Tenant's business during the Term or from sny activity, work or things done or permitted by Tensnt in or about the
Premises or clscwhere during the Term and shall further indemnify and hold hanmless such indemnified partics from and egainst any and all claims
arising from any breach or default in the performance of any obligation on Tenant's part to be performed under the terms of this Lease, or arising
from any act or omission of Tenant, or any of Tenant's agents, contractors, emplayees or invitees, during the Term and from and against all costs,
attorneys' fees, cxpenses and liabilities incurred in the defense of any such claim or any action or p ding brought th , and in case any action
or procesding be brought against any such indemnified party by reason of any such claim, Tenant upon notice from Landlord shall defend the same at
Tenant's exp by I r bly satisfactory to Landlord and Landlord shall cooperate with Tenant in such defense. The foregoing shall
include, but not be limited to, the defense or pursuit of any claim or any action or proceeding involved therein, and whether or not (in the case of
¢laims made against Landlord) litigated and/or reduced to judgment, and whether well founded or not. In case any action or proceeding be brought
against Landlord by reason of any of the foregoing matters, Tenant upon notice from Landlord shall defend the same at Tenant's expense by counsel
reasonably satisfactory to Landlord and Landlord shall cooperate with Tensnt in such defense. Landlord need not have first paid any such claim in
order to be so indemnified. Tenant, as a material part of the consideration o Landlard, hereby all risk of damage to property of Tenant or
injuty to persons, in, upon or about the Center arising from any cause and Tenant hereby waives all claims in respect thereof against Landlord.

8.8 Exemption of Landlord from Liability. Tenant hereby agrees that Landlord shall not be liable for injury to Tenant's business
or any loss of i therefrom or for damage to the goods, wares, merchandise or other property of Tenant, Tenant's employecs, invitees,
customers, or any other person in or about the Premises or the Center, nor shall Landlord be liable for injury to the person of Tenant, Tenant's
employees, agents or contractors, whether such dsmage or injury is caused by or results from fire, steam, electricity, gas, water or rain, or from the
breakage, leakage, obstruction or other defects of pipes, sprinklers, wires, appliances, plumbing, sir conditioning or lighting fixtures, or from any
other cause, whether said damage or injury results from conditions arising upon the Premises or upon other portions of the Center, or from other
sources or places and regardless of whether the cause of such damage or injury or the means of repairing the same is inaccessiblo to Tenant, except if
and to the extent the same is caused by a breach of this Lease by Landlord or by Landlord's or Landlord’s agent's, employee’s, contractor's or
invitee's negligence or willful misconduct. Landlord shall not be liable for any damages arising from any act or neglect of any other tenant, occupant
or user of the Center, nor from the failure of Landlord to enforee the provisions of any other lease of the Center, Notwithstanding Landlord's

glig willful mi duct or breach of this Lease, Landlord shall under no circumstances be liable for consequential demages, or for injury to
Tenant's business or for any loss of income or profit therefrom,

89 Limitation of Liability. Tenant agrees that, in the event Tenant shall have 2ny claim against Landlord under this Lease arising
out of the subject matter of this Lease, Tenant's sole recourse shall be ageinst the Landlord's intorest in the Center for the satisfaction of any claim,
judgment or decree requiring the payment of money by Landtord as a result of & breach hereof or otherwise in connection with this Lease, and no
other propesty or assets of Landlord, its successors or assigns, shall be subject to the levy, ion or other enf procedure for the
satisfaction of any such claim, judgment, injunction or decree. In addition, in no event shall Landlord be liable for any consequential damages.
Tenant further hereby waives any and all right to assert any claim against or obtain any damages from, for any rcason whatsocver, the diroctors,
officers and portners of Landlord, including all injuries, damages or losses to Tenent's property, real and personal, whether known, unknown,
foreseen, unforeseen, patent or latent, which Tenant may have against Landlord or its directors, officers or partners. Tenant understands and
acknowledges the signifi and q of such specific waiver,

9 Damage or Destruction,
9.1 Deflinitions,
(8) "Premises Partial Damage” shall mean if the Premises are damaged or destroyed to the extent that the cost of repoir is

less than fifty percent (50%) of the then replacement cost of the Premises.

"Premises Total Destruction” shall mean if the Premises are damaged or destroyed to the extent that the cost of repair is
fifty percent (50%) or more of the then replacement cost of the Premises,

(c) “Premises Building Partial Damage® shall mean if the Building of which the Premises are a part is damaged or
destroyed to the extent that the cost to repair is less than fifty percent (50%) of the then replacement cost of the Building,
(@) "Premises Building Total Destruction® shall mean if the Building of which the Premises arc a part is damaged or

destroyed to the extent that the cost to repair is fifty percent (50%) or more of the then replacement cost of the Building.
(e) “Center Buildings" shall mean all of the buildings on the Center site depicted on Exhibjt B hereto.
"Center Buildings Tota] Destruction" shall mean if the Center Buildings are damaged or destroyed 10 the extent that the
cost of repair is fifty percent (50%) or more of the then replacement cost of the Center Buildings.
@) “Insured Loss" shall mean damage or destruction which was caused by an event required to be covered by the insurance
described in Paragraph 8, or for which insurance coversge is otherwise available, The fact that an Insured Loss has a deductible amount shall not
make the loss an uninsured loss,

) "Replacement Cost" shall mean the of money y to be spent in order to repalr or rebuild the dameged

area to the condition that existed immediately prior to the damage occurring excluding all imp ts made by

Premises Partla) Damage; Premises Building Partial Damage.

(e) Insured Loss: Subject to the provisions of Paragraphs 9.4 and 9.5, if at any time during the term of this Lease there is
damage which is an Insured Loss and which falls into the classification of cither Premises Partial Damage or Premises Building Partial Damage, then

Landlord shall, at Landlord's expense, repair such damage to the Premises, but not Tenant's fixtures, equip or tenant impro
reasanably possible and this Lease shall continue in full force and effect,

®) Uninsured Loss: Subject to the provisions of Paragraphs 9.4 end 9.5, if 6t eny time during the term of this Lease there
is damage which is not an Insured Loss and which falls within the classification of Premises Partial Damage or Premises Building Partial Damage,
which damage prevents Tenant from using the Premises, Landlord may at Landlord's option either (i) repair such damage as soon as reasonably
possible at Landlord's expense, in which event this Lease shall continue in full force and effect, or (ji) give written notice to Tenant within sixty (60)
days after the date of the occurrence of such damage of Landlord's intention to cancel and terminate this Lease as of the date of the occurrence of
such damage. In the cvent Landlord elects to give such notice of Landlord's intention to cancel and terminate this Lease, Tenant shall have the right
within ten (10) days after the receipt of such notice to give written notice to Landlord of Tenant's intention to repair such damage at Tenant's expense,
without reimt from Landlord, in which cvent this Lease shall continue in full force and effect, and Tenant shall proceed to make such
repairs as soon as reasonably possible. If Tenant does not give such notice within such ten (10) day period this Lease shall be cancelled and
terminated as of the date of the occurrence of such damage,

923 Premises Total Destruction; Premises Building Total Destruction; Center Buildings Total Destruction, Subject to the
provisions of Parsgraphs 9.4 and 9.5, if at any time during the term of this Lesse there is damage, whether or not it is an Insured Loss, and which falls
into the classifications of either (i) Premises Total D ion, or (ii) Premises Building Total Destruction, or (jii) Center Buildings Total
Destruction, then Landlord may at Landlord's option cither (i) repair such damage or destruction, but not Tenant's fixtures, equipment or tenant
improvements, as 500n as bly possible at Landlord's expense, and this Lease shall continue in full force and effect, or (ii) give written notice
to Tenant within sixty (60) days after the date of occurrence of such damage of Landiord's i ion to cancel and terminate this Lease, in which case
this Lease shall be cancelled and terminated as of the date of the occurrence of such damage.

9.4 Damage Near End of Term.

®) Subject to Paragraph 9.4(b), if at eny time during the last six (6) months of the term of this Ledse there is substantial
damage, whether or not an Insured Loss, which falls within the classification of Premises Partial Damage or Premises Building Partial Damage

23 500N a8
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Landlord may at Landlard's option cancel and terminate this Lease as of the dato of occurrence of such damage by giving written notice to Tenant of
Landlord's election to do so within sixty (60) days after the date of occurrence of such damage,

(c) Notwithstanding Peragraph 9.4(a), in the event that Tenant has an option (o extend or renew this Lease, and es of the
occurrence of the damage the time within which said option may be exercised has not yet expired, Tenant shall exercise such option, if it is to be
exercised at all, no later than twenty (20) days after the occurrence of an Insured Loss falling within the classification of Premises Partial Damoge,
during the last twelve (12) months of the term of this Leasc. If Tenant duly exercises such option during said twenty (20) day period, Landlord shall,
at Landlord's expense, repair such damage, but not Tenant's fixtures, equipment or tenant improvements, a5 soon as reasonably possible and this
Lease shall continue in full force and effect, If Tenant fails to exercise such option during said twenty (20) day period, then Landlord may et
Landlord's option terminate and cancel this Lense ss of the expiration of said twenty (20) dsy period by giving written notice to Tenant of Landlord's
clcction to do so within thirty (30) days sfter the expiration of said twenty (20) day period, notwithstanding sny term or provision in the gront of
option to the contrary,

9.5 Abatement of Rent; Tenant's Remedies. In the event Landlord repairs or the P pursuant to the provisions of
this Paragraph 9, the Base Rent payable hercunder for the period during which such damage, repair or restoration continues shall be abated in
proportion to the degree to which Tenant's use of the Premiscs is impaired. Except for abatement of Base Rent, if any, Tenant shatl have no claim
against Landlord for any damage suffered by reason of sny such dsmage, destruction, repair or restoration,

9.6 Terminntion-Advance Payments, Upon termination of this Lease pursuant to this Paragraph 9, an equitable adjustment shal) be
made conceming advance rent and any advence payments made by Tenant to Landlord.

9.3 Waiver. Landlord and Tenant weive the provisions of any statute which relate to termination of leases when lessed property is
destroyed and agree that such event shall be governed by the terms of this Lease,
10. Real Property Taxes,

10.1 Landlord shall pay the Real Property Taxes, as defined in Paragraph 10.2, spplicable to the Premises. Notwithstanding the
foregoing, Tenant shall pay to Landlord upon d d therefor the entirety of eny i in Real Property Taxes assessed by reason of Alterations

or Utility Installations placed upon the Premises by Tenent or st Tenant's request during the Term.

10.2 Deflnition of "Real Property Taxes". As uscd hercin, the term "Real Property Taxes” shall include any form of real estate tax
or assessment, general, special, ordinary or extraordinary, and any license fee, commercial rental wx, improvement bond or bonds, levy or tax (other
than inheritance, persone! income or estate taxes) imposed upon the Center by any suthority having the direct or indirect power to tax, including any
city, state or federal government, or any school, agricultural, ssnitary, fire, strect, drainage or other improvement district thereof; levied sgainst any
legal or equitable interest of Landlord in the Premises or in the real property of which the Premises are a part, Landlord's right of rent or other income
therefrom, and/or Landlord's business of leasing the Premises, or otherwise imposed on Landlord as an owner of real property in lieu of or in addition
to real property taxes. The term "Real Property Taxes" shall also include any tax, fes, levy, assessment or charge, or any increase therein, imposed
by reason of cvents occurring, or changes in applicable taw taking effect, during the term of this Lease, including but not limited to a change in the

ownership of the Premises or in the imp ts th n, the of this Lease, or any modification, amendment or transfer thereof, and
whether or not contemplated by the Parties.

103 Intentioually Qmitted..
10.4 Persounsl Property Taxes.
Q] Tenant shall pay prior to delinquency all taxes d against and levied, with respect to any period of time during the
Term, upen trade fixtures, fumishings, equipment and all other personal property of Tenant contained in the Premises. When possible, Tenant shall

cause said trade fixtures, fumishings, equipment and all other personal property to be assessed and billed separately from the real property of
Landlord.

)] If any of Tenant's ssid personal property shall be assessed with Landlord's real property, Tenant shall pay to Landlord
the taxes atributable to Tenant's personal property within thirty (30) days after receipt of a written statement sctting forth the taxes applicable to
Tenant's property. '

1, Utilities. Landlord shall pay for all water, gas, heat, light, power and other utilities and services supplied to the Premises, together with any
Taxes thereon, including hook-up charges and/or penalties (other than telephone service, which shall be paid for by Tenant),

12, Assignment and Subletting. Tenant may subl all or any portion of the Premises to Jazz and/or the tenant under the Jease whereby Jazz
occupics a portion of the Center, without Landlord’s prior Subject to the § diately preceding sentence, Tenant shall not, directly or
indirectly, voluntarily or by operation of law, sell, aesign, sublet, encumber, pledge or otherwise transfer or hypothecate 8ll or any part of the
Premises or Tenant's leaschold estate hereunder, without Landlord®s prior consent, which shall not be unreasonably delayed, withheld or conditioned,
A transfer (other than on a public securitics exchange) of forty-nine percent (49%) or more of the beneficial ownership interests in Tenant shall

an assig within the ing of this Lease,
13. Default; Remedies,
13.1 Defauit. The occurrence of any one or more of the following events shall constitute a material default of this Lease by Tenant:
(s) The aband of the Premises by Tenent.
®) The failure by Tenant to make any payment of rent or any other payment required to be made by Tenont hercunder, as
and when duc, where such failure shall continue for a period of ten (10) days after written notice thereof from Landlosd to Tenant,
(c) Except as otherwise provided in this Lease, the failure by Tenant to observe or perform ony of the covenants,

conditions or provisions of this Lease to be observed or performed by Tenant, other than described in Paragraph (b) sbove, where such failure shall
continue for a period of thirty (30) days sfter written notice thereof from Landlord to Tenant; provided, however, that if the nature of Tenant's
noncompliance is such that more than thirty (30) days are reasonably required for its cure, then Tenant shall not be deemed to be in default if Tenant
commenced such cure within said thinty (30) day period and thereafier diligently prosecutes such cure to completion,

(d) (i) The making by Tenant of any g | arrang or g ] assig! t for the benefit of creditors; (if) Tenent
becomes a “debtor” as defined in 11 U.S.C. Sec.101 or any successor statute thereto (unless, in the case of a petition filed against Tenant, the same is
dismissed within ninety (90) days); (iii) the appointment of a trustee or recciver to toke possession of substantially all of Tenant's assets located st the
Premises or of Tenant's interest in this Lease, where possession is not restored to Tenant within sixty (60) days; or (iv) the attachment, execution or
other judicial scizure of sub ially all of Tenant's assets located at the Premises or of Tenant's interest in this Lease, where such seizure is not
discharged within sixty (60) days. In the event that any provision of this Paragraph 13.1 (d) is contrary to any Applicable Law, such provision shall
be of no force or effect.

13.2 Remedies, In the event of any such material default by Tenant, Landlord may at any time thereafter, with or without notice or
demand and without limiting Landlord in the exercise of any right or remedy which Landlord mey have by reason of such default:

(a) Terminate Tenant's right to p jon of the Premises by any lawful means, in which case this Lesse and tho tenn
hereof shall terminate and Tenant shall immediately surrender p ion of the Premises to Landlord. In such event Landlord shall be entitled to
recover from Tenant: (i) the worth at the time of the award of the unpaid rent which had been eamed at the time of termination; (ii) the worth at the
time of award of the amount by which the unpaid rent which would have been eamed sfter terminstion until the time of award exceeds the amount of
such rental loss that the Tenant proves could have been reasonably avoided; (iii) the worth at the time of award of the amount by which the unpaid
rent for the balance of the term after the time of award exceeds the amount of such rental loss that the Tenant proves could be reasonably svoided;
and (iv) any other Y to p Landlord for all the detriment proximately caused by the Tenant's failure to perform its
obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, which amount the parties hereby agreo
shall include, without limitation, the cost of recovering p ion of the Premi P of reletting, including y tenovstion and

of the amount referred to in provision (iii) of the prior

alteration of the Premises and rcasonable attomneys' fees. The worth at the time of sward

shall be puted by di ing such at the discount rate of the Federa! Reserve Bank of San Francisco at the time of sward plus
one percent (1%). Efforts by Landlord 1o mitigate damages caused by Tenant's default or breach of this Lease shall not waive Landlord's right to
recover damages under this patagraph. If termination of this Lease i5 obtained through the provisional remedy of untawful detainer, Landlord shall
have the right to recover in such proceeding the unpeid rent and damages as are recoversble therein, or Landlord may reserve therein the right to
recover all or any part thereof in o separate suit for such rent and/or damages. If e notice and grace period required under subparagraphs 13.1(b), (¢)
or (d) was not previously given, a notice to pay rent or quit, or to perform or guit, as the case may be, given to Tenant under any statute authorizing
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the forfeiture of leases for unlawful dewsiner shall also constitute the spplicable notice for grace period purposes required by subparegraphs 13.1(b),
(c) or (d). In such case, the applicable grace period under subparagraphs 13.1(b), (c) or (d) and under the unlawful detainer siatute shall am
concurrently after the one such statutory notice, and the failure of Tenant to cure the defanit within the greater of the two such grace periods shall
constitute both an unlawful detainer and a breach of this Lease entitling Landlord to the remedics provided for in this Lease and/or by said statute,

(b) Maintain Tenant's right to possession in which case this Lease shall continue in effect whether or not Tenant shall have
vncalefi or sbandoned the Premises. In such event Landlord shall be entitled to enforce all of Landlord's rights and remedies under this Lease,
including the right 10 recover the rent ag it becomes due hereunder. Acts of maintenance or preservation, efforts to relet the Premises, or the
sppointment of a receiver to protect the Landlord's interest under the Lease or Landlord's withholding of consent to an assignment or subletting
where Landlord’s consent is required pursuant to the terms and conditions of Paragraph 12 above, shall not constitute s termination of the Tenant's
right to posscssion.

(c) The foregoing provisions of clause (2) shall apply even though Tenant has breached the Lesse and abandoned the
Premises, in which case Landlord shall have the right to re-enter the Premises with or without process of law, 1o cject therefrom all parties in
possession thereof, and, without terminating this Lease, at any time and from time to time, but without obligation to do so, to relet the Premises and
the improvements located therein or any part or pans of any thereof for the account of Tenant, or otherwise, on such conditions a3 Landlord in its
discretion may deem proper, with the right to make alterations and repairs to the Premises in connection therewith, and to receive and collect the
rents therefor, and apply the same (i) first to the payment of such costs and cxpenscs a8 Landlord may have paid, assumed or incurred: (A) in
recovering possession of the Premises and said improvements, including attomeys' fees, and costs; (B) expenses for placing the Premises and said
improvements in good order and condition, for decorating and preparing the Premises for reletting; (C) for making any alerations, repairs, changes or
additions to the Premises that may be necessary or convenient; and (D) all other costs and exp , including leasing and subleasing commissions,
and charges paid, assumed or incurred by Landlocd in or upon reletting the Premises and said improvements, or in fulfillment of the covenants of
Tenant under this Lease; (ii) then to the payment of Base Rent and other monetary obligations due and unpaid hereunder; and (iif) any balance shall
be held by Landlord and applied in payment of future amounts as the same may become due and paysble hereunder. Any such reietting may be for
the remainder of the term of this Lease or for a Jonger or shorter period, Landlord may execute any lease or sublease made pursuant to the terms of
this subparagraph either in its own name or in the name of Tenant as its agent, as Landlord may see fit. The tenant(s) or subtenant(s) thereunder shall
be under no obligation whatsoever with regard to the application by Landlord of any rent collected by Landlord from such tenant or subtenant to any
and gll sums due and owing or which msy become due and owing under the provisions of this Lease, nor shall Tenant have any right or authority
whatever to collect any rent whatever from such tenant(s) or subtenant(s). If Tenant has been eredited with any rent received by such reletting and
such reat shall not be promptly paid to Landlord by the tenant(s) or subtenant(s), or if such rentals received from reletting during any month are less
than those to be paid during that month by Tenant hereunder, Tenant shall pay any such deficiency to Landlord. Such deficiency shall be calculated
and paid monthly. Tenant shall also pay to Landlord as soon as ascertained, eny costs and expenses incurred by Landlord in such reletting or in
making such alterstions and repairs not covered by the rentals received from such reletting. For all purposes set forth in this subsection, Landiord is
hereby immevocably appointed as agent for Tenant. No taking of possession of the Premises by Landlord shall be construed as Landlord's acceptance
of a surrender of the Premises by Tenant or an election of Landlord's part to terminate this Lease unless written notice of such intention is given to
Tenant. Notwithstanding any such subletting without termination, Landiord may at any time thereafter elect to terminate this Lease for such previous
breach. Election by Landlord to p d p to this clause (3) shall be made upon written notice to Tenant and shall be deemed an election of
the remedy described in California Civil Code Section 1951.4(providing that a lessor of real property may continue a lease in effect after o lessee's
breach or abandonment and recover rent as it becomes duo, if the lessee has the right to sublet or assign, subject only to ble limitations), If
Landlord elects to pursue such remedy, unless Landlord relets the Premises, Tenant shall have the right to sublet the Premises and to assign its
interest in this Lease, subject to all of the standards and conditions set forth in Paragraph 12. Landlord may ¢lect to terminate the prosecution of such
remedy at any time by written notice to Tenant, and the right of Tenant to sublet or assign shall terminate upon receipt by Tenant of such notice.

(d) Pursue any other remedy now or hereaft jlable to Landlord under the lsws or judicial decisions of the state

herein the Premises are located. Unpaid installments of rent and other unpaid monctary obligations of Tenant under the terms of this Lease shall
bear interest from the date due at the maximum rate then allowable by law.
(c) The expiration or terminstion of this Lease and/or the termination of Tenant's right to possession shall not relieve

Tenant from liability under any indemnity provisions of this Lease as to matters occuming or sccruing during the term hereof or by reason of Tenant's
occupancy of the Premises.

133 Defauit by Landlord.

(@) Notice of Breach. Landlord shall not be deemed in breach of this Lease unless Landlord fails within a reasonable time to perform
an obligation required to be performed by Landlord. For purposes of this Paragraph, a reasonable time shall in no event be less than 30 days after
receipt by Landlord, and any Lender whose name and address shall have been fumished Tenant in writing for such purposs, of written notice
specifying wherein such obligation of Landiord has not been performed; provided, however, that if the nature of Landiord's obligation is such that
more than 30 days are reasonably required for its performance, then Landlord shall not be in breach if performance is commenced within such 30 day
period and thereafter diligently pursued to completion.

() Performance by Tenant on Behalf of Landlord. In the event that neither Landiord nor Tenant cures said breach within 30 days
afler receipt of ssid notice, or if having commenced said cure they do not diligently pursue it to completion (except in an emergency (i.c., o situation
presenting 8 threat of personal injury or property damage), in which case Tenant may cure Landlord's breach i diately, then Tenant may elect to
cure said breach at Tenant's expense, Tenant may offset from Rent the actual and reasonable cost to perform such cure, provided however, that such
offset shall not exceed an emount equal to one month's Base Rent, reserving Tenant's right to seck reimbursement from Landlord for any such
expense in excess of such offset. Tenant shall document the cost of said cure and supply said documentation to Landlord.

13.4 Late Charge. Tenant hereby acknowledges that late payment by Tenant of Rent will cause Landlord to incur costs not
contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain. Such costs include, but are not limited to, processing
and accounting charges, and late charges which may be imposed upon Landlord by any Lender. Accordingly, if any Rent shall not be received by
Landlord within 10 days after written notice from Landlord to Tenant that the same has not been paid when due hercunder, then upon Landlord's
demand therefore Tenant shall immediately pay to Landlord 8 one-time late charge equal to 5% of each such overdue amount or $100, whichever is
greater. The Partics hereby agree that such late charge represents a fair and reasonable estimate of the costs Landlord will incur by reason of such late
payment. Acceptance of such Iate charge by Landlord shall in no event constitute s waiver of Tenant's breach with respect to such overdue amount,
nor prevent the exercise of any of the other rights and dies granted h der.

13.5 Late Payments and Deliveries. Any amount due from Tenant to Landlord hereunder which is not paid to Landlotd when due
shall bear interest at the maximum rate of interest which Landlord is then permitted to charge by the applicable usury law, accruing from the date due
until the same is fully paid. Payment of such interest shall not excuse or cure any default by Tenant pursuant to this Lease, Such rate shall remain in
effect after the occurrence of any breach or default hercunder by Tenant to and until payment of the entire smount due.

14, Cond th If the Premises or any portion thereof or the Center are taken under the power of eminent domain, or sold under the threat
of the exercise of said power (8l of which arc herein csiled "condemnation™), this Lease shall terminate as to the part so tsken as of the date the
condemning authority takes title or possession, whichever first occurs. It more than twenty percent (20%) of the floor area of the Premises is tken
by condemnation and such taking materially and adversely affects Tenant's ability to conduct business in the Premises, Tenant may, at Tenent's
option, to be exercised in writing only within ten (10) days after Landlord shail have given Tenant written notice of such taking (or in the absence of
such notice, within ten (10) days afler the condemning euthority shal] have taken posseasion) terminate this Lease as of the date the condemning
authority takes such possession. If Tenant does not terminate this Lease in d with the foregoing, this Lease shall remain in full force and
effect as to the portion of the Premises remaining, except that the rent shall be reduced in the proportion that the floor area of the Premises tsken
bears to the total floor area of the Premises. No reduction of rent shall occur if the only area taken is that which does not have the Premises locsted
thercon. Any award for the taking of all or any pant of the Premises under the power of eminent domain or any payment made under threat of the
exercise of such power shall be the property of Landlord, whether such award shall be made as compenaation for diminution in value of the leagehold
or for the taking of the fee, or s severance damages; provided, however, that Tenant shall be entitled to any award it may obtain in separste
p dings with the cond for loss of or damage to Tenant's trade fixtures and removable personal property, In the event that this Lease is not
terminated by reason of such condemnation, Landlord shall to the extent of severance damages received by Landlord in connection with such
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repair any dsmage to the Premises caused by such condemnation except to the extent that Tenant has been reimbursed therefor by the
condemning suthority. Tenant shall pay any amount in excess of such severance damages required to complete such repair.

1. Intentionally Omitted,

16, Estoppel Certificate. Tenant shall within twenty (20) days afler written notice from Landlord execute, acknowledge and deliver 1o
Landlord a statement in writing in form similar to the then most current “Tenancy Statement” form published by the American Industrial Resl Estats
Association, plus such additional information, confirmation and/or statements as may be reasonably requested by Landlord. Tenant's failure to
deliver such statement within such time shall be conclusive upon Tenant (a) that this Lease is in full force and effect, without modification except as
may be represented by Landlord, (b) that there are no uncured defeults in Landlord's performance, (c) that not more than one month's Base Rent has
been paid in advance, and (d) that any other stat of fact regarding Tenant or this Lease included by Landlord in the statement are correct.
Tenant shall be liable for all loss, cost or expense resulting from the failure of any sale or funding of any loan caused by any material misstatement
contained in any Tenancy Statement supplied by Tenant.

17, Landlord’s Liability. Tho term "Landlord” as used hercin shall mean only the owner or owners, at the time in question, of the fee title or 8
tenant’s interest in a ground lease of the Center, and in the event of any transfer of such title or interest, Landlord herein named (and in case of any
subsequent transfers then the grantor) shall be relieved from and after the date of such transfer of all liability as respects Landlord's obligations
thereafier to be performed, provided that any funds in the hands of Landlord-or the then grantor at the time of such transfer, in which Tenant has an
interest, shall be delivered to the grantee. The obligations contained in this Lease 1o be performed by Landlord shall, bject as aforesaid, be binding
on Landlord’s successors and assigns, only during their respective periods of ownership.

18. . Severability. The invalidity of any provision of this Lease as determined by & court of competent jurisdiction shall in no way affect the
validity of any other provision hereof,
19. Headings. The paragraph captions contained in this Lease are for convenience only and shall not be idered in the or
interpretation of any provision hereof,
20. Time of Essence; Force Majeure, Time is of the essence with respect to the perf of all obligations to be performed or observed

by he partics under this Lease. Notwithstanding the foregoing, in the event that a party is delayed in performing any obligation of such party
pursuant to this Lease by any cause beyond the reasonable control of such party, the time period for performing such obligation shall be extended by
u period of time equal to the period of the delay. For the purpose of this paragraph, 8 cause shall be beyond the reasonable control of & party when
such cause would affect sny person similarly situated (such as a power outage, labor strike, govemnmental or other third party delay or truckers'

strike) but shall not be beyond the reasonable control of a party when peculiar to such party (such es financial inability). This paragraph shall not
apply to any obligation to pay money.

21. Counterparts. This Lease may be executed in several counterparts, each of which shall be doemed an original, but all of which shall
constitute one and the same instrument,
22, Incorporation of Prior Agreements; Amendments. This Lease contains all agreements of the parties with respect to any matter

mentioned herein, No prior or contemporsncous sgreement or understanding pertaining (o any such matter shall be effective. This Lease may be
modified in writing only, signed by the parties in interest at the time of the modification,
2. Notices, ’

23 Any notice required or permitted to be given hereunder shall be in writing and may be given by personal delivery or by cenified
mail, and if given personally or by mail, shall be d d sufficiently given if add. d to Tenant or to Landlord at the address noted below the
signature of the respective partics, a3 the case may be. Either party may by notice to the other specify a different address for notice purposes. A copy
of all notices required or permitted to be given to Landlord hercunder shall be concurrently transmitted to such party or parties at such addresses as
Landlord may from time to time hereafier designate by notice to Tenant,

232 Any notice sent by registered or certified mail, retumn receipt requested, shall be deemed given on the date of delivery shown on
the receipt card, or if no delivery date is shown, the postmark thereon, If sent by regular mail the notice shall be deemed given forty-cight (48) hours
after the same is addressed as required herein and mailed with postage prepaid. Notices delivered by United States Express Mail or ovemight courier
that guarantees next day delivery shall be deemed given twenty-four (24) hours ofter delivery of the same to the United States Postal Service or
courier. If any notice is transmitted by facsimile transmission or similar means, the same shall be deemed served or delivered upon telephone
confirmation of receipt of the transmission thereof, provided a copy is also delivered via delivery service or mail,

24, Walvers. No waiver by Landlord or any provision hereof shall be deemed a waiver of any other provision hereof or of any subsequent
breach by Tenant of the same or any other provision. Landlord’s consent 1o, or approval of, any act shail not be d d to render y the
btaining of Landlord’s t0 or approvel of any subsequent act by Tenant, The acceptance of rent hereunder by Landlord shall not be a waiver

of any preceding breach by Tenant of eny provision hereof, other than the failure of Tenant to pay the particular rent 5o accepted, regardless of
Landlord's knowledge of such preceding breach at the time of acceptance of such rent,

25. No Recording. Neither Landlord nor Tenant may, without the consent of the other party, record this Lease or any short form hereof.

26. Holding Over. If Tenant or anyone claiming under Tenant shall remain in p ion of the Premises or any part thereof after expi

of the Leasc term or carlier termination thereof without any agreement in writing between Landlord and Tenant with respect thereto, Tenant shall
occupy upon all of the terms and conditions of this Lease except thiat the monthly Base Rent due from Tenant shall be equal to one hundred fifty
percent (150%) for the first month of any such holding aver and thereafter two hundred pe (200%), in each case of the monthly Base Rent in
effect at the end of the Term. Landlord's acceptance of rent shall create only e manth-to-month tenancy, in either case upon the terms set forth in this
paragreph. Any guch month-to-month tenancy shall be terminable at the end of any calendar month by either party by written notice to the other
party given not less than ten (10) days prior to the end of such month. Nothing contained in this paragraph shall be deemed or construed to waive
Landlord's right of reentry or any other right of Landlord hereunder or ot law.

27, Cumulative Remedies. No dy or clection h der shall be d d exclusive but shall, wherever possible, bo cumulative with all
other remedics o Iaw or in equity.

28, Covenants snd Conditlons. Each provision of this Lease performable by Tenant shall be deemed both a covenant and s condition.

29, Binding Effect; Cholce of Law. Subject to any provisions hereof restricting Assignment or subletting by Tenant and subject to the
provisions of Paragraph 18, this Lease shall bind the partics, their personal rep: ives, end nssigns. This Lease shall be govemned by
the laws of the state where the Center is located and any litigation concerning this Lease between the parties hereto shall be initiated in the county in
which the Center is located.

30. Subordination; Attornment; Non-Ditturbance,

(2) This Lease, and eny Option granted hereby, at Landlord's option, shall be subordinate to any ground lesse, mortgage, decd of
trust, or any other hypothecation or security now or hereafler placed upon the Center and to any and all advances made on the security thereof and to
all renewals, modifications, lidations, rep! and extensions thereof. Notwithstanding such subordination, Tenant's right to quiet
possession of the Premises shall not be disturbed it Tenant is not in default and so long as Tenant shall pay the rent and observe and perform all of the
provisions of this Lease, unless this Lease is otherwise terminated pursuant to its terms, Tenant agrees that the lenders holding any such security
device shall have no duty, liability or obligation to perform any of the obligations of Landlord under this Lease, but that in the event of Lendlord's
default with respect to any such obligation, Tenant will give any lender whose name and sddress have been furnished Tenant in writing for such
purpose notice of Landlord's default and allow such lender thirty (30) days following receipt of such natice for the cure of said default before
invoking sny remedies Tenant may have by reason thereof, If any mortgage, trustee or ground lessor shall elect to have this Lease and any Options
granted hereby prior to the lien of its mortgage, deed of trust or ground lease, and shall give written notice thereof to Tenant, this Lease and such
Options shall be deemed prior to such mortgage, deed of trust or ground lease, whether this Lease or such Options are dated prior or subsequent to
the date of said mortgege, deed of trust or ground lease or the date of recording thereof.

®) Tenant agrees to sttom to a lender ar any other party who acquires ownership of the Premises by reason of a foreclosure of a
security device, and that in the event of such foreclosure, such new owner shall not: (i) be liable for any act or omission of any priot lendlord or with
respect to events occurring prior to acquisition of hip, (ii) be subject to any offscts or defenses which Tenant might have against any prior
landlord, or (iii) be bound by prepayment of more than one month's rent. Tenant agrees to execute any documents requited to effectuate an

sttomment, 8 subordination or to make this Lease or any Option granted herein prior to the lien of any mortgage, deed of trust or ground lease, es the
case may be.
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{c) Landlord shall obtain for the benefit of Tenant 8 non-disturbance sgreement in form and substance acceptable to Tenant from
Landlord's lender with respect to the Center, prior to or concurrently with the execution and delivery of this Lease, and from any furure lender of
Landlord with respect to the Center, which shall, in each cese, provide thst so long as no default hereunder has occurred and is continuing after notice
and expirstion of the applicable cure period, Tenant shall continue to enjoy all of Tenant's rights hereunder.

3. Attorneys' Fees. 1 any party brings an action or proceeding 10 enforce the terms hereof or declare rights hercunder, the Prevailing Party
(as hereafler defined) in any such proceeding, action, or appeal thereon, shall be entitled to reasonable atomeys' fees. Such fees may be awarded in
the same suit or recovered in 8 separate wuit, whether or not such action or proceeding is pursued to decision or judgment. The term, “Prevailing
Party” shall include, without limitation, & party who substantially obtains or defeats the relief sought, as the case may be, whether by compromise,
scttlement, judgment, or the abandonment by the ather party of its claim or defense. The attomeys' fee award shall not be computed in sccordance
with any court fee schedule, but shell be such as to fully reimburse all attorneys' fees reasonably incurred. Lendlord shall be entitled to attomneys'
fees, costs and expenses incurred in the preparstion and service of notices of defeult and consultations in connection therewith, whether or not a legal
action is subsequently din ion with such default or resulting breach.

32. Access. Landlord and Landlord's agents shall have the right 1o enter the Premises at reasonable times for the purpose of inspecting the
same, showing the same to prospective purchasers, lenders, or tenants, and making such alterations, repairs, improvements or additions to the
Premises or to the Center as Landlord may deem y or desirable. Landlord may at any time during the Term place on or about the Premises or
the Building any ordinary "For Sale” signs and Landlord may st any time during the last onc hundred twenty (120) days of the term hereof place on
or about the Premises any ordinary “For Lease” signs. All activities of Landlord p to this paragraph shall be without abatement of rent, nor
shall Landlord have any lisbility to Tenant for the same, Tenant shall have access to the Premises 24 hours per day, 7 days per week, 365 days per
year.

33, Auctions, Tenant shall not conduct, nor permit to be conducted, either votuntarily or involuntarily, any auction upon the Premises or the
Common Areas without first having obtained Landlord's prior written consent, Notwithstanding anything to the contrary in this Lease, Landlord shal)
not be obligated

to exercise any standard of bl in determining whether to grant such consent.

34. Signs. Tenant may install suite and directory board signage. Except as provided in the first sentence of this Paragraph 34, Tenant may
place any sign vpon the Premises or the Center only with Landlord’s prior approvel. The installation of any sign on the Premises by or for Tenant
shall be subject to the provisions of Paragraph 7 (Maintenance, Repairs, Utility Installations, Trade Fixtures and Alterations),

3s. Merger. The voluntary or other surrender of this Lease by Tenant, or 8 mutusl cancellation thereof, or e termination by Landlord, shall not
work a merger, and shall, at the option of Landlord, terminate sll or any existing subtenancies or mey, at the option of Landlord, operate &5 an
Assigament to Landlord of any or all of such subtenancies,

36. Consents. Landlord's actual reasonable costs and expenses (including, but not limited to, architects', sttorneys', engineers' or other
consultants' fecs) incurred in the ideration of, or resp to, & request by Tenant for any Landlord consent pertaining to this Lease or the
Premises, including, but not limited to, to an assig a subletting or the p or use of Hazardous Material, practice or storage tank,
shall be paid by Tenant to Landlord upon receipt of an invoice and supporting d jon therefor. Landlord may, as a condition to idering
any such request by Tenant, require that Tenant deposit with Landlord an t of money bly calculated by Landlord to rep the cost
Landlord will incur in considering and responding to Tenant's request. Except as otherwise provided, eny unused partion of said deposit shall be
refunded to Tenant without interest. Landlord's consent to any act, assignment of this Lease or subletting of the P by Tenant shell not
constitute an acknowledgment that no defsult or breach by Tenant of this Lease exists, nor shall such consent be deemed a waiver of any then
existing default or breach, except as may be otherwise specifically stated in writing by Landlord at the time of such consent.

37. Intentionally Omitted.

38 Quiet Possession. Upon Tenant paying the rent for the Premises and observing and performing ell of the covenants, conditions and
provisions on Tenant's part to be observed and performed hercunder, Tenant shall have quiet possession of the Premises for the entire term hercof
subject to all of the provisions of this Lease.

39. Furniture, Tenant shall have the right to use the personal property described in Exhibit F attached hereto (collectively the “Inventory™) in
connection with its use of the Premises, at no additional cost to Tenant. Landlord acknowledges and agrees that the [nventory is Tenant's personal
property, which Tenant may remove from the appliceble Building at any time in Tenant’s sole and sbsolute discretion; provided, however, that at any
time when any Inventory is located within a Building, Tenant shall maintain the same in good condition and repair, reasonsblo wesr and tear
excepted, and shall insure and be liable for any damsge thereto.

40. Multtiple Buildings. If the Premises are part of a group of buildings controlicd by Landlord, Tenant agrees that it will abide by, keep and
observe all reasonable rules and regulations which Landlord may make from time to time for the management, safety, care, and cleanliness of the
grounds, the parking and unloading of vehicles and the preservation of good order, as well as for the convenience of other occupants or tenants of
such other buildings and their invitees. The initial rules and regulations are as set forth in Exhibit D hereto.

4], Security Measures. Tenant hereby acknowledges that Landlord shall have no obligation whatsoever w provide guard service or other
security measures for the benefit of the Premises or the Center. Tenant all responsibility for the p ion of Tenant, its agents, and invitees
and the property of Tenant and of Tenant's agents and invitees from acts of third parties. Nothing herein contained shall prevent Landlord, at
Landlord's sole option, from providing security protection for the Center or any part thereof, in which event the cost thereof shall be included within
the definition of Operating Expenses, as set forth in Paragraph 4.2(b). Tenant acknowledges that Landlord has an existing security policy and security
procedures, which are agreed to be solely for the protection of Landlord and its property, and Tenant shall have no right to rely thereon, Tenant shall,
however, comply with Landlord’s security policies and procedures when entering the Buildings, including without limitation completing a gign-in log
(which is the property of Landlord) with the name, description and purpose for entry filled in. Landlord shall own and have the right to review said
log and has Tenant no rights with respect th , including without limitation confidentiality.

42. Easements. Landlord reserves to itself the right, from time to time, to grant such easements, rights and dedications that Landlord deems
necessary or desirable, and to cause the recordation of parcel maps and restrictions, so long as such ts, rights, dedicati maps and
restrictions do not unreasonably interfere with the use of the Premises by Tenant, Tenant shall sign any of the aforementioned documents upon
request of Landlord and failure to do so shall constitute a materisl default of this Lease by Tenant without the need for further notice to Tenant.

43. Performance Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid by one party to the other
under the provisions hereof, the party against whom the cbligation to pay the money is asserted shall have the right to make payment, under protest,
and such payment shall not be regarded as a voluntary payment, and thero shall survive the right on the part of said party to institute suit for recovery
of such sum. If it sha!l be adjudged that there was no legal obligation on the part of said party to pay such sum or any part thereof, said party shall be
entitled to recover such sum or 50 much thereof as it was not legally required to pay under the provisions of this Lease,

44, Authority. It Tenant is s corporation, trust, or general or limited partnership, each individual executing this Lease an behalf of such entity
represents and warrants that he or she is duly authorized 10 execute and deliver this Lease on behalf of said entity.

48, Conflict. Any conflict between the printed provisions of this Lease and the typewritten or handwritten provisions, if sny, shall be
controlled by the typewritten or handwritten provisions.

46. Offer. Preparation of this Lease by Landlord or Landlord's agent and submission of same to Tenant shall not be deemed an offer to lease,
This Lease shall become binding upon Landlord and Tenant only when fully executed by Landlord and Tenant,

47. Amendments. This Lease may be modified only in writing, signed by the partics in interest at the time of the modification. The parties

shall amend this Lease from time to time to reflect any adjustments that are made to the Base Rent, Tenant's Share or other rent payshie under this
Lease,

48, Nondisciosure of Lease Terms. Landlord and Tenant agree that the terms of this Lease are confidential and constitute proprictary
information of the parties hereto. Disclosure of the terms hereof could adversely affect the ability of Landlond to negotiate with other tenants of the
Center. Each of the parties hereto agrees that such party, and its respective partners, officers, directors, employees, agents and attomeys, shall not
disclose the terms and conditions of this Lease to eny other person without the prior written consent of the other party hereto except pursuant to an
order of a court of competent jurisdiction. Provided, however, that Landlord may disclose the terms hereof to any lender now or hereafter having 8
lien on Landlord's interest in the Center, or any portion thereof, and either party may disclose the terms hereof to its respective independent
accountants who review its respective fi ial or prepare its respective tax returns, 10 any prospective transferee of all or any portions of
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their respective interests hereunder (including a prospective sublessee or assignee of Tenant), to any lender or prospective lender to such party, to any
govermmental entity, agency or person 10 whom disclosure is required by applicable law. regulation or duty of diligent inguiry and in connection with
any hction brought 10 enforce the terms of this Lease. on account of the breach or alleged breach hereof or 1o seek a judicial determination of the
rights and obligations of the parties bereunder.

49. Americans with Disabilities Act. Since compliance with the Americans with Disabilities Act (ADA) is dependent upon Tenant's specific
use of the Premiscs, Landlord makes no warrany or represeniation as to whether or not the Premises comply with ADA or any similar legislation. In
the event that any change in Tenant's use of the Premises during the Term requires iodifications or additions to the Premises in order to be in ADA
compliance. Tenant agrees to make any such necessary modifications and/or additions required 10 be performed by applicable governmental
suthorities at Tenant's expense.

LANDLORD AND TENANT HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION
CONTAINED HEREIN AND, BY EXECUTION OF THIS LEASE. SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETQ.
THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED. THE TERMS OF THIS LEASE ARE

COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LANDLORD AND TENANT WITH RESPECT TO
THE PREMISES.

THIS LEASE HMAS BEEN PREPARED FOR SUBMISSION TO YOUR ATTORNEY FOR APPROVAL., NO REPRESENTATION OR
RECOMMENDATION 1S MADE BY LANDLORD OR ITS AGENTS OR EMPLOYEES AS TO THE LEGAL SUFFICIENCY. LEGAL
EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION RELATING THERETO. THE PARTIES SHALL RELY
SOLELY UPON THE ADVICE OF THEIR OWN LEGAL COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

The porties hereto have executed this Lease as of the date last set forth below.

Landlord Tenant

UPTOWN NEWPORT, LP. a Dclaware limited paninership CONEXANT SYSTEMS, INC.. a Delaware corporation
By G&I Newpon Corp., 8 Delaware corporation, General Pantner

e / 2 N

R Naine:
5wk b b

A
s i

= .
g, ﬁlrﬁﬁrﬁié(ﬁ@ﬁ? Title:
LS BB

Executed on

Executed on 2010
ADDRESS FOR NOTICES

ADDRESS FOR NOTICES AND RENT 4000 MacArthur Boulevard

Newport Beach. California 92660
UPTOWN NEWPORT, LP Attn: Director of Facilities
¢/o Shopoff Management
8951 Research Drive With a copy to:
Irvine, California 92618
Attn: William A, ShopofT’ Conexant Systems. Inc.
4000 MacArthur Boulevard
Newport Beach, Califoria 92660
Aun: Mark Peterson, Esg., General Counsel
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their respective interests hereunder (including a prospective sublesses or assignee of Tenant), to any lender or prospective lender 10 such party, to any
governmental entity, agency or person to whom disclosure is required by applicable law, regulation or duty of diligent inguiry and in connection with
any action brought to enforce the tenms of this Lease, on account of the breach or alleged breach hereof or to seek a judicinl determination of the
rights and obligations of the partics hereunder,

49. Americans with Disabilities Act. Since compliance with the Americans with Disabilitics Act (ADA) is dependent upon Tenant's specific
use of the Premises, Landlord makes no warranty or represcntation as to whether or not the Premises comply with ADA or any similar legislation. In
the event that any change in Tenant’s use of the Premises during the Term requires modifications or additions to the Premises in order to be in ADA
compliance, Tenant agrees to make any such necessary modifications andlor additions required to be performed by spplicable governmental
authorities at Tenant's expense.

LANDLORD AND TENANT HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION
CONTAINED HEREIN AND, BY EXECUTION OF THIS LEASE, SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO.
THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE

COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LANDLORD AND TENANT WITH RESPECT TO
THE PREMISES.

THIS LEASE HAS BEEN PREPARED FOR SUBMISSION TO YOUR ATTORNEY FOR APPROVAL. NO REPRESENTATION OR
RECOMMENDATION 1S MADE BY LANDLORD OR ITS AGENTS OR EMPLOYEES AS TO THE LEGAL SUFFICIENCY, LEGAL
EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION RELATING THERETO. THE PARTIES SHALL RELY
SOLELY UPON THE ADVICE OF THEIR OWN LEGAL COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

The parties hereto have executed this Lease as of the date last set forth below,

Landlord

Tenant
UPTOWN NEWPORT, LP, a Dclaware limited partnership CONEXANT SYS v ., 8 Delaware corporation
By G&Il Newport Corp., a Delaware corporation, General Partner f __,-f'{
By:
By:
Name: M” k— Petergn n
Name:
Title: Gr:hud th wv\‘.yt'/?
Title:
Executed on , 2010
Executed on ,2010
ADDRESS FOR NOTICES
ADDRESS FOR NOTICES AND RENT 4000 MacArthur Boulevard
Newport Beach, California 92660
UPTOWN NEWPORT, LP Attn: Director of Facilities
c/o Shapoff Management
8951 Research Drive With a copy to:
Irvine, California 92618
Ann: William A. Shopoff Conexant Systems, Inc.

4000 MacArthur Boulevard
Newport Beach, California 92660
Atin; Mark Peterson, Esq., General Counsel
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EXHIBIT A-1

DESIGNATION OF PREMISES

EXHIBIT A
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EXHIBIT A=2
DEPICTION OF THE GENERATOR ROOM

EXHIBIT A
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EXHIBIT B

SITE PLAN OF THE CENTER
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EXHIBIT C
LIST OF HAZARDOUS MATERIALS

EXHIBIT C




CONEXANT SYSTEMS INC
Humuamwe
DECSRIPTION

ALCOHOL - WIPES

ALCOHOL - DIRTY

FLUORESCENT LAMPS - STRAIGHT
FLUORESCENT LAMPS - U
BATTERIES - LEAD ACID

BATTERIES - NICAD

BATTERIES - LITHIUM

BATTERIES - ALKALINE

BALLASTS - NON PCB

SOLDER - W/ LEAD - E WASTE WIRES
AEROSOLS - FLAMMABLE

E-WASTE - COMPUTER/MONITOR
GASOLINE/NEW

USED OIL

USED OIL FILTERS

/30 GAL DM
/5 GALDF
[FT

[EA

/1B

/L8

\B

/LB

/LB

/5 GAL DF
/10 GAL DF
/pallet
3GAL

* 1GAL

2 EACH




EXHIBITD
RULES AND REGULATIONS

The following Rules snd Regulations shall be in effect for the Premises. Landlord resorves the right to adopt reasonable modifications and

additions hereto. In the case of any conflict between those regulations and the Lzase, the Lease shall be controlling. Landlord shall have the right to
waive one or more rules for the benefit of a particular tenant in Landlord's reasonable discretion,

Except with the prior written consent of Landlord, Tenant shall not conduct any retail sales in or from the Premises, or any business other
than that specifically provided for in the Lease.

Landlord reserves the right to prohibit personal goods and eervices vendors from access to the Premises except upon such reasonable terms
and conditions, incfuding, but not limited to, the payment of a reasonable fee and provision for insurance coverage, us are related lo the
safety, care and cleanliness of the Premises, the preservation of good order thereon, and the relief of any financial or other burden on
Landlord occasioned by the presence of such vendors or the sale by them of personal goods or services to Tenant of its employees. If
ressonably necessary for the accomplishment of these purposes, Landlord may exclude a pasticular vendor entirely or limit the number of
vendors who may be present at any one time in the Premises. The term “personal goods or services vendors" means persons who
periodically enter the Premises for the purpose of selling goods or services to Tenant other than goods or services which are used by Tenant
only for the purpose of conducting its business on the Premises. "Personal goods or services" include, but are not limited to, drinking water
and other beverages, food, barbering services and shoeshining services.

The sidewalks, driveways and other arcas of common access within the Premises shall not be obstructed by Tenant or used by it for any

purpose other then for ingress to and egress from the Premises. Neither Tenant nor its employees or contractors shall go upon the roof of
the Premises without the prior written consent of Landlord.

The toilet rooms, water and wash closets and other water apparatus shall not be used for any purpose other than that for which they were
constructed, and no foreign substance of any kind whatsoever shall be thrown therein, and the expense of any breakage, stoppage or
damage resulting from the violation of these rutes shall be bome by Tenant.

Intentionally Omiited.

In order to maintain the outward professional appearance of the Premises, all window coverings to be installed in the Premises during the
Term shall be subject to Landlord's prior approval.

Tenant shall not do or permit anything to be done in the Premises, or bring or keep anything therein, which shall in any way increase the
rate of fire insurance on the Premises, or on the property kept therein, or conflict with the regulations of the Fire Department or the fire

laws, or with any insurance policy upon the Premiscs, or any part thereof, or with sny rules and ordinances established by the Boerd of
Health or other governments! suthority.

Tenant shall not sweep or throw or permit to be swept or thrown from the Premises any dirt or other substance into any common areas, and
Tenant shall not use, keep or permit to be used or kept any foul or noxious ges or substance in the Premises, or permit or suffer the
Premises to be occupied or used in 2 manner offensive or objectionable to Landlord by reason of noise, odors and/or vibrations, nor shall
any enimals, birds or firearms be kept in or about the Premises.

No cooking shall be done or permitted by Tenant on the Premises, nor shall the Premises be used for lodging.

Tenant shall not use or keep in the Premises any kerosene, gasoline, or infloammable fluid or any other illuminating material, or use any
method of heating other than that supplied by Landlord.

Tenant, upon the termination of its tenancy, shall deliver to Landlord all keys of offices, rooms and toilet rooms which shall have been
furnished Tenant or which Tenant shall have had made.

Tenant shall see that the windows and doors of the Premises are closed and securely locked before leaving the Premises and shall exercise
care and caution that all water faucets or water apparatus are entircly shut off before Tenant or Tenant's employees leave the Premises, and
that all electricity, gas or air shall likewise be carefully shut off, so as to prevem waste or demege, and for any default or carclessness
Tenant shall make good all injuries sustained by Landlord.

EXHIBIT D




EXHIBITE

JANITORIAL SPECIFICATIONS

EXHIBIT E




Janitorial Duties

Evening Janitors: Daily Mon thru Thurs, Sun

Dally: Office areas, conference rooms, kitchen areas, restrooms and common areas
Cleaning and stocking restrooms

Removal of trash in the office area

Vacuuming of carpeted areas nightly

Sweep and mop floors nightly.

Coffee pots washed

Partition glass spot cleaned nightly.

Dusting Is performed 3 times per week (crew only dusts around things on desks and
furniture.

Weekly:
" Detall one floor per building pér week,

Pour water with disinfectant through the drains in the restrooms.

Monthly:

Shampooed carpeted areas
Strip and wax all floors
Partition glass washed monthly
Air diffusers

Clean baseboards

Note: Refrigerators cleaned upon request.




Janitorial / Janitorial Supervisor. Sunday XXXam to XXX am. Monday thru Thursday
XXXpm to XXXpm.

Waxer for Carpets & Flooring. Sunday XXXam to XXXpm. Monday thru Thursday into
Early Friday Morning XXXpm to XXXpm.

DAY PORTER: Daily Mon - Fri

Sweep and clean around all ashtrays . Empty ashtrays and trash cans at the main
entrances

Remove paper from recycle bins and the “to be shredded bins”

Check (3 times per day) restrooms. Clean and re-stock has needed

Empty recycle “bottle and can * bins

Sweep the park area and building entrances

Place flags in morning and remove in afternoon.

Sweep and mop laboratories

Dust and mop stairwells

Clean and wash trash cans at main entrance (once a week)

Clean and wipe QOwn lobby chairs and desks and all windows (twice a day)

Clean and disinfect elevator controls, lobby and rest room door handles (three times a
day).

Dust all lobby surfaces including wall lamps (twice a day)




EXHIBITF
LIST OF THE INVENTORY
EMERGENCY DIESEL GENERATOR (indoor generator room)
TRANSFER SWITCH (indoor gencrator room)

Al furniture, fixtures and equipment in the Premises, including any Optioned Space

EXHIBIT F
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STANDARD INDUSTRIAL LEASE-MULTI-TENANT

1. Basic Provislong (the “Basic Provisions").
1.1 Parties: This Lease (the “Leasc"), dated for reference purposes only December 22, 2010, is made by and between UPTOWN
NEWPORT, LP, o Delaware limited parmership ("Landlord"), and Conexant Systems, Inc., a Delaware corporation (“Tenant").
12 Premises:

(a) That certain reel property, including all improvements therein or to be provided by Landlord under the terms of this
Lease, consisting of approximately 5,923 square feet of rentable area improved a5 2 data center located at 4311 Jambores Road, Newport Beach,
California 92660 as depicted on Exhibit A-1 hereto (the "Premises”). (See Paragraph 2 for further provisions.) The Premises are o portion of o
building (the “Building").” The Premises, the Building, the Common Arcas (85 defined in Peragraph 2.3 below), and the land upon which the same
are located, along with alf other buildings and improvements thereon, are herein collectively referred to 8 the "Center," a5 more particularly depicted
on the site plan attached hereto as Exhibit B. As used herein, the term "Tenant's Share” means zero percent (0%), which amount is not subject to
change.

®) If and to the extent the same is not completed prior to the Commencement Date, Landlord and Tenant shall cooperate
thereaficr to obtain a signed amendment to the lease for a portion of the Premises entered into by Tenant and Newport Fab, LLC, a Dclaware limited
liability company (“Jazz™) doing busi 8s Jazz Semiconductor (“Jazz Half Dome Leasc”) and assigned by Tenant to Landlord as of the
Commencement Date, which has the effect of removing from such Jazz Half Dome Lease the portion of the Premises covered thereby (consisting of
gpproximately 748 square fect; herein, the “Jazz Data Center Space™, so that 8 separate sublease can be executed between Tenant and Jazz with
respect to the Jazz Datz Center Space. Pending execution of such amendment and new sublease and so long as this Lease remains in full force and
effect, Tenant shall (i) lcase the entire Premises subject o Jazz's rights under the Jazz/Half Dome Leass, and (ii) observe and perform those
obligations of Landlord under the Jazz/Half Dome Lease (as successor landlord) arising from and afler the Commencement Date which pertain
dircctly and exclusively to the Jazz Data Center Space. For the avoidance of doubt, Tenant does not and shall not be deemed to have assumed any of
Landlord's obligations under Jazz/Half Dome Lease with respect 1o the bal of the premises covered thereby (i.c., excluding the Jazz Data Center
Space) on account of Tenant's obligations pursuant 1o the i diately preceding All rent paysble by Jazz on account of the Jazz Data
Center Spece is hereby assigned by Landlord to Tenant effective as of the C { Date; in tion therewith, (x) Landlord shall remit
and pay over to Tenant any such rental received by Tenant promptly upon receipt by Landlord, and (y) at or promptly following the Commencement
Date, Landlord shall rotify Jazz in writing that such rental is to be paid directly to Tenant, Landlord acknowledges thet the Excluded Property (as
defined in thet certain Purchase and Sale Agreement and Joint Escrow Instructions dated as of December 9, 2010, by and between Landlord, as

“"Buyer,” and Tenant, as “Seller.™; herein, as amended, the “Agreement”) is located in the Premises and shall remain the property of Tenant at ol
times,

©) In the event Tenant surrenders a portion of the Premises pursuant to Paragraph 1.3(a) below and Landlord thereafter enters into a
lease or other form of occupancy sgreement with a Futurc Data Space Tenant (as defined in Paragraph 7.6 below) for any remaining pontion of such
surrendered premises, the areas identified on Exhibit A-2 hereto consisting in the aggregate of 767 rentable square feet (collectively, the “Support
Rooms") shall thereupon be considered Common Areas (as defined in Paragraph 2.3 below) and shall not thereaiter constitute a part of the Premises,
in which event Base Rent shall be adjusted dingly (at the applicable rate provided in Paragraph 1.4 below) to reflect the reduced rentable square
faotage of the Premises effective upon the earlier of the commencsment date of the lease between Landlord and the Future Dats Spacc Tenant or the
date such Future Data Center Space Tenant is given carly occupancy of any portion of such surrendered premises.

13 Term: The term of this Lease (the “Term™) shall commence on the “Commencement Date” determined pursuant to the
fy ding and ending on March 24, 2015 (the “Expiration Date”). The Commencement Date of this Lease shall be the date of
the “Close of Escrow” as defined in the Agreement. Notwithstanding anything to the contrary in this Lease, (8) Tenant shail have the right from time
to time, on at least thirty (30) days' notice to Landlord given within the six (6) month period ing with the C Date, t0
terminate the Lease with respect to portions of the Premises (provided that in no event shall Tenant have the right pursuant to this subparagraph (s) to
terminate the Lease with respect to any space occupied by Jazz and by more than 2,423 square feet of rentable erea, in the aggregate), which notice
shall specify the portion of the Premises being surrendered by Tenant and the date of surrender (which must be within the six (6) month period
specified above) and (b) each of Landlord and Tenant shall have the right, upon at least twelve (12) months notice delivered to the other on or after
the day before the second (2*) anniversary of the Commencement Date, to terminate the Lease with respect to the entire Premises (only). In the
event of any reduction in the size of the Premises pursuant to & right granted herein or otherwise as agreed to by Landlord and Tenant (other than o
termination of the Lease with respect o the entire Premises), the party initiating the reduction shall be responsible for demising the Premises,
including without limitation with respect to installing a controlled access system (“Demising Work”). Each party acknowledges and agrees that the
Demising Work will be performed prior to the delivery of possession of the surrendered space to Landlord, notwithstanding that the Lease may have
terminated with respect thereto pursuant to subparagraph (a) above.

1.4 Base Rent: $79,960.50 per month (the "Base Rent") (§13.50 per rentable square foot per month), payable on the Ist day of each
month ing on the Cc Date; provided, however, upon sny sumender of a portion of the Premises pursuant to Paregraph 1.3(s)
above, Base Rent thereafter shall be recalculated at $14.50 per rentable square foot per month and shall be reduced, pro rata, pursuant to Paragraph
1.2(c) ebove and/or upon eny further surrender of & portion of the Premises pursuant to such Paragraph 1.3(2). (Sec Paragraph 4 for further
provisions.)

1.8 Base Rent Paid Upon Execution: The product of $79,960.50 and s fraction, the numerator of which is the number of days from
and after the Commencement Date in the month in which the Commencement Date occurs and the denominator is the total number of days in the

month in which the Commencement Date occurs, a5 Basc Rent for the period from the Commencement Date to the Jast day of the month in which the
Commencement Date occurs.

ir di

1.6 N/A

1.7 Permitted Use: Dota center and any other lawful use. (See Paragraph 6 for further provisions.)

1.8 Real Estate Brokers: Tenant represents and warrants that it has not been represented by any broker other than Jones Lang
LaSalle in connection with the sale of the Building in which the Premises are | d, whose shall be payable on and subject to the terms
and conditions sct forth and/or referred to in the Agreement. Tenant hereby agrees to indemnify, defend and hold harmless Landlord from the claims
of any other broker claiming under or through it in ¢ ion with the Ir: ion which is the subject of this Lease.

19 N/A

1.10 Exhibits: Atached hereto are Exhibits A through E, all of which constitute 8 part of this Lease and arc incorporated herein by
this reference as if set forth in full herein,

2. Premises, Parking and Common Areas,

2.1 Premises. Landlord hereby leases to Tenant and Tenant leases from Landlard the Premises for the term, at the rental, and upon
all of the conditions set forth herein.

22 Vehicle Parking, Tenant shall be entitled to twelve (12) vehicle parking spaces, unreserved and unassigned, free of charge for
the entire Term, on thase portions of the C Areas designated by Landlard for parking. Tenant shall not use more parking spaces than said
number. Said parking spaces shall be used only for parking by vehicles no larger then full size passenger automobiles or pick-up trucks, herein called
“"Permitied Size Vehicles,” Vehicles other than Permitted Size Vehicles are herein refesred to as "Oversized Vehicles.™

2.2.} Tenant shail not permit or allow any vehicles that belong fo or are controlled by Tenant or Tenant's employees, suppliers,
shippers, customers, or invitees to be loaded, unloaded, or parked in oreas other than those designated by Landlord for such activities,

2.2.2 If Tenant permits or allows any of the prohibited activities described in Paragraph 2.2 of this Lease, then Landlord shall
have the right, without notice, in addition to such other rights and remedies that it may have, to remove or tow away the vehicle involved and charge
the cost to Tenant, which cost shall be immediately payable upon demand by Lendlord.

23 Common Areas-Definition. The term "Common Areas” is defined as all aseas and facilities outside the Premises and within the
exterior boundary line of the Center that are provided and designated by the Landiord from time to time for the general non-exclusive use of
Landlord, Tenant and of other tenants of the Center and theis respective employees, suppliers, shippers, s and invitees, including parking
arces, loading and unloading arcas, trash areas, roadways, sidewslks, walkways, parkways, drivewnys and landscaped arces.
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2.4 Common Areas - Tenant's Rights. Landlord hereby grants to Tenant,
shippers, customers and invitees, during the term of this Lease, the non-exclusive right to
Common Areas as they exist from time to time, subject to any rights, powers,
the terms of any rules and regulations or restrictions goveming the use of the C
Common Areas be decmed to includo the right to store any property,

for the benefit of Tenant and its employees, suppliers,
use, in common with others entitled to such use, the
and privileges reserved by Landlord under the terms hereof or under
enter. Under no circumstances shall the right herein granted to usc the

A ; on a long-term basis, in the Common Arcas. Any temporary storsge shall be
permitted only by the prior written consent of Landlord or Landlord's designated agent, which consent shail not be unreasonsbly withheld, delayed or

conditioned. In the event that any unauthorized storage shall occur then Landlord shell have the right, without notice, in addition to such other rights
and rer;ldedics that it may have, 1o remove the property and charge the cost to Tenant, which cost shall be immediately payable upon demand by
Landiord.

25 Common Aress-Rules and Regulations. Landlord or such other person(s) as Landlord may appoint shall have the exclusive
control and g of the C Areas and shall have the right, from time to time, to establish, modify, amend and enforce reasonable rules
and regulations with respect thereto. Tenant agrees to abide by and conform to all such rules and regulations, and to cause its employees, suppliers,
shippers, customers, snd invitces to so abide and conform. Landlord shall not be responsible to Tenant for the non-compliance with said rules and
regulations by other tenants of the Center.

26 Common Areas-Changes. Landlord shal} have the right, in Landlord's reasonable discretion, from time to time:

(a) To make chenges to the Common Areas, including, without imitation, changes in the locstion, size, shape snd number

of driveways, entrances, parking spaces, parking areas, loading and unloading aress, ingress, egress, direction of traffic, landscaped areas and
walkways;

®) To close temporarily any of the Common Arcas for maintenance purposes, 60 long as reasonable access to the
Pri available;

{c) To use the C Arees while engaged in making routine repairs or alterations to the Center, or any portion thereof;
and

(d) To de end perform such other acts and make such other changes in, 10 of with respect to the Common Areas and Center

as Landlord may, in the exercise of sound business judgment, deem to be appropriate,
Notwithstanding the foregoing, except in the event of an emergency (i, 8 situation involving en imminent risk of personal injury or material
property damage), Landlord may not make any change to the Common Aress which would materially and adverscly affect the operation by Tenant of
its business in the Premises, including without limitation Tenant’s ability to access the Premises.
3 Term,

3.1 Term. The term and Commencement Date of this Lease shall be as specified in Paragraph 1.3 of the Basic Lease Provisions.

32 Intentionally Omitted.

33 Intentionally Omitted.
4, Rent.

4.1 Base Rent. Commencing on the Commencement Date, Tenant shall pay to Landlord Base Rent for the Premises, in advance on
the first day of each month during the Term, without any offset or deduction. Rent for any period during the term hereof which is for less than one
month shall be a pro rata portion of the Base Rent. Rent shall be payable in lawful money of the United States to Landlord at the address stated
herein or to such other persons or at such other places as Landlord may designate in writing. Notwithstanding enything to the contrary in this Lesse,
in the event that, as 8 result of Landlord's neglig or willful or breach of this Lease, utility service to the Premises is interrupted for in
excess of five (5) consecutive days, then Base Rent shall abate from end after such fifth (Sth) day until service is restored.

4.2 Operating Expenses. Tenant shall pay to Landlord during the term hereof, in addition to the Base Rent, Tenant's Share, as
hereinafter defined, of ali Operating Exp , as hercinafier defined, during cach calendar year of the term of this Lease.

(=) “Tenant's Share” is defined, for purposes of this Lease, in Paragraph 1.2 sbove.
®) "Operating Expenses® shall mean the aggregote of all costs and cxpenses payable by Landlord in connection with the
operation and mai of the Premiscs, Building, Center and Common Areas, including, but not limited to, (i) the cost of landscaping, repaving,
resurfacing, repairing, replacing, painting, lighting, cleaning, removing trash, jenitorial services, secunity services and other similar items; (ii) the
total cost of compensation and benefits of personnel to implement the services referenced herein; (iii) cost of any insurance obtained by Landlord in
connection with the Building and Center, including, but not limited to, the i quired to be obtained by Landlord pursuant to this Lease; (iv)
the cost of operating, repairing and maintaining life, safety and access systems, including, without limitation, sprinkler systems; (v) the cost of

monitoring services, if provided by Landlord, including, without limitation, any monitoring or control devices used by Landlord in regulating the
parking areas; (vi) the cost of water, electricity, gas and any other wtilities; (vii) legal, ing and consulting fees and exp 2 (viii)
compensation (including employment taxes and fringe benefits) of all persons who perform duties connected with the operation, maintenance and
repair of the Premises, Center, Building or Common Areas; (ix) energy allocation, energy use surcharges or environmental charges; (x) expendituses,
costs, fees, assessments and other charges paid by Landlord in connection with traffic or energy 8 prog pplicable to the Center in
comncction with Landlord’s compliance with laws or other governmental requir + (xi) icipal inspection fees or charges; (xii) any other costs
or expenses incurred by Landlord under this Lease which are not otherwise reimbursed directly by tenants; (xifi) the amount charged by any
management firm (who may be an affiliate of Landlord) contracted by Landlord to provide any or all of the foregoing services; (xiv) costs and fees
charged to Landlord in ion with bership in energy conservation associations; (xv) Real Property Taxes (as defined in Paragraph 14.2);
and (xvi) cost of purchasing, installing and removing seasonal decorations at the Center, The putation of Operating Exp shall be made in
accordance with generally accepted sccounting principles.

(c) The inclusion of the impro , facilities and services set forth in Paragraph 4.2(b) sbove in the definition of
Operating Expenses shall not be d d to impose an obligation upon Landlord to either have seid improvements or facilitics or to provide those
services unless the Center already has the same, Landlord slready provides the services, or Landlord has agreed elsewhere in this Lease to provide
the same or some of them.

(d) Tenent’s Share of Operating Expenses shall be payable by Tenant in advance monthly on the same day os the Base Rent is due
hereunder.

43 Additional Rent; Rent. As ustd in this Lease, the term "rent” shall mean Base Rent, Tenant's Share of Operating Expenses and
additional rent, and the term “additional rent” shall mean personal property taxes and all other amounts payable by Tenant to Landlord pursuant to
this Lease other than Base Rent and Tenant's Share of Operating Expenses.  Where no other time is stated herein for psyment, payment of any

amount due from Tenent to Landlord hereunder shall be made within thirty (30) days after Tenant's receipt of Landlord's invoice or statement
therefor.

S. Intentionally Omitted.
6, Use.

6.1 Use. The Premises shall be used and occupied only for the purpose set forth in Paragraph 1.7 and for no other purpose. Tenant
shall not use or permit the use of the Premises in 8 manner that crestes waste or a nuisance, or that disturbs owners and/or occupants of, or causes
damage to, neighboring premises or properties,

6.2 Compli with Covenants, Conditions and Building Restrictions,

(a) Tenant has been in p ion of the Premises prior to the C Date. As of the date hereof, Tenant has not
received any notice that the impro 13 on the Premises do not comply with any applicable covenant or restriction of record or applicable building
codc, regulation or ordinance in effect on the Commencement Date. Notwithstanding the foregoing, if and to the extent that the improvements on the
Premiscs do not comply with any applicable covenant or restriction of record or applicable building code, regulation or in offect on the
Commencement Date (other than those which apply because of the nature of Tenant or the particular use to which Tenant will put the Premises
during the Term or to any Alterations or Utility Installations (as defined in Paragraph 7.3(a)) made by Tenant during the Term) then Landlord shall,
excepl as otherwise provided in this Lease, promptly after receipt of written notice from Tenant setting forth with specificity the nature and extent of
such non-compliance, rectify the same at Landlord's expense,

(b) Except as provided in Paragraph 6.2(a) Tenant shall, at Tenant's expense, as and when required by epplicable

governmental authorities, promptly comply with all applicabl or , rules, regulations, orders, covenents and restrictions of record,

and requirements of any firc insurance underwriters or rating bureaus,'now in effect or which may hereafter come into effect, whether or not they
reflect a change in policy from that now existing, during the Term or any part of the Term hereof, relati g in any to the Premises and the
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occupation and use by Tenant of the Premises. Tenant shall not use or
create waste or & nuisance or shall disturb other occupants of the Center,
6.3 Condition of Premises,
(a) Tenant is in p ion of the Premises as of the Commencement Date and, accordingly, nothing is required of
Landlord in connection with the delivery of the Premises to Tenant. As of the date hereof, Tenant is not aware that the plumbing, fire sprinkler
system, lighting, eir conditioning, healing, or loading doors, if any, in the Premises a3 of the Commencement Date are not be in good operating
condition on the Commencement Date. Notwithstanding the foregoing, if the plumbing, fire sprinkler system, lighting, air conditioning, heating, or
loading doors, if any, in the Premises as of the Commencement Date shall not be in good operating condition on the Commencement Date, Landlord
shall, except as otherwise provided in this Lease, promptly sfier receipt of written notice from Tenant seiting forth with specificity the nature and
extent of such non-compliance, rectify same at Landlord's expense,
®) Except as otherwise provided in subparagraph (a) above, Tenant hereby aceepts the Premises in their condition existing
as of the Lease Commencement Date or the date that Tenant takes possession of the Premises, whichever is carlier, subject to all applicable zoning,
municipal, county and state laws, ordinances and regulations governing and regulating the use of the Premises, and any covenanis or restrictions of
record, and accepts this Lease subject thereto and to all matters disclosed thereby and by any exhibits attached hereto. Tenant acknowledges that
» neither Landlord nor Landlord's agent has made sny representation or warranty as to the condition of the Py or the pi or future suitabili
of the Premises, the Building or the Center for the conduct of Tenant's business.
64 Hazardous Materisls. )

(s) Tenant covenants and agrees that it shall not cause or permit any Hazardous Material (as defincd below) to be brought
upon, kept, or used in or about the Premises by Tenant or Tenant's agents, employccs, contractors, invitees or any other party for whom Tenant is
responsible (“Tenant's Agents"). The foregoing covenant shall not extend to the materials described on Exhibit G to this Lease or to materinls
typically found or used in general office applications so long s (i) such materials and any equipment which g such materials are maintained
only in such quantities as are reasonably necessary.for Tenant's operations in the Premises, (i) such materials are used strictly in accordance with the
manufacturers' instructions therefor, (iii) such materials ere not disposed of in or about the Premises in a manner which would constitute & release or
discharge thereof, and (iv) all such materiels and any equip which g such materials are removed from the Premises by Tenant upon the
expiration or earlicr termination of this Lease. In addition, the foregoing shall not apply to such other Hazardous Materials gs are reasonably
necessary to enable Tenant to conduct its busi on the P provided Tenant gives Landiord written notice of any new Hazardous Materials
Tenant brings onto the Premises within thirty (30) days after commencing the use thereof., Any use, storage, generation, disposal, release or
discharge by Tenant of Hazardous Materials in or about the Premises as is permitted hereunder shall be carried out in compliance with all applicable
federal, state and local laws, ordinances, rules and regulations. Moreover, no hazardous waste resulting from any operations by Tenant shell be
stared or maintained by Tenant in or about the Premises for more than ninety (90) days prior 1o removal by Tenant, Tenant shall, snnually within
thirty (30} days aficr Tenant's receipt of Landlord's written request therefor, provide to Landlord a written list identifying any Hezardous Materials
then maintaincd by Tenant in the Premises, the use of each such Hazardous Material and the approximate quantity of each such Hazardous Material
so maintained by Tenant, together with written certification by Tensnt stating, in material, that neither Tenant nor any person for whom Tenant is

ponsible has released or discharged any Hazardous Materials in or about the Premises.

(b) In the event that Tenant proposes to conduct any use or to operate any equipment which will or may utilize or generate
a Hazardous Material other than as specified in subparagraph (a) above, Tenant shall first in writing submit such use or equipment to Landlord for
epproval. No approval by Landlord shall relicve Tenant of any obligation of Tenant pursuant to this Paragraph 6.4, including the removal and clean-
up and indemnification obligations imposed upon Tenant by this Paragraph 6.4. Tenant shall, within five (5) days afier receipt thereof, fumish to
Landlord copies of ail notices or other ications received by Tenant with respect to any actual or alleged release or discharge of any
Hazardous Material in or about the Premises and shall, whether or not Tenant receives any such notice or communication, notify Landlord in writing
of any discharge or release of Hazardous Material by Tenant or anyone for whom Tenant is responsible in or about the Premises. In the event that
Tenant is required to maintain any Hazardous Materials license or permit in connection with any use conducted by Tenant or any equipment opersted
by Tenant in the Premises, copies of each such license or permit, each rencwal or revocation thereof and any communication relating to suspension,
renewal or revocation thereof shall be furnished to Landlord within five () days after receipt thereof by Tenant. Compliance by Tenant with the two
i diately preceding shall not relieve Tenant of any other obligation of Tenant pursuant to this Paragraph 6.4,

(c) Upon any violation of the foregoing covenants during the Term, Tensnt shall be obligated, at Tenant's sole cost, o
clean-up and remove from the Premises all Hazardous Materials introduced into the Premises by Tenant or any person or entity for whom Tenant is
responsible. Such clean-up and removal shall inctude all testing and investigation required by any governmental suthorities having jurisdiction and
preparation and impl ion of any remedial action plan required by any govemmenta! authorities having jurisdiction. All such clean-up and
removal activities of Tenant shall, in each i be conducted to the satisfaction of all g } authoritics having jurisdiction. Landlord's
right of entry pursuant to Paragraph 32 shall include the right to enter and inspect the Premises for violations of Tenent's covenants herein.

(d) Tenant shall indemnify, defend and hold harmless Landlord, its partners, and its and their successors, assigns, pariners,
officers, employees, agents, lenders and attomeys from end egainst eny and all claims, liabilities, losses, actions, costs and expenses (including
attorneys' fees and costs of defense) incurred by such indemnified persons, or any of them, as the result of (i) the introduction into or about the
Premises by Tenant or anyone for whom Tenant is responsible during the Term of any Hazardous Materials, (ii) the usage, storage, maintenance,
generation, disposition or disposal by Tenant or anyone for whom Tenant is responsibic of Hazardous Materials in or sbout the Premises during the
Term, (iti) the discharge or release in or about the Premises by Tenant or anyone for whom Tenant is ponsible of any Hazardous Materials
introduced during the Term, (iv) any injury 1o or death of persons or damage to or destruction of property resulting from the use, introduction,
maintenance, storage, generation, disposal, disposition, refeasc or dischargs by Tenant or anyone for whom Tenant is responsible of Hazardous
Materials in or sbout the Premises during the Term, and (v) any fajture of Tenant or anyone for whom Tenant is tesponsible to observe the foregoing
co ts of this Paragraph 6.4 during the Term,

(&) Upon any violation of the foregoing covenants, Landlord shall be entitled to isc all di ilable to a
landlord against a defaulting tenant, including, but not limited to, those set forth in Paragraph 13.2. Withont limiting the generality of the foregoing,
Tenant expressly agrees that upon any such violation Landiord may, at its option, (i) immedistely terminate this Lease or (i) continue this Lesse in
cffect until compliance by Tenant with its clean-up and removal covenant notwithstanding any earlier expiration date of the Term, No action by
Landlord hereunder shall impair the obligations of Tenant p to this Paragraph 6.4.

) As used in this Paragraph 6.4, “Hazardous Materials" is used in its broadest sense and shall include any petroleum
based products, pesticides, paints and solvents, polychiorinated biphenyl, lead, cysnide, mold, medical waste, DDT, acids, ammonium compounds
and other chemical products and any material or material defined or designated »s hazardous or toxic, or other similar term, by any federal, state or
local environmental statute, regulation, or ordinance affecting the Premises presently in effect or that may be promulgated in the future, as such

regulations and ordi may be ded from time to time, including, but not limited to, the following statutes: (i) Resource
Conservation and Recovery Act of 1976, 42 U.S.C. Sec. 6901 e7 seq., (i) Comprehensive Environmental Response, Compensation, and Liability Act
of 1980, 42 U.S.C. Sec. 9601 ef seq., (iii) Clean Air Act, 42 U.S.C. Scc. 7401-7626, (iv) Water Poltution Control Act (Clean Water Act of 1977), 13
U.S.C. Sec. 1251 ef seq., (v) Insecticide, Fungicide, and Rodenticide Act (Pesticide Act of 1987), 7 U.S.C. Sec. 135 er seq., (vi) Toxic Materials
Control Act, 15 U.S.C. Sec. 2601 ef seq., (vii) Safe Drinking Water Act, 42 U.S.C. Scc. 300(f) ef seq., (viii) National Environmental Policy Act
(NEPA) 42 U.S.C. Sec. 4321 ef seg., (ix) Refuse Act of 1899, 33 US.C. Sec. 407 ef seg., and (x) California Health and Safety Code Sec. 25316 e
seq.

permit the use of the Premises or the Common Areas in any manner that will

3

. (8) By its signature to this Lease, Tenant confirms that it has conducted its own examination of the Premises and the
Center with respect to Hazardous Materials and accepts the same "AS 1S." Tenant acknowledges that incorporation of any material containing
asbestos into the Premises during the Term is absolutely prohibited. Tenant agrees, represents and warrants that, during the Term, it shall not

incorporate o7 permit or suffer 10 be incorporated, knowingly or unknowingly, any material ining asb into the P X
6.5 Tenant's Compliance with Law. During the Term, Tenant shall not use the Premises in any way (or permit or suffer anything
to be done in or about the same) which will conflict with eny law, statte, ordi or gover ] rule or regul or any covenant, condition or

restriction (whether or not of public record) affecting the Premises, now in force or which may hereafter be enacted or promulgated, including, the
provisions of any city or county 2oning codes regulating the use thereof. Tenant shall, at its sole cost and expense, as and when required by

applicable govemmental authorities or board, conduct its busi in the Premises in pli with (i) all laws, statutes, ordinances and
gover 1 rules and lations, now in force or which may hereafier be in force, applicable to Tenant or its use of or business or aperatians in
the Premises, including without limitation Prop. 65, if applicable, (ii) all requir , and other nants, conditions and restrictions, now in force




.

or which may hereafter be in force, which affect the Premises, and (i} al} requirements, now in force or which may hereafter be in force, of any
board of fire underwriters or other similar body now or hereafier constituted relating to or affecting the condition, use or occupancy of the Premises
(collectively, “Applicable Laws"). The judgment of any court of competent jurisdiction or the admission by Tenant in any action against Tenant,
whether Landlord be & party therto or not, that Tenant has violated any law, statute, ordinance, governmental rule or regulation or any requirement,
covenant, condition or restriction in the conduct of its business in the Premises shall be conclusive of the fact as between Landlord and Tenant. f1is
expressly understood snd agreed that Tenant is sccepting the Premises "AS IS", in its present state and condition, without any represeniations or
warranties from Landlord of any kind whatsoever, either express or implied, with respect o the Premises, including compli of the Premises with
The Americans With Disebilities Act, Title 24 and the rules and regulations promuigeted thercunder, as amended from time to time (collectively, the
"ADA"). If Tenant's use of the Premises or operations therein during the Term cause Landlotd to incur any obligation under the ADA, ss reasonably
determined by Landlord, then Tenant shall reimburse Landlord for Landlord's costs and expenses in connection therewith. If Tenant's initial use of
the Premiscs is not a “place of public accommodation” within the meaning of the ADA, then Tenant may not thereafter change the use of the
Premises to cause the Premises 1o become & “place of public accommodation.” In the event that Tenant desires or is required hereby 10 make
alterations, improvements, additions or Utility Instailations (as defined in Parsgraph 7.3(a) below) to the Premises in order to satisfy its obligations
under the ADA, then all such alterations, improvements, additions or Utility Installations shall be subject to Paregraph 7.3 below, and shall be
performed at Tenant's sole cost and expense. Tenant shall be responsible for insuring that the Premises and Tenant's use thereof and aperations
therein during the Term fully and completely comply with the ADA.

6.6 Inspection; Compli Landlord and Landlord's lender(s) shall have the right to cnter the Premiscs at any time, in the case of
an cmergency, and otherwise at reasonable times, for the purpase of inspecting the condition of the Premises and for verifying complisnce by Tenant
with this Leasc and all Applicable Laws (as defined in Paragraph 6.5), and to employ experts and/or consultants in connection therewith and/or to
advise Landlord with respect to Tenant's activities, inchuding, bat not limited to, the installstion, operation, use, monitoring, maintensnce or removal
of any Hazardous Material or starage tank on or from the Premises. The costs and expenses of any such inspections shall be paid by the party
requesting same, unless a breach of this Lease has occurred and has continued after notice and expiration of the applicable cure period, or unless the
inspection is requested or ordered by a governmental authority as the result of eny such existing or imminent violation or contamination by Tenant, in
which case Tenant shall upon req imt Landlord or Landlord's lender, as the case may be, for the costs and expenses of such inspections

with interest at the rate set forth in Paragraph 13.5(a) below accruing from end after such cost or expense was incurred by Landlord or Landlord's
lender through the date of payment in full thereof.

7. Maintenance, Repairs, Alterations and Common Area Services.

7.1 Landlord's Obiigetions, Subject to the provisions of Paragraphs 4.2 (Operating Expenses), 6 (Use), 7.2 (Tenant's Obligations)
and 9 (Damage or Destruction) and, subject 1o Paragraph 8.6 below, except for damage caused during the Term by any negligent or intentional act or
omission of Tenant, Tenant's employces, suppli hippers, s, or invitees, in which event (subject to Paragraph 8.6 below) Tenant shall
repair the damage, Landlord, at Landlord's expense shall keep in good condition and repair the foundations, exterior walls, stractural condition of
interior bearing walls, the heating, ventilating and air conditioning system outside the Premises but serving the Premises in addition to other portions
of the Building, the lighting, electrical and plumbing fecilities outside the P serving the Premises (including, by way of example anty and not
of limitation, the centrsl plant providing chilled water for Tenant’s HVAC) and roof of the Premises, os well as the parking lots, walkways,
driveways, landscaping, fences, signs and utility instatlations of the C Arcas and sl parts thereof, as well as providing the services for which
there is an Operating Expense pursuant to Paragraph 4.2. Landlord shall not, however, be obligated to paint the interior surface of exterior walls,
Landlord shall have no obligation to make repairs under this Paragraph 7.1 until a reasonable time after receipt of written notice from Tenant of the
need for such repairs. Tenant expressly waives the benefits of any statute now or hereafter in effect which would otherwise afford Tenant the right 10
make repairs at Landlord's expense or to terminate this Lease because of Landlord's failure to keep the Premises in good order, condition and repair.
Landlord shall not be liable for damages or loss of any kind or nature by reason of Landlord's failure to fumish any Common Area services when

such failure is caused by accident, breakage, repairs, strikes, lockout, ather labor disturbances or disputes of any character or any other ¢ause beyond
the reasonsble control of Landlord,

12 Tenant's Obligations.

(a) Subject to the provisions of Paragraphs 6 (Use), 7.1 (Landlord's Obligations), 7.6 (Tenant’s Data Center Equipment)
and 9 (Damage or Destruction), Tenant, at Tenont's expense, shall keep in good order, condition and repair the Premises and cvery part thereof
(whether or not the damaged portion of the Premises or the means of repairing the same are ressonably or readily sccessible to Tenant) including,
without limiting the gencrality of the foregoing, all plumbing, electrical and lighting facilities and squipment within the Premises, fixtures, interior
walls and interior surfaces of exterior walls, ceilings, windows, doors, plate glass and skylights located within the Premises.

() If Tenant fails to perform Tenant's obligations under this Paragraph 7.2 or under any other paragraph of this Lease,
Landlord may enter upon the Premises after prior written notice to Tenant (except in the case of emergency (i.c., a situation involving a threat of
property damage or personal injury), in which case no natice shall be required)), perform such obligations on Tenant's behalf and put the Premiscs in
good order, condition and repair, and the cost thercof together with interest thereon from and afier Landlord incurs the same at the maximum rate
then allowable by law shatl be due and payable as additional rent to Landlord together with Tenant's next Base Rent installment,

{c) On the last day of the Tenm hereof, or on sny sooner termination, Tenant shall surrender the Premises to Landlord in
a8

A "

the same conditi r d, Yy wear and tear excepted, clean and free of debris, Notwithstanding anything to the contrary otherwise stated
in this Lease, subject to Landlord's right to require Tenant to remove the same pursuant to Poragraph 7.3(a) below, Tenent shall leave all "Utility

Installations” (as defined in such Paragraph 7.3(a)) in the Premises.
(@) Notwithstanding anything to the contrary in this Lease, Tenant shall not have any obligation to make any repair or
repl in the Premises or the Center which is capital in nature and, if such repair or replacement is necessary to enable Tenant to conduct its

business in the Premises and Tenant determines it would be burdensome on Tenant to make such repair or replacement, Tenant shalt have the right lo
terminate this Lease upon at least thirty (30) days prior written notice to Landlord, which notice shall specify the desired termination date and the
cost of performing the y repair or repl 8 panied ble d y evidence a3 to the cost thereof.  Landlord shell
have the right, within ten (10) business days after receipt of Tenant's notice, to agree to pay all or a portion of the cost of the repair or replacement
and, if Landlord elects to pay all of the cost of the replacement or repair, the Lease shall not terminate and Landlord shall pay the actual cost of the
repair or repl , up to the specificd in Tenant's notice. If Landlord does not elect to pay the entire cost of the repair or replacement, or
makes no election with respect thereto within such ten (10) business day period, then the Lease shall terminate in accordance with Tenant’s notice. €
Tenant does not elect to terminate the Lease as a result of any such capital repair or replacement, then, subject to the second sentence of this
subparagraph 7.2(d), Tenant shall be requited to make any such capital repair and/or replacement if and to the extent necessary to comply with
Applicable Requirements and/or with the requirements of any insurance company providing coverage to Tenant or Landlord and/or if the failure to
make the same presents a situation involving a threat of property damage or personal injury.
73 Alterations and Additions,

(a) Tenant shall not, without Landlord's prior written consent, make any alterations, improvements, additions, or Utility
Installations in, on or about the Premises, or the Center during the Term, except for interior, nonstructural alterations to the Premises, consistent in all
respects with the initial tenant improvements made in the Premises, not exceeding $200,000 in cumulative costs during the term of the Lease. In any
cvent, whether or not in excess of $200,000 in cumulative cost, Tenant shall make no change or alteration to the exteriar (or visible from the exterior)
of the Premises, the Building or the Center without Landiord's prior written consent, As used in this Paragraph 7.3, the term "Utility Insisllation”
shall mean carpeting, window coverings, air lines, telephone, dats and other cabling, power panels, electrical distribution systems, lighting fixtures,
space heaters, eir condition, plumbing and fencing. Should Tenant make any sltcrations, improvements, additions or Utility Instaliations without the
prior approval of Landlord if the same is requircd hereunder, Landlord may, at the end of the Term, require that Tenant remove any or all of the
same, .

(b) Any alteration, improvement, addition or Utility Installations in or about the Premises or the Center that Tenant shall
desire to make and which requires the consent of the Landlord shall be presented to Landlord in written form, with proposed detailod plans and the
name of the contractor Tenant proposes to perform the same. If Landlord shall give its the shall be d d conditioned upon
Tenant acquiring 8 permit to do so from appropriste govemnmental agencics, the furnishing of a copy thereof to Landlord prior to the commencement
of the work and the compliance by Tenant of all conditions of said permit in a prompt and expeditious manner.

() Tenant shall pay, when due, all claims for labor or materials furnished or elleged to have been fumished during the
Term to or for Tenant st or for use in the Premises, which ¢laims sre or may be secured by any mechanics' or materialmen's lien against the Premises,
or the Center, or any interest therein. Tenant shall give Landlord not less than twenty (20) days' notice prior to the commencement of any work in the
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Premises, and Landlord shall have the right to post notices of non-respoansibility in or on the Premises or the Building as provided by law, 1f Tenamt
shall, in good faith, contest the validity of any such lien, claim or demend, then Tenant shall, at its sole expense defend itsclf and Landlord against the
same and shall pay and satisfy any such adverse judgment that may be rendered thereon before the enforcement thereof against the Landlord or the
Premises or the Center, upon the condition that Tenant shall fumish to Landlord s surety bond satisfactory to Landlord in an amount cqual to such
contested lien, claim or demand indemnifying Landlord against liability for the same and holding the Premises and the Center free from the effect of
such licn or claim. In addition, Landlord may require Tenant to pay Landlord's atiomeys' fees and costs in participating in such action if Landlord
shell decide it is to Landlord's best interest to da so.

() All alterations, improvements, additions and Utility Installations (whether or not such Utility Installations constitute
trade fixtures of Tenant), which may be made on the Premises during the Term shall be the property of Landlord and shall remain upon and be
surrendered with the Premises at the expiration of the Term, unless Landlord is permitted to and requires their removal pursuam to Paragraph 7.3(s),
Notwithstanding the provisions of this Paragraph 7.3(d), Tenant's machinery and equipment, other than Utility Installations and other than that which

is affixed to the Premiscs 5o that it cannot be removed without irreparable damage to the Premises, shall remain the property of Tenant and may be
removed by Tenant subject to the provisions of Paragraph 7.2.

(c) Tenant shall surrender the Premises by the end of the last day of the Term or any earlier termination date, with all of the
improvements, parts and surfaces thereof cloan and free of debris, ordinary wear and tear excepted. Except as otherwise agreed or specified in
writing by Landlord, the Premises, as surrendered, shall include the Utility Installations installed during the Term, The obligation of Tenant shalt

include the repair of any damag ioned by the installation, or removal during the Term of Tenant's trade fixtures, furnishings,
equipment, and alterations and/or Utitity Installations made during the Term, as well as the removal of any storage tank installed by or for Tenant
during the Term, and the removal, replacement, or iation of eny soil, material or groundwater contaminated by Tenant during the Term, all us
may then be required by Applicable Law and/or good practice. Tenant's trade fixtures shall remain the property of Tenant end shall be removed by
Tenant subject to its obligation to repair and restore the Premises per this Lease.
()] Notwithstanding anything to the contrery herein, Tenant shall have the right, at its sole cost and expense, to maintain
any of Tenant's existing heating, ventilating and ir conditioning equipment, satellite dish(es) and antenna(e) together with all wiring or other
tions therefor (collectively, the "Roof Items®), on the roof of the Building. In the event that, after the Commencement Date, Landlord permits
installation of a similar system on the roof of & Building or elsewhere in the Center by any person, Landlord shall require such other person the
obligation at no cost to Tenant to relocate or modify its installation to elimi any interfi with the Roof Items. In the event Landlord
contemplates roof repair or requires access which requires temporary removal or rel of the Roof Items, or which may result in an interruption
in Tenant's tel ication services, Landlord shall, if practicable, notify Tenant at least thirty (30) days prior to such contemplated work in order
to allow Tenant to make other arrangements for such services. The cost or removal and re-installation of any Roof Items affected thereby shall be
borne by Tenant. Tenant or its agents or representatives shatl, ot all times during business hours, be permitted use of and access to the roofs for
purposes of examination and repair of the Roof ltems.

74 Utility Additions. Lsndlord reserves the right to install new or additional utility facilities throughout the Building and the
Common Aress for the bencfit of Landlord or Tenant, or any other tenant of the Center, including, but not by way of limitation, such utilities as
plumbing, electrical systems, security systems, communication systems, and fire protection and detection systems, so long as such installations do not
unreasonably interfere with Tenant's use of the Premises.

7.5 Interruption in Service. Notwithstanding anything to the contrary in this Lease, (2) Landlord shall notify Tenant in writing of
all planned building utility interruptions or shutdowns for maintenance or any other reason at least thirty (30) days in advance and (b) Landlord shall
be responsible to compensate Tenant for all costs and expenses (including depreciation) incurred by Tenant for use of the emergency backup system
and all required permits therefor during any period of interruption in service, whether planned by Landlord or involuntary or emergency in nature,
and/or Tenant may offset such costs and expenscs against Base Rent until Tenant is p d in full therefor,

7.6 Tenant’s Data Center Equipment, Tenant will permit a future tenant occupying a postion of the Premises surrendered by
Tenant in accordance with Paragraph 1.3(s) sbove (“Future Data Space Tenant) to share in the use of Tenant’s equipment located therein which is
not dedicated exclusively to Tenant's and/or Jazz' use and/if and to the extent the same will not interfere with the anticipated capacity and power
allocation required by Tenant end/or Jazz (the “Data Center Equipment”) 50 long as (a) both Tenant and such Future Data Space Tenant have entered

into an ag bly acceptable to Tenant which obligates such Future Data Space Tenant to reimburse Tenant for its prorats ghare of all
i and opersling costs incurred by Tenant with sespect to such Data Center Equipment, (b) Tenant has reasonably determined that the
power requirements of such new Future Dats Space Tenant do not exceed the then-anticipated ity required by Tenant and Jazz for the use of the

Premises for the Permitted Use and (c) the Future Data Space Tenant is not in breach under the agreement contemplated in subparagraph (a) sbove,
Landlord hereby agrees that Tenant shall not be lisble for injury to Landlord's business or any loss of income therefrom or for damage to the goods,
wares, merchandise or other property of Landlord, Landlord’s employees, invitees, customers, or any other person in or about the Premises or the
Center, nor shall Tenant be liable for injury to the person of Landlord, Landlord's employees, invitees, agents or contractors, whether such damage or
injury is caused by or results from fire, steam, electricity, gas, water or rain, or from the breakage, leakage, ob ion or other defects of pipes,
sprinklers, wires, appli , plumbing, air conditioning or lighting fixtures, or from any other cause, whether said damage or injury results from
conditions arising upon the Premises or upon other portions of the Center, or from other sources or places and regardless of whether the cause of such
damage or injury or the means of repairing the same is inaccessible to Landlord, except if and to the extent the same is caused by a breach of this
Lease by Tenant or by Tenant's or Tenant's agent's, employee's, contractor's or invites's negligence or willful misconduct. Tenant shall not be
liable for any damages arising from any act or neglect of any other tenant, occupant or user of the Center. Notwithstanding Tenent's negligence,
willful misconduct or breach of this Lease, Tenant shall under no circumstances be lisble for consequential damages, or for injury to Landlord's

business or for any loss of income or profit therefrom or the business or for any loss of income or profit therefrom of any Future Data Center Space
Tenant,

8. Insurance; Indemnity.
8.1 Liability Insurance-Tenant. Tenant shall, at Tenant's expense, obtain snd keep in force during the term of this Lease a policy
of combined single limit bodily injury and property damsge insurance insuring Tenent and Landlord against any liability arising out of the use,

pancy or of the Premises and the Center. Such insurance shall be on an occurrence basis with single limit coverage in an amount
not less than $1,000,000.00 per occurrence. The policy shall insure perfarmance by Tenant of the indemnity provisions of this Paragraph 8. The
limits of said insurance shall not, however, limit the liability of Tenant hereunder nor refieve Tenant of any obligation hereunder. Any insurance to
be carricd by Tenant shall be primary to and not contributory with any similar insurance carried by Landlord, whose insurance shall be excess
insurance only. Tenant shall carry workers' compensation insurance in the amount required by law (which Tenant may self-insure).

8.2 Property Insurance - Tenant. Subject to the requirements of Peragraph 8.5, Tenant at its cost shall either by separate policy or,
with consent of Landlord, by end 10 a policy already camried, maintain insurance coverage on all of Tenant's personal property, tenant owned
alterstions and Utility Installations in, on, or about the Premises with full replacement cost coverage. Tenant shall, from time to time upan Landlord's
request, provide Landlord with written evidence that such insurance is in force.

83 Property Insurance. Landiord shall obtsin and keep in foree during the term of this Lease a policy or policies of insurance
covering loss or damage to the Center improvements, but not Tenant's personal property, fixtures, equipment or tenant imp , in an
not less than the full replacement value thereof, as the same may exist from time to time, providing protection against all perils included within the
classification of fire, extended coverage, vandali lici ischief, flood (in the event same iz required by a lender having a licn on the
Premises), special extended perils ("all risk", as such term is used in the insurance industry), plate glass insurance and such other {nsurance as
Landlord deems advisable.

84 Intentionally Qmitted.

8.5 Insurance Policles. Insurance required b der shall be in companies holding a “General Policyholders Rating” of et least A-
or such other rating as may be required by a lender having a lien on the Premises, as set forth in the most cumrent issue of “Best's Insurance Guide."
Tenant shall not do or permit to be done anything in the Premises which shell invalidate the insurance policies carried by Landlord. On or before the
Commencement Date, Tenant shall deliver to Landlord centificates evidencing the existence and amounts of lisbility and property insurance policies
required under Paragraphs 8.1 and 8.2, showing coverage effective as of the Commencement Date. No such policy shall be cancelable or subject to
reduction of coverage or ather modification except after thirty (30) days' prior written notice to Landlord. Tenant shall, at feast three (3) days prior to
the expiration of such policies, and without the requirement of further notice, furnish Landlord with renewals or *binders" thereof,




8.6 Walver of Subrogation. Tenant and Landlord each hereby release and relicve the other, and waive their entire right of recovery
against the other, for loss or damage arising out of or incident to the perils insured against under policies of property i carried hereunder (or
required 10 be insured against under property insurance hereunder, whether or not such insurance required hereunder is actually obtained and/or
mointained) which perils occur in, on or about the Premises, whether due to the negligence of Lendlord or Tenant or their agents, employees,
contractors and/or invitees. Tenant and Landlord shall, upon obtaining the policies of insurance required hereunder, give notice to the insurance
carvier or carriers that the foregoing mutual waiver of subrogation is contained in this Lease.

8.7 Indemnity. Tenant shall indemnify and hold hanmless Landlord and its agents, Landlord’s master or ground fessor, partners and
lenders from and against any and all claims, loss of rents and/or damages, losses, costs, liens, judgments, penaltics, permits, causes of action,
attorneys' and consultant's fees, expenses and/or kiabilitics arising out of, involving, or dealing with Tenant's use of the Premises o the Center during
the Term, or from the conduct of Tenant's business during the Term or from any activity, work or things done or permitted by Tenant in or about the
Premises or ¢lsewhere during the Term and shall further indemnify and hold harmless such indemnified parties from and sgainst any and all claims
arising from any breach or default in the performance of any obligation on Tenant's part to be performed under the terms of this Lease, or arising
from any act or omission of Tenant, or any of Tenant's agents, contractors, employees or invitees, during the Term ond from ond against all costs,
atiomeys' fecs, expenses and lisbilities incurred in the defense of any such claim or any action or proceeding brought thereon, and in cese any action
or proceeding be brought against any such indemnified party by reason of any such claim, Tenant upon notice from Landlord shall defend the same at
Tenant's expense by counsel reasonably satisfactory to Landlord and Landlord shall cooperate with Tenant in such defense. The foregoing shall
include, but not be limited to, the defease or pursuit of any claim or any action or proceeding involved therein, and whether or not (in the case of
claims made against Lendlord) litigated snd/or reduced 1o judgment, and whether well founded or not. In case any action or proceeding be brought
against Landlord by reason of any of the foregoing matters, Tenant upon notice from Landlord shall defend the same at Tenant's expense by counsel
reasonably satisfactory to Landiord and Landlord shall cooperate with Tenant in such defense. Landlord need not have first paid any such claim in
order to be so indemnified. Tenant, as a material part of the consideration to Landlord, hereby all risk of damage to property of Tenant or
injury to persons, in, upon or about the Center arising from any causc and Tenant hereby waives all claims in respect thereof against Landlord.

8.8 Exemption of Landlord from Liability, Tenant hereby agrees that Landtord shall not be liable for injury to Tenant's business
or any Joss of income therefrom or for damage to the goods, wares, merchendise ar other property of Tenant, Tenant's cmployees, invitees,
customers, or any other person in or about the Premises or the Center, nor shall Landlord be liable for injury to the person of Tenant, Tenamt's
employees, agents or contractors, whether such damage or injury is caused by or results from fire, steam, electricity, gas, water or rain, or from the
breekage, leskage, obstruction or other defects of pipes, sprinklers, wires, appliances, plumbing, air conditioning or lighting fixwres, or from any
other cause, whether said damage or injury results from conditions arising upon the Premises or upon other portions of the Center, or from other
sources or places and regardless of whether the cause of such damage or injury or the means of repairing the same is inaccessible to Tenant, except if
and to the extent the same is caused by a breach of this Lease by Landiord or by Landlord's ar Landlord’s agent’s, employee's, contractor's or
invitee's negligence or willful misconduct. Landlord shall not be liable for any damages arising from any act or neglect of any other tenant, occupent
or user of the Center, nor from the failure of Landlord to enforce the provisions of any other lease of the Center. Notwithstanding Landlord's

gligence, willful misconduct or breach of this Lease, Landlord shall under no circumstances be liable for consequential damages, or for injury to
Tenant's business or for any loss of income or profit therefrom.
89 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 Center 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 conncttion with this Lease, and no
other property or assets of Landlord, its or assigns, shall be subject to the levy, tion or other enfor procedure for the
satisfaction of any such claim, judgment, injunction or decree. In addition, in no event shall Landlord be lisble for any conscquential damages,
Tenant further hereby waives any and all right to assert any claim against or obtain any damages from, for sny rcason whatsoever, the directors,
officers and partners of Landlord, incfuding all injuries, damages or losses to Tenant's property, real and persanal, whether known, unknown,
foreseen, unforeseen, patent or latent, which Tenant may have against Landlord or its directors, officers or partners.  Tenant understands end
acknowledges the significance and consequence of such specific waiver,
9. Damage or Destruction,
9.1 Definitions.

(a "Premises Partial Damage” shall mean if the Premises are damaged or destroyed to the extent that the cost of repair is

less than fifty percent (50%) of the then replacement cost of the Premises.
“Premises Tota] Destruction” shall mean if the Premises are dsmeged or destroyed to the extent that the cost of repair is

fifty percent (50%) or more of the then repl cost of the Premi

(c) "Premises Building Partia} Damage" shall mean if the Building of which the Premises are a part is damaged or
destroyed to the extent that the cost to repeir is less than fifty percent (50%) of the then replacement cost of the Building.

[()] "Premises Building Total Destruction” shall mean if the Building of which the Premises arc a part is damaged or
destroyed to the extent that the cost to repair is fifty percent (50%) or more of the then replacement cost of the Building.

() "Center Buildings” shall mean all of the buildings on the Center site depicied on Exhibit B hereto.

()] “"Center Buildings Total D ion" shall mean if the Center Buildings are damaged or destroyed to the extent that the
cost of repair is fifty percent (50%) or more of the then replacement cost of the Center Buildings.
(8) "Insured Loss" shall mean damage or destruction which was caused by an event required to be covered by the insurance

described in Paragraph 8, or for which insurance coverage is otherwise available. The fect that an Insured Loss has a deductible amount chall not
make the loss an uninsured loss, .

M) "Replacement Cost” shall mean the amount of money necessary to be spent in order to repair or retuild the damaged
arcs to the condition that existed immediately prior to the damage occurring excluding ell impro is made by

92 Premises Partial Damage; Premises Building Partial Damage,

(a) Insured Loss: Subject to the provisions of Paragraphs 9.4 and 9.5, if at sny time during the term of this Lease there is
damege which {5 an Insured Loss and which falls into the classification of cither Premises Partial Damage or Premiscs Building Partial Damage, then
Landlord shall, at Landlord's expense, repair such damage to the Premises, but not Tenant's fixtures, equipment or tenant improvements, as soon ag
reasonably possible and this Lease shall continue in full force and effect.

®) Uninsured Loss: Subject to the provisions of Paragraphs 9.4 and 9.5, if at any time during the term of this Lease there
is damage which is not an Insured Loss and which falls within the classification of Premises Partial Damage or Premises Building Partial Damage,
which damage prevents Tenant from using the Premises, Landlord may at Landiord's option either (i) repair such damage as soon as reasonably
possible at Landlord's expense, in which cvent this Lease shall continue in full force and effect, or (ii) give written notice to Tenant within sixty (60)
days after the date of the occurrence of such damage of Landlord's intention to cancel and terminate this Lease a5 of the date of the occurrence of
such damage. In the event Landlord elects to give such notice of Landlord's intention to cancel and terminate this Lease, Tenant shall have the right
within ten (10) days after the receipt of such notice to give written notice 1o Landlord of Tenant's intention to repair such damage at Tenant's expense,
without reimbursement from Landlord, in which event this Lease shall continue in full force and effect, and Tenant ghall proceed 1o make such
repairs es soon as reasonably possible. If Tenant docs not give such notice within such ten (10} day period this Lease shall be cancelled and
terminated as of the date of the occurrence of such damage.

9.3 Premises Total Destruction; Premises Bullding Total Destruction; Center Bulldings Total Destruction, Subject to the
provisions of Paragraphs 9.4 and 9.5, if at any time during the term of this Lease there is damage, whether or not it is an Insured Loss, and which falls
into the classifications of cither (i) Premises Total Destruction, or (i) Premises Building Total Destruction, or (iii) Center Buildings Totl
Destruction, then Landlord may at Landlord’s option either (i) repair such damage or destruction, but not Tenant's fixtures, equipment or tenant
improvements, as 5000 8s r bly possible at Landlord's expense, end this Lease shall continue in full force and effect, or (ii) give written notice
to Tenant within sixty (60) days after the date of occurrence of such damage of Landlord's intention to cancel and terminate this Lease, in which case
this Leasc shall be cancelled and terminated as of the date of the of such d

9.4 Damage Near End of Term.

() Subject to Paragraph 9.4(b), if at any time during the last six (6) months of the term of this Lease there is substantial
damage, whether or not an Insured Loss, which falls within the classification of Premises Partisl Damage or Premises Building Partial Damage,
Landlord may at Landlord's option cance) and terminate this Lease as of the date of occurrence of such damage by giving written notice to Tenant of
Landlord's election to do 5o within sixty (60) days after the date of occurrence of such damage.




(<) Notwithstanding Paragraph 9.4(a), in the event that Tenant has an option t0 exténd or renew this Lease, and as of the
occurrence of the damage the time within which said option may be exercised has not yet expired, Tenant shall exercise such option, if it is to be
excrcised st all, no later than twenty (20) days sfter the occurrence of an Insured Loss falling within the classification of Premises Partial Damage,
during the last twelve (12) months of the term of this Lease. If Tenant duly exercises such option during said twenty (20) day period, Landlord shall,
st Landlord’s expense, repair such damage, but not Tenant's fixtures, equipment or tenant improvements, as soon as rcasonably possible and this
Lease shall continue in full force and cffect. If Tenant fails to cxercise such option during said twenty (20) day period, then Landlord may a1
Landlord's option terminate and cancel this Lease as of the expiration of said twenty (20) day period by giving written notice to Tenant of Landlord's
clection to do so within thirty (30) days after the expiration of said twenty (20) day period, notwithstanding any term or provision in the grant of
option to the contrary,

9.5 Abatement of Rent; Tenant's Remedies. In the event Landlord repairs or restores the Premises pursuant to the provisions of
this Paragraph 9, the Base Rent payable hercunder for the period during which such damage, repair or restoration continues shall be sbated in
proportion to the degree to which Tenant’s use of the Premises is impaired. Except for abatement of Base Rent, if any, Tenant shall have no claim
ageinst Landlord for any damage suffered by reason of any such damage, destruction, repair or restaration.

9.6 Termination-Advance Payments, Upon termination of this Lease pursuant to this Paragraph 9, an cquitable adjustment shall be
made conceming advance rent and any edvance payments made by Tenant to Landlord.

9.7 Waiver, Landlord and Tenant waive the provisions of any statute which relate to termination of leases when leased property is
destroyced and agree that such event shall be governed by the terms of this Lease.

10. Real Property Taxes.

10.1 Landlord shall pay the Real Property Taxes, as defined in Paragraph 10.2, applicsble to the Premises. Notwithstanding the
foregoing, Tenant shall pay to Landlord upon demand therefor the entirety of any increase in Real Property Taxes assessed by reason of Alterations
or Utility Instatiations placed upon the Premises by Tenant or at Tenant's request during the Temm.

10.2 Deflnition of "Real Property Taxes”. As used herein, the term "Real Property Taxes" shall include any form of real estate tax
or L g , special, ordinary or extrordinary, and any license fee, commercial rental tax, improvement bond or bonds, levy or tax (other
than inheritance, personal income or estate taxes) imposed upon the Center by any authority having the direct or indirect power to tax, including any
city, state or federal govemment, or any school, agricultural, sanitary, fire, street, drainage or other improvement district thereof, Tevied against any
legal or equitable interest of Landlord in the Premises or in the real property of which the Premiscs are a part, Landlord's right of rent or other income
therefrom, and/or Landlord's busi of leasing the Premises, or atherwise imposed on Landlord as an owner of real property in licw of or in addition
to real property taxes. The term "Real Property Taxes” shall also include any tax, fee, levy, assessment or charge, or any increase therein, imposed
by reason of events occurring, or changes in applicable lsw taking effect, during the term of this Lease, including but not limited to a change in the

ownership of the Premises or in the improvements thereon, the execution of this Lease, or any modification, amendment or transfer thereof, and
whether or not contemplated by the Parties.

10.3 Intentionally Omitted..
104 Personal Property Taxes.
(c) Tenant shall pay prior to deli y all taxes d egainst and levied, with respect 10 any period of time during the
Term, upon trade fixtures, fumishings, equipment and alf other personal property of Tenant ined in the Premi When possible, Tenant shall

cause said trade fixtures, fumishings, equipment and all other personal property to be assessed and billed separately from the real property of
Landlord.

(9 If any of Tenant's said personal property shall bo assessed with Landlord's real property, Tenant shall pay to Landlord
the taxes attributable to Tenant's personal property within thirty (30) days after receipt of & written statement setting forth the taxes applicable to
Tenant's property.

11, Utilities. Landlord shall pay for all water, gas, heat, light, power and other utilities and services supplied to the Premises, together with any
Taxes thereon, including hook-up charges and/or penaltics (other than telephone service, which shall be paid for by Tenant).

12, Assignment and Subletting. Tenant may sublease all or any portion of the Premises to Jazz end/or the tenant under the Jazz Helf Dome
Leass, without Landlord's prior Subject to the immediately preceding Tenant shall not, directly or indirectly, voluntarily or by
operation of law, sell, assign, sublet, encumber, pledge or otherwise transfer or hypothecate oll or any part of the Premises or Tenant's leasehold
estate hereunder, without Landlord's prior consent, which shall not be unreasonably delayed, withheld or conditioned, A transfer (other than on a

public securities exchange) of forty-nine percent (49%) or more of the beneficial ownership interests in Tenant shall constitute an assignment within
the meaning of this Leasc.

i3, Default; Remedies,
3.1 Default. The occurrence of any one or more of the following events shall constitute a material default of this Lease by Tenant:
(s) The aband of the Premises by Tenant.

) The failure by Tenant to make any payment of rent or any other payment required to be made by Tenant hercunder, as
and when due, where such failure shalf continue for a period of ten (10) days after written notice thereof from Landlord to Tenant.

(c) Except as otherwise provided in this Lease, the failure by Tenant to observe or perform any of the covenants,
conditions or provisions of this Lease to be observed or performed by Tenant, other then described in Paragraph (b) sbove, where such failure shall
continue for a period of thirty (30) days after written notice thercof from Landiord to Tenant; provided, however, that if the nature of Tenant's
noncompliance is such that more than thirty (30) days are reasonably required for its cure, then Tenant shall not be deemed to be in default if Tenant
commenced such cure within said thirty (30) day period and thercafier diligently prosecutes such cure to completion.

(d) (i) The making by Tenant of any gi 1 g or g ! assig! for the benefit of creditors; (ii) Tenant
becomes a "debtor” as defined in 11 U.S.C. Sec.101 or any successor statute thereto (unless, in the case of a petition filed agsinst Tenant, the same is
dismissed within nincty (90) days); (iii) the appointment of & trustce or receiver to take possession of substantially all of Tenant's assets located at the
Premiscs or of Tenant's interest in this Lease, where possession is not restored to Tenant within sixty (60) days; or (iv) the attachment, execution or
other judicial seizure of substantially all of Tenant's assets located at the Premises or of Tenant's interest in this Lease, where such seizure is not
discharged within sixty (60) days. In the event that any provision of this Paragraph 13.1 (d) is contrary to any Applicable Law, such provision shail
be of no force or effect,

13.2 Remedies. In the event of any such material default by Tenant, Landlord may at any time thereafler, with or without notice or
demand and without limiting Landlord in the exercise of any right or remedy which Landlord may have by reason of such default:

(a) Terminate Tenant's right to p ion of the Premises by any lawful means, in which case this Lease and the term
hereof shall terminate and Tenant shall immediately surrender p ion of the Premises to Landlord. In such event Landlord shall be entitled to
recover from Tenant: (i) the worth at the time of the sward of the unpaid rent which had been eamed at the time of termination; (ii) the worth bt the
time of award of the amount by which the unpaid rent which would have been camed after termination until the time of award exceeds the amount of
such rental loss that the Tenant proves could have been reasonably avoided; (iii) the worth et the time of award of the amount by which the unpaid
rent for the balance of the term after the time of awerd exceads the emount of such rental loss that the Tenant proves could be reasonably avoided;
and (iv) any other y to p Landlord for all the detriment proximately caused by the Tenant's failure to perform its
obligations under this Loase or which in the ordinary course of things would be likely to result therefrom, which smount the parties hereby agree
shall include, without limitation, the cost of recovering p ion of the Premi p of reletting, including y renovation and
elteration of the Premises and reasonable attomeys' fees. The worth at the time of award of the amount referred to in provision (iii) of the prior

shall be computed by discounting such at the discount rate of the Federal Reserve Bank of San Francisco at the time of eward plus
one pereent (1%).  Efforts by Landlord to mitigate damages caused by Tensnt's default or breach of this Lease shall not waive Landlord's right to
recover damages under this paragraph. If termination of this Lease is obtained through the provisional remedy of unlawful detainer, Landlord shall
have the right to recover in such proceeding the unpaid rent and demages as are recoverable therein, or Landlord may reserve therein the right to
recover all or any part thercof in a separate suit for such rent and/or damages. 1f & notice and grace period required under subparagraphs 13.1(b), ()
or (d) was not previously given, a notice to pay rent or quit, or to perform or quit, as the casc may be, given to Tenant under any statute authorizing
the forfeiture of leases for unlawful detainer shall also constitute the applicable notice for grace period purposes required by subparagraphs 13.1(b),
(c) or (d). In such case, the spplicable grace period under subparagraphs 13.1(b), {c) or (d) and under the unlawful detsiner statute shall run
concurrently afier the one such statutory notice, and the failure of Tenant to cure the default within the greater of the two such grace periods shall
constitute both an unlewful detainer and a breach of this Lease entitling Landlord to the remedics provided for in this Lease and/or by said statute.




®) Maintain Tenant's right to possession in which case this Lease shall continue in effect whether or not Tenant shall have
vacated or abandoned the Premises. In such event Landlord shall be entitled to enforce all of Landlord's rights and remedies under this Lease,
including the right to recover the rent as it b due b der. Acts of mai or preservation, cfforts to relet the Premises, or the
appointment of a receiver to protect the Landlord's interest under the Lease or Landlord's withholding of consent to an assignment or subletiing

+ where Landlord’s consent is required pursuant to the terms and conditions of Paragraph 12 above, shall not constitute a termination of the Tenant's
right to possession,

() The foregoing provisions of clause (2) shall apply even though Tenant has breached the Lease and sbandoned the
Premises, in which case Landlord shall have the right to re-enter the Premises with or without process of law, to eject therefrom ol partics in
possession thereof, and, without terminsting this Lease, at any time and from time to time, but without obligation to do 5o, to relet the Premises end
the improvements located therein or any part or parts of eny thereof for the account of Tenant, or otherwise, on such conditions as Landlord in its
discretion may deem proper, with the right to make slterations and repairs to the Premises in connection therewith, and 0 receive and collect the
rents therefor, and apply the same (i) first to the payment of such costs and expenses as Landlord may have paid, assumed or incurred: (A) in
recovering possession of the Premises and said improvements, including attorneys' fees, and costs; (B) expenses for placing the Premises and said
improvements in good order and condition, for decorating and preparing the Premises for reletting; (C) for making any alterations, repairs, changes or
edditions to the Premises that may be necessary or convenient; and (D) ali other costs and expenses, including leasing and subleasing commissions,
and charges paid, assumed or incurred by Landlord in or upon reletting the Premises and said imp , or in fulfiliment of the covenants of
Tenant under this Lease; {ii) then to the payment of Base Rent and other monetary obligations due and unpaid hereunder; and (iii) any balance shall
be held by Landlord and applied in payment of future amounts as the same may become due and payable hereunder. Any such reletting may be for
the remainder of the term of this Lease or for a langer or shorter period. Landlord may execute any lease or sublease made pursuant to the terms of
this subparagraph cither in its own name or in the name of Tenant as its agent, as Landlord may see fit. The tenant(s) or subtenant(s) thereunder shail
be under no obligation whatsoever with regard to the application by Landlord of any rent collected by Landlord from such tenant or subtenant to any
and il sums due and owing or which may become due and owing under the provisions of this Lease, nor shall Tenant have any right or authority
whatever to collect any rent whatever from such tenant(s) or subtensni(s). If Tenant has been credited with any rent received by such reletting and
such rent shall not be promptly peid to Landlord by the tenant(s) or subtenant(s), or if such rentals received from reletting during any month are less
than thosc 1o be paid during that month by Tenant hereunder, Tenant shall pay any such deficiency to Landlord. Such deficiency shall be calculated
and paid monthly. Tenant shall also pay to Landlord as soon as escertained, any costs and expenses incurred by Landlord in such reletting or in
making such alterations end repairs not covered by the rentals received from such reletting. For all purposes set forth in this subsection, Landiord is
hereby irrevocably appointed as agent for Tenant. No taking of p ion of the Premises by Landlord shall be construed as Landlord's scceptance
of a surrender of the Premises by Tenant or an election of Landlord's part to terminete this Lease unless written notice of such intention is given to
Tenent. Notwithstanding any such subletting without termination, Landlord may at any time thereafler elect 1o terminate this Lease for such previous
breach. Election by Landlord to proceed pursuant to this clause (3) shall be made upon written notice to Tenant and shall be deemed an election of
the remedy described in Californis Civil Code Section 1951.4(providing that a lessor of real property may continue a lease in effect after a lessee's
breach or sbandonment and recover rent ss it becomes dus, if the lessee has the right to sublet or assign, subject only to reasonable limitations). If
Landlord elects to pursue such remedy, unless Landlord relets the Premises, Tenant shall have the right to sublet the Premises and to BS8ign its
interest in this Lease, subject to all of the stendards and conditions set forth in Paragraph 12. Landlord may elect to terminate the prosecution of such
remedy at any time by writien notico to Tenant, and the right of Tenant to sublet or assign shall terminate upon receipt by Tenant of such notice.

(d) Pursue any other remedy now or hereafier available to Landiord under the laws or judicial decisions of the state
wherein the Premises are located. Unpaid installments of rent and other unpaid monetary obligations of Tenant under the terms of this Lease shall
bear interest from the date due at the maximum rate then allowable by law.

(¢) The expiration or termination of this Lease and/or the termination of Tenant’s right to possession shall not relicve

Tenant from lisbility under any indemnity provisions of this Lease as to matters oceurring or sccruing during the term hereof or by reason of Tenant's
occupancy of the Premises.

133 Default by Landlord.

(8) Notice of Breach. Landlord shall not be deemed in breach of this Lease unless Landlord fails within & reasonable time to perform
an obligation required to be performed by Landlord. For purposes of this Paragraph, a reasonsble time shall in no event be less than 30 days after
receipt by Landlord, and any Lender whose neme and address shall have been fumished Tenant in writing for such purpose, of written notice
specifying wherein such obligation of Landlord has not been performed; provided, however, that if the nature of Landlord's obligation is such that
morc than 30 days are reasonsbly required for its performance, then Landlord shall not be in breach if performance is commenced within such 30 day
period and thereafter diligently pursued to completion.

®) Performance by Tenant on Behalf of Landlord. In the event that neither Landlord nor Tenant cures said breach within 30 days
after receipt of said notice, or if having commenced said cure they do not diligently pursue it to completion (except in an emergency (i.c., a situation
presenting a threat of personal injury or property dsmage), in which case Tenant may cure Landlord's bresch i diately, then Tenant may elect to
cure sald breach at Tenant's expense. Tenant may offset from Rent the actusl and reasonable cost to perform such cure, provided however, that such
offset shall not exceed an amount equal to one month's Base Rent, reserving Tenant's right to seck reimb from Lendlord for any such
expense in excess of such offset. Tenant shell document the cost of said cure and supply said d tation to Landlord

13.4 Late Charge. Tenant hereby scknowledges that late payment by Tenant of Rent will cause Landlord to incur costs not
contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain, Such costs include, but are not limited to, processing
and accounting charges, end late charges which msy be imposed upon Landlord by any Lender. Accordingly, if any Rent shall not be received by
Landlord within 10 days after written notice from Landlord to Tenant that the same has not been peid when due hereunder, then upon Landlord’s
demand therefore Tenant shall i distely pay to Landlord a one-time late charge equal to $% of each such overdue amount or $100, whichever is
greater. The Parties hereby agree that such late charge represents a fair and reasonablc estimate of the costs Landlord will incur by reason of such late
payment. Acceptance of such Iate charge by Landlord shall in no event constitute & waiver of Tenant's bresch with respect to such overdue amount,
nor prevent the exercise of eny of the other rights and remedies granted hereunder,

13.5 Late Payments and Deliveries. Any smount due from Tenant to Landlord hereunder which is not paid to Landlord when due
shall bear interest at the maximum rate of interest which Landlord is then permitted to charge by the applicable usury law, accruing from the date due
until the same is fully paid. Payment of such interest shall not excuse or cure any defoult by Tenant pursuant to this Lease, Such rate shall remain in
cffect after the occurrence of any breach or default hereunder by Tenant to and until payment of the entire amount due,

14, Cond ti 1f the Premises or any portion thereof or the Center are taken under the power of eminent domain, or sold under the threat
of the exercise of said power (all of which are herein called "condemnation), this Lease shall terminate as to the part so taken as of the date the
condemning authority takes title or possession, whichever first occurs, 1t more than twenty percent (20%) of the floor area of the Premises is tsken
by condemnation and such taking materially and adversely affects Tenant's ability to conduct business in the Premises, Tenant may, et Tenant's
option, to be exercised in writing only within ten (10) days sfter Landlord shall have given Tenant written notice of such taking (or in the absence of
such notice, within ten (10) days after the condemning suthority shall have taken possession) terminate this Lease as of the date the condemning
authority takes such possession. 1f Tenant does not terminate this Lease in eccordance with the foregoing, this Lease shall remain in full force and
effect as to the portion of the Premises remaining, except that the rent shall be reduced in the proportion that the floor area of the Premiscs taken
bears 1o the total floor area of the Premises, No reduction of rent shall occur if the only area taken is that which does not have the Premises located
thereon. Any award for the taking of sl or any part of the Premiscs under the power of eminent domain or any payment made under threat of the
exercise of such power shall be the property of Landlord, whether such award shall be mads as p ion for diminution in value of the leasehold
or for tho taking of the fee, or as severance damages; provided, however, that Tenent shall be entitled to any award it may obtain in separate
pr dings with the cond for loss of or damage to Tenant's trade fixtures and removable personal property. In the cvent that this Lease is not
terminated by reason of such condemnation, Lendlord shall to the extent of severance damages received by Landlord in connection with such
d tepair any damage to the Promises caused by such condemnation except to the extent that Tenant has been reimbursed therefor by the
condemning authority. Tenant shall pay any amount in excess of such damages required to plete such repair.
15. Intentionally Omitted.
16. Estoppel Certificate, Tenant shall within twenty (20) days efier written notice from Landlord execute, acknowledge and deliver to
Landlord a statement in writing in form similar 10 the then most current "Tenancy $ " form published by the American Industrial Resl Estate
Asgociation, plus such additional information, confirmation end/or ststements as may be r bly req d by Landlord. Tenant's failure to
deliver such statement within such time shall be conclusive upon Tenant (a) that this Lease is in full force and effect, without modification except as




may be represented by Landlord, (b) that there are no uncured defaults in Landlord's performance, {c) that not more than one month's Base Rent has
been paid in advance, and (d) that sny other statements of fact regarding Tenant or this Lease included by Landlord in the statement are correct.
Tenant shall be liable for all loss, cost or expense resulting from the failure of any sale or funding of any loan caused by any material misstatement
contained in any Tenancy Statement supplied by Tenant.

17. Lagdlord's Liability. The term "Landlord" as used herein shall mean only the owner or owners, bt the time in question, of the fee title or a
tenant's interest in » ground lease of the Center, and in the event of any transfer of such title or interest, Landlord herein named (and in case of any
subsequent transfers then the grantor) shall be relieved from snd afier the date of such transfer of all liability as respects Landlord's obligations
thereafier to be performed, provided that any funds in the hands of Landlord or the then grantor at the time of such transfer, in which Tenant has an
interest, shall be delivered to the g The obligati ined in this Lease to be performed by Landlord shall, subject as aforesaid, be binding

&

on Landlord's successors and assigns, only during their respective periods of ownership.
18. Severability. The invalidity of any provision of this Lease as determined by a court of competent jurisdiction shall in no way affect the
validity of any other provision hereof.

19. Headings. The paragraph captions contained in this Lease are for convenience only and shall not be considered in the construction or
interpretation of any provision hereof.

20. Time of Essence; Force Majeure. Time is of the essence with respect to the performance of all obligations to be performed or observed
by the partics under this Lease. Notwithstanding the foregoing, in the event that 8 party is delayed in performing any obligation of such party
pursuant to this Lease by any cause beyond the reasonable control of such party, the time period for performing such cobligation shall be extended by
a period of time cqual to the period of the delay. For the purpose of this paragraph, a cause shall be beyond the reasonable control of a party when
such cause would affect any person similarly situated (such s a power cutage, labor strike, govenmental or other third party delay or truckers’
strike) but shall not be beyond the reasonable control of & party when peculiar to such party (such as financiel inbility). This paregraph shsll not
apply to any obligation to pay money.

21 Counterparts. This Lease may be executed in several counterparts, each of which shall be deemed an original, but afl of which shall
constitule one and the same instrument,

22 Incorporation of Prior Agr t3; Amendments. This Lease contains all agreements of the parties with respect to any matter
mentioned herein, No prior or

p g] or understanding pertaining 1o any such matter shall be effective. This Lease may be
modified in writing only, signed by the parties in interest at the time of the modification.
2. Notices,

23 Any notice required or permitted to be given hercunder shall be in writing and may be given by personal delivery or by centified
mail, and if given personally or by mail, shall be deemed sufficiently given if addressed to Tenant or to Landlord at the address noted below the
signature of the respective parties, as the case may be. Either party may by notice to the ather specify a different address for notice purposes. A copy
of all notices required or permitted to be given to Landlord hereunder shall be concurrently transmitted to such party or parties ot such addresses as
Landlord may from time to time hereafter designate by notice to Tenant,

2.2 Any notice sent by registered or certified mail, retum receipt req d, sha!l be d d given on the datc of delivery shown on
the receipt card, or if no delivery date is shown, the postmark thereon, If sent by regular mail the notice shall be deemed given forty-cight (48) hours
after the same is addressed as required herein and mailed with postage prepaid. Notices delivered by United States Express Mail or overnight courier
that guarentecs next day delivery shall be deemed given twenty-four (24) hours after delivery of the same to the United States Postal Service or
courier, If any notice is tr itted by facsimile tr ission or similar means, the same shall be deemed served or delivered upon telephone
confirmation of receipt of the transmission thereof, provided s copy is slso delivered via delivery service or mail, .

24. Walvers, No waiver by Landlord or any provision hereof shall be deemed a waiver of any other provision hereof or of any subsequent

breach by Tenant of the same or any other provision. Landlord's to, or approval of, any act shall not be d d to render y the
btaining of Landlord's t to or approval of any subsequent act by Tenant. The acceptance of rent hereunder by Landlord shall not be a waiver

of any preceding breach by Tenant of any provision hereof, other than the failure of Tenant to pay the particuler rent so accepted, regardless of

Landlord’s knowledge of such preceding breach at the time of acceptance of such rent,

25, No Recording. Neither Landlord nor Tenant may, without the consent of the other party, record this Lease or any short form hereof,

26. Holding Over. If Tensnt or anyone claiming under Tenant shall remain in possession of the Premises or any part thercof after expiration

of the Lease term or carlicr termination thereof without any agreement in writing between Landlord and Tenant with respect thereto, Tenant shall

occupy upon ail of the terms and conditions of this Lease except that the monthly Base Rent due from Tenant shall be equal to one hundred fifty

percent (150%) for the first month of any such holding over snd thereafter two hundred percent (200%), in each case of the monthly Base Rent in

effect at the end of the Term. Landlord's acceptance of rent shall ereate only a month-to-month tenancy, in either case upon the terms set forth in this

paragraph. Any such month-to-month tenancy shall be terminable at the end of any calender month by either party by written notice 1o the other

party given not less than ten (10) days prior (0 the end of such month. Nothing contained in this paragraph shall be deemed or construed 1o waive

Landlord's right of reentry or any other right of Landlord hereunder or at law,

27. Cumulative Remedies. No remedy or ¢lection hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all

other remedies at law or in equity.

28. Covenants and Conditions. Each provision of this Lease performable by Tenant shall be deemed both a covenant snd a condition.

29. Binding Effect; Choice of Law. Subject to any provisions hereof restricting Assignment or subletting by Tenant and subject to the

provisions of Paragraph 18, this Lease shall bind the parties, their personal rep ives, s and assigns. This Lease shall be govemed by

the laws of the state where the Center is located and any litigation conceming this Lease between the parties hereto shall be initiated in the county in

which the Center is located.

30. Subordinstion; Attornment; Non-Disturbance.

(s) This Lease, and any Option granted hereby, at Landlord's option, shalf be subordinate to any ground lease, mortgage, deed of
trust, or any other hypothecation or security now or hereafter placed upon the Center and to sny and all advances made on the security thereof and to
all r 13, modifications, lidations, repl and extensions thercof. Notwithstanding such subordination, Tenant's right to quiet
possession of the Premises shall not be disturbed it Tenant is not in default and 5o long as Tenant shall pay the rent and observe and perform all of the
provisions of this Lease, unless this Lease is otherwise terminated pursuant to its terms. Tenant agrees that the lenders holding any such security
device shall have no duty, liability or obligation to perform any of the obligations of Landlord under this Lease, but that in the event of Landlord's
defoult with respect to any such obligation, Tenant will give any lender whose name and address have been fumished Tenant in writing for such
purpose notice of Landlord's defsult and allow such lender thirty (30) days following receipt of such notice for the cure of ssid default before
invoking any remedics Tenant may have by reason thereof. If any mortgagee, trustee or ground lessor shall elect to have this Lease and sny Options
granted hereby prior to the lien of its morigage, deed of trust or ground lease, and shall give written notice thereof to Tenant, this Lease and such
Options shall be doemed prior to such mortgage, deed of trust or ground lease, whether this Lease or such Options are dated prior or subsequent to
the date of said mortgege, deed of trust or ground lease or the date of recording thereof.

®) Tenant agrees to attorn to @ lender or any other party who acquires ownership of the Premises by reason of a foreclosure of a
security device, and that in the event of such foreclosure, such new owner shall not: (i) be liable for any act or amission of any prior landlord or with
respect 1o cvents occurring prior to acquisition of ownership, (ii) be subject to any offsets or defenses which Tenant might have sgainst any prior
tandlord, or (iii) be bound by prepayment of morc than ont month's rent.  Tenant agrees to execute any docurnents required to effectuate an
attomment, a subordination or to make this Lease or any Option granted herein prior to the licn of any mortgage, deed of tust or ground lease, as the
case may be.

(c) Landlord shall obtain for the benefit of Tenant a disturbance ag: in form and substance acceptable to Tenant from
Landlord’s lender with respect to the Center, prior to or ly with the ion and delivery of this Lease, and from any future lender of
Landlord with respect to the Center, which shall, in each case, provide that so long as no default hereunder has occurred and is continuing sfter notice
and expiration of the applicable cure period, Tenant shall continue to enjoy all of Tenant's rights hereunder.

31, Attorneys’ Fees. 1 any party brings an action or proceeding to enforce the termg hereof or declare rights hereunder, the Prevailing Party
(2s hereafter defined) in any such proceeding, action, or sppesl thereon, shall be entitled to reasonsble attomeys' fees. Such fees may be awarded in
the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued to decision or judgment. The term, “Prevailing
Party” shall include, without limitation, a party who sub ially obtains or defeats the relicf sought, as the case may be, whether by compromise,
settlement, judgment, or the aband by the other party of its claim or defense. The sttomeys' fee swerd shall not be computed in accordance
with any court fee schedule, but shall be such as to fully reimburse all attomeys' fees reasonsbly incurred, Landlord shall be entitled to attorneys'

9




fees, costs and expenses incurred in the preparation and service of notices of default and consultations in connection therewith, whether or not a legal
action is subsequently commenced in connection with such default or resulting breach,

32 Access. Landlord and Landlord's agents shall have the right to enter the Premises st reasonable times for the purpose of inspecting the
same, showing the same to prospective purchasers, lenders, or tenants, and making such slterations, repairs, improvements or additions to the
Premises or to the Center as Landlord may deem necessary or desirable, Landlord may st any time during the Term placo on or about the Premises or
the Building eny ordinary "For Sale” signs and Landlord may st any time during the last one hundred twenty (120) days of the Term hereof place on
or about the Premises any ordinary "For Lease" signs. All activities of Landlord pursuant to this paragraph shall be without abatement of rent, nor
shall Landlord have any liability to Tenant for the same. Tenant shall have access to the Premises 24 hours per day, 7 days per week, 365 days per
year.

kXX Auctions. Tenant shall not conduct, nor permit to be conducted, either volunterily or involuntarily, any suction upon the Premises or the

Common Areas without first having obtained Landlord's prior written consent. Notwithstanding anything to the contrary in this Lease, Landlord shai}
not be obligated

to exercise any standard of reasonableness in detenmining whether to grant such consent.

34. Signs. Tenant may install suite and directory board signage. Except as provided in the first sentence of this Paragraph 34, Tenant may
place any sign upon the Premises or the Center only with Landlord's prior approval. The installation of any sign on the Premises by or for Tenant
shall be subject to the provisions of Paragraph 7 (Maintenance, Repairs, Utility Installstions, Trade Fixtures and Alterations). .

3s. Merger. The voluntary or other surrender of this Lease by Tenant, or a mutusl cancellation thereof, or 2 termination by Landlord, shall not
work & merger, and shall, at the option of Landlord, terminate al) or any existing subtenancies or may, at the option of Landlord, operate as en
Assignment to Landlord of any or all of such subtenancies.

36. Consents. Landlord's actual reasonable costs and expenses (including, but not limited to, architects', attorneys', engincers' or other
consultants’ fees) incurred in the consideration of, or response to, a request by Tenant for any Landlord consent pertaining to this Lease or the
Promises, inchuding, but not limited to, consents to an assignment or subletting ar the p or use of Hazardous Material, practice or storage tank,
shall be paid by Tenant to Landlord upon receipt of an invoice and supporting documentation therefor. Landlord may, as a condition to considering
any such request by Tenant, require that Tenant deposit with Landlord an of money bly calculated by Landlord

y to rep! the cost
Landlord will incur in dering and responding to Tenant's request. Except as otherwise provided, any unused portion of said deposit shall be

tefunded to Tenant without interest. Landlord’s consent to any act or assignment of this Lease by Tenant shall not constitute an acknowledgment that
no default or breach by Tenant of this Lease exists, nor shall such consent be deemed a waiver of any then existing default or breach, except as mey
be otherwise specifically stated in writing by Landlord at the time of such consent.

37 Intentionally Omitted.

38. Quiet Passession. Upon Tenant paying the rent for the Premises and observing and performing ali of the covenants, conditions and
provisions on Tenant's part to be observed and performed hereunder, Tenant shal) have quiet possession of the Premises for the entire term hereof
subject to all of the provisions of this Lease.

39, Furniture. Tenant shall have the right to use the personal property described in Exhibit E attached hercto (collectively the “Inventory™) in
connection with its use of the Premises, at no additional cost to Tenant. Landlord acknowledges and agrees that the Inventory is Tenant's personal
property, which Tenant may remove from the Building st any time in Tenant’s sole and sbsolute discretion; provided, however, that at any time when
any Inventory is 1 d within the Building, Tenant shall maintain the same in good condition and repair, reasonable wear and tear excepted, and
shall insure and be lisble for any damage thercto.

40, Muitiple Buildings. 1f the Premises are part of 8 group of buildings controlied by Landlord, Tenant agrees that it will abide by, keep and
observe all ble rules and regulations which Landlord may make from time to time for the management, safety, care, and cleantiness of the
grounds, the parking and unloading of vehicies and the preservation of good order, as well as for the conveni of other p or of
such other buildings and their invitees, The initial rules and regulations are as set forth in Exhibit D hereto.
41, Security Measures. Tenant hercby acknowledges that Landlord shall have no obligation whatsoover to provide guard service or other
security measures for the benefit of the Premises or the Center. Tenant assumes all responsibility for tho protection of Tenant, its agents, and invitees
and the property of Tenant and of Tensnt's agents and invitees from acts of third parties. Nothing herein contained shall prevent Landlord, at
Landiord's sole option, from providing security protection for the Center or any part thereof, in which event the cost thereof shall be included within
the definition of Operating Expenses, as set forth in Paragraph 4.2(b). Tenant acknowledges that Landlord has an existing security policy and security
procedures, which are agreed 10 be solely for the protection of Landlord and its property, and Tenant shall have no right to rely thereon. Tenant shall,
however, comply with Landlord’s security policies and procedures when entering the Building, including without limitati pleting a sign-in log
(which is the property of Landlord) with the name, description and purpose for entry filled in. Landlord shali own and have the right o review said
log and has Tenant ng rights with respect thereto, including without limitation confidentiality.

42, Easements. Landlord reserves to iiself the right, from time to time, to grant such ts, rights and dedications that Landlord deems
necessary or desirable, and to cause the recordation of parcel maps and restrictions, so long as such ts, rights, dedi , maps and
restrictions do not unreasonably interfere with the use of the Premises by Tenant. Tenant shall sign any of the afor joned doc upon
request of Landlord and failure to do so shall constitute a material default of this Lease by Tenant without the need for further notice to Tenant.,

43, Performance Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid by one party to the other
under the provisions hereof, the party against whom the obligation to pay the money is asserted shall have the right to make payment, under protest,
and such payment shall not be regarded as a vol y payment, and there shall survive the right on the part of said party to institute suit for recovery
of such sum. If it shall be adjudged that there was no legal obligation on the part of said party to pay such sum or eny part thereof, said party shall be
entitled to recover such sum or so much thereof as it was not legally required to pay under the provisions of this Lease,

44, Authority. It Tenant is a corporation, trust, or general or limited partnership, each individusl executing this Lease on behalf of such entity
represents and warrants that he or she is duly authorized to exccute and deliver this Lease on behalf of said entity.

45. Conflict. Any conflict between the printed provisions of this Lease and the typewritten or handwritten provisions, if any, shall be
controlled by the typewritten or handwritten provisions,

46. Offer. Preparation of this Lease by Landlord or Landlord's agent and submission of same to Tenant shall not be deemed an offer to lease.
This Lease shall become binding upon Landlord and Tenant only when fully executed by Landlord and Tenant, .

47. Amendments. This Lease may be modified only in writing, signed by the parties in interest at the time of the modification. The parties

shall amend this Leasc from time 10 time to veflect any adjusiments that are made 1o the Base Rent, Tenant's Share or other rent payable under this
Lease,

48. Nondisclosure of Lesse Terms. Landlord and Tenant agree that the terms of this Lease are confidentia) and constitute proprictary
information of the partics hereto. Disclosure of the terms hereof could adversely affect the ability of Landlord 1o negotiate with other tenants of the
Center. Each of the parties hereto agrees that such party, and its respective partners, officers, directors, employees, agents and attorneys, shall not
disclose the terms and conditions of this Lease to any other person without the prior written consent of the other party hereto except pursuant 1o an
arder of a court of competent jurisdiction, Provided, however, that Landlord may disclose the terms hereof to any lender now or hereafier having a
lien on Landlord's interest in the Center, or sny portion thereof, and cither party may disclose the terms hereof to its respective independent
accountants wha review its respective financial statements or prepare its respective tax returns, to any prospective transferee of alt or any portions of
their respective interests h der (including a prospective sublessee or assignee of Tenant), to any lender or prospective lender to such party, to any
govemnmental entity, agency or person to whom disclosure is required by applicable law, regulation or duty of diligent inquiry and in connection with
any action brought to enforce the terms of this Lease, on account of the breach or alleged breach hereof or 10 seek a judicial determination of the
rights and obligations of the parties hereunder.

49, Americans with Digabilities Act. Since compliance with the Americans with Disabilitics Act (ADA) is dependent upon Tenant's specific
use of the Premises, Landlord makes no warrsnty or representation as to whether or not the Premises comply with ADA or any similar legislation. In
the event that any change in Tenant’s use of the Premises during the Term requires modifications or additions to the Premises in order to be in ADA
compliance, Tenant agrees to make any such necessary modifications and/or additions required to be performed by applicsble governmental
authorities at Tenant's expense.

LANDLORD AND TENANT HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION
CONTAINED HEREIN AND, BY EXECUTION OF THIS LEASE, SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO.
THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE




COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LANDLORD AND TENANT WITH RESPECT TO
THE PREMISES.

THIS LEASE HAS BEEN PREPARED FOR SUBMISSION TO YOUR ATTORNEY FOR APPROVAL. NO REPRESENTATION OR
RECOMMENDATION IS MADE BY LANDLORD OR TS AGENTS OR EMPLOYEES AS TO THE LEGAL SUFFICIENCY. LEGAL
EFFECT. OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION RELATING THERETO. THE PARTIES SHALL RELY
SOLELY UPON THE ADVICE OF THEIR OWN LEGAL COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS ).EASE,

The parties hereto have executed this Lease as of the date last set forth below.
Landlord Tenant
UPTOWN NEWPORT, LP. 8 Delaware limited partnership CONEXANT SYSTEMS. INC.. a Delaware corporation

By G&I Newport Comp.. a Delaware corporation, General Partner

By:
By: 3/ in i _.@' ’
Namg: ey Sty g See Name:

fow h AT il
3%?3-&'& s g!;'r'"!'} Title:
Title: _pgg.gi‘ﬁ pLarie
5’@ : Executedon _____ ... 2010
Executed on . 2010
ADDRESS FOR NOTICES

ADDRESS FOR NOTICES AND RENT
4000 MacArthur Boulevard

UPTOWN NEWPORT, LP
¢/o Shopofl Management
895) Research Drive
Irvinc, California 92618

Newport Beach, California 92660
Atn: Director of Facilities

With a copy to;

Attn: William A. Shopoff
Conexant Systems, Inc.
4000 MacArthur Boulevard
Newport Beach, California 92660
Auin: Mark Peterson, Esg., General Counsel




COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LANDLORD AND TENANT WITH RESPECT TO

THE PREMISES.

THIS LEASE HAS BEEN PREPARED FOR SUBMISSION TO YOUR ATTORNEY FOR APPROVAL. NO REPRESENTATION OR
RECOMMENDATION 1S MADE BY LANDLORD OR ITS AGENTS OR EMPLOYEES AS TO THE LEGAL SUFFICIENCY, LEGAL
EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION RELATING THERETO, THE PARTIES SHALL RELY
SOLELY UPON THE ADVICE OF THEIR OWN LEGAL COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

The partics hereto have executed this Lease as of the date last set forth below.

Landlord
UPTOWN NEWPORT, LP, a Dclaware limited pantnership
By G&I Newport Carp., a Delaware corporation, General Partner
By:
Name:
Title:
Executed on , 2010

ADDRESS FOR NOTICES AND RENT

UPTOWN NEWPORT, LP
c/o Shopoff Management
8951 Research Drive
Irvine, California 92618
Atn: William A. Shopoff

Tenant

CONEXANT S , INC., a Delaware corporation

v Lt fo—

Name: M(:’»fk..- P@"QI‘SOI\

Tile_(eneref  (aunged

Executed on , 2010

ADDRESS FOR NOTICES

4000 MacArthur Boulevard
Newport Beach, California 92660
Attn: Director of Facilities

With s copy t0:

Conexant Systems, Inc.

4000 MacArthur Boulevard

Newport Beach, California 92660

Atin: Mark Peterson, Esq., General Counsel




EXHIBIT A-1
DESIGNATION OF PREMISES

EXHIBIT A
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EXHIBIT A=2
DEPICTION OF THE SUPPORT ROOMS

EXHIBIT B
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EXHIBIT B
SITE PLAN OF THE CENTER

EXHIBIT B
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EXHIBIT C
LIST OF HAZARDOUS MATERIALS

EXHIBIT C




CONEXANT SYSTEMS INC
Haz Mat Storage RS
. DECSRIPTIO

ALCOHOL - WIPES

ALCOHOL - DIRTY

FLUORESCENT LAMPS - STRAIGHT
FLUORESCENT LAMPS - U
BATTERIES - LEAD ACID
BATTERIES - NICAD

BATTERIES - LITHIUM

'BATTERIES - ALKALINE

BALLASTS - NON PCB

SOLDER - W/ LEAD - E WASTE WIRES
AEROSOLS - FLAMMARBLE
E-WASTE - COMPUTER/MONITOR
GASOLINE/NEW

USED OIL

USED OIL FILTERS

/30 GALDM
/5 GAL DF
[FT

JEA

/LB

/LB

/LB

/LB

/iB

/5 GAL DF
/10 GAL DF
/pallet
3GAL -
1GAL

2 EACH




EXHIBIT D
RULES AND REGULATIONS

The following Rules and Regulations shall be in effect for the Premises. Landlord reserves the right to adopt reasonable modifications and

edditions hereto. In the case of any conflict between those regulations and the Lease, the Lease shall be controlling. Landlord shall have the right to
waive one or more rules for the benefit of a particular tenant in Landlord's reasonable discretion.

Except with the prior written consent of Landlord, Tenant shall not conduct any retail sales in or from the Premises, or any business other
than that specifically provided for in the Lease.

Landlord reserves the right to prohibit personal goods and services vendors from access to the Premises except upon such reasonsble terms
and conditions, including, but not limited to, the payment of s reasonable fee and provision for insurance coverage, s are related to the
safery, care and cleonliness of the Premises, the preservation of good order thereon, end the relief of any financial or other burden on
Landlord occasioned by the presence of such vendors or the sale by them of personal goods or services to Tenant or it employees. If
r bly y for the plish of these purposes, Landlord may exclude a particular vendor entirely or limit the number of
vendors who may be present at any one time in the Premises. The term “personal goods or services vendors® means persons who
periodically enter the Premises for the purpose of selling goods or services to Tenant other than goods er services which are used by Tenant
only for the purpose of conducting its business on the Premises. "Personal goods or services” include, but are not limited to, drinking water
and other beverages, food, barbering services and shoeshining services.

The sidewalks, driveways and other areas of common access within the Premises shatl not be obstructed by Tenant or used by it for any
purpose other than for ingress to and egress from the Premises. Neither Tenant nor its employees or contraciors shall 80 upon the roof of
the Premises without the prior writien consent of Landlord.

The toilet rooms, water and wash closets and other water apparstus shall not be used for any purpose other than that for which they were
constructed, and no foreign substance of any kind whatsoever shall be thrown therein, and the expense of any breakage, stoppage or
damage resulting from the violation of these rules shall be borne by Tenant.

Intentionally Omitted.

In order to maintain the outward professional app of the Premises, all window coverings to be installed in the Premises during the
Term shall be subject to Landlord's prior approval,

Tenant shll not do or permit anything to be donc in the Premises, or bring or keep anything therein, which shall in any way increase the
rate of fire insurance on the Premises, or on the property kept therein, or conflict with the regulations of the Fire Department or the fire

Iaws, or with any insurance policy upon the Premises, or any part thereof, or with any rules and ordinances established by the Boerd of
Health or other governmental authority.

Tenant shall not sweep or throw or permit to be swept or thrown from the Premises any dirt or other sub into any arcas, and
Tenant shall not use, keep or permit to be used or kept any foul or noxicus gas or subsiance in the Premises, or permit or suffer the
Premiscs to be occupied or used in a manner offensive or objectionable to Landlord by reason of noise, odors and/or vibrations, nor shall
any animals, birds or fircarms be kept in or sbout the Premises.

No cooking shall be dong or permitted by Tenant on the Premiscs, nor shall the Premises be used for lodging.

o

Tenant shall not use or keep in the Premises any kerosene, gasoline, or inflammable fluid or any other illuminating material, or use any
method of heating other than that supplied by Landlord,

Tenant, upon the termination of its tenancy, shall defiver to Landlord all keys of offices, rooms and toilet rooms which shall have been
furnished Tenant or which Tenant shall have had made.

Tenant shall see that the windows and doors of the Premises are closed and securely locked before leaving the Premises and shall exercise
care and caution that all water faucets or water spparatus arc entirely shut off before Tenant or Tenant's employees leave the Premiscs, and
thet all electricity, gas or sir shall likewise be carefully shut off, 5o as 1o prevent waste or damage, and for any default or carclessness
Tenant shall make good all injurics sustained by Landlord,

EXHIBIT D




EXHIBITE

LIST OF THE INVENTORY

UPS: 1 (UPS room adjacent to data center)
#1 MGE SYSTEMS EPS 6225/44.66F
MODEL: 72-131101-01

SERIAL# 84825-01

BATTERY CABINET
MODEL: 72-131304-01
SERIAL¥# 84828-02

BATTERY CABINET
MODEL: 72-131304-01
SERJAL# 84828-03

UPS: 2 (UPS room adjacent to data center)
MGE SYSTEMS EAS600 EPS 6225/44,66F
MODEL: 72-131101-01

SERIAL # 242039-01

BATTERY CABINET
MODEL: 72-131302-01
SERIJAL # 242039-03

BATTERY CABINET
MODEL: 72-131302-01

- SERIAL # 242039-03

PDU’S (data center)

PDU |

MGE SYSTEMS- POWER MANAGEMENT SYSTEM DPS 2500
MODEL: PD084V48A12-L25

SERIAL# 84828-07

PDU 2

MGE SYSTEMS-POWER MANAGEMENT SYSTEM DPS 2500
MODEL: PD084V48A12-1.25

SERIAL # 84828-06

PDU 3

MGE SYSTEMS- POWER MANAGEMENT SYSTEM DPS 2500
MODEL# PD084V48A12-L25

SERIAL# 88289-00

PDU 4

MGE SYSTEMS- POWER MANAGEMENT MODULE-PMM
MODEL: PM084-42-125

SERIAL #21315-00

PDU §

MGE SYSTEMS- POWER MANAGEMENT MODULE-PMM
MODEL: PM126-42-125

SERIAL # 242039-05

DETROIT.DIESEL 600
MODEL.: 600DS60

DIESEL GENERATOR DAY TANK (outdoor)

CONVAULT

RUSSELECTRIC

MODEL: 200

FIRE SUPPRESSION SYSTEM (FSS room adjacent to data center)

ANSUL
MODEL: AUTOPULSE 1Q-396X

AIR HANDLING UNITS (data center)

UNIT |
DATA AIR

EXHIBITE




MODEL: 160-300-080

UNIT 2
AIRFLOW COMPANY
MODEL: CCT SERIES 4006 DATA GUARD 4.0

UNIT 3
AIRFLOW COMPANY
MODEL: CCT SERIES 4005 DATA GUARD 4.0

UNIT 4
AIRFLOW COMPANY
MODEL: CCT SERIES 4006 DATA GUARD 4.0

UNIT?
AIRFLOW COMPANY
MODEL: CTT-DX DATA GUARD 5.0

AIR HANDLER UNIT (UPS room adjacent to data center)

UNIT 5

AIRFLOW COMPANY
MODEL: CCT SERIES 4006
DATA GUARD 4.0

SECURITY CAMERAS (data center)
PELCO
MODEL: DOME CAMERA, WIDE ANGLE

SECURITY CAMERA HARD DRIVE (data center)
PELCO
MODEL: 7100 SERJES 8 CHANNEL

EXHIBITE
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ENVIRONMENTAL MANAGEMENT AGREEMENT

THIS ENVIRONMENTAL MANAGEMENT AGREEMENT (this “Agreement”) is
made and entered into as of December 22y 2010 (“Agreement Date™), by and between
CONEXANT SYSTEMS, INC., a Delaware corporation (“Conexant”), and UPTOWN
NEWPORT LP, a Delaware limited partnership (“Uptown™). Conexant and Uptown are referred
to herein individually as a “Party” and collectively as the “Parties.”

RECITALS

A Conexant is the current fee owner of certain real property located in the City of
Newport Beach, County of Orange, State of California, more particularly described in Exhibit A
attached hereto (the “Site”).

B. Areas of the Site contain various Hazardous Materials, including without
limitation volatile organic compounds and petroleum hydrocarbons. In addition, Hazardous
Materials originating from the Site have migrated into groundwater aquifers both inside and
outside of the horizontal boundaries of the Site (“On-Site” and “Offsite,” respectively). Under
the supervision of the California Regional Water Quality Control Board, Santa Ana Region (the
“Water Board”), Conexant’s predecessor-in-interest installed and Conexant continues to operate
and maintain at the Site a certain high-vacuum soil vapor extraction system as described in the
as-built plans attached hereto as Exhibit B (the “SVE System”). Conexant’s predecessor-in-
interest and Conexant also installed, and Conexant continues to operate, On-Site and Offsite
groundwater monitoring wells. In furtherance of its remediation activities, Conexant is in the
process of performing pilot tests for a new remediation technique involving chemical oxidation.

C. Substantially concurrently herewith, Uptown is purchasing the Site and the
existing improvements at the Site (collectively, the “Property”) from Conexant pursuant to that
certain Purchase and Sale Agreement and Joint Escrow Instructions dated December 9, 2010, by
and between Uptown and Conexant (as amended, the “PSA”). A material inducement to
Conexant’s willingness to sell the Site to Uptown and Uptown's willingness to purchase the Site
from Conexant is the execution and delivery of this Agreement. Capitalized terms used herein
and not otherwise defined herein shall have the meanings set forth in the PSA.

AGREEMENT

NOW, THEREFORE, taking the foregoing Recitals into account, and for a good and

valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties
agree as follows:

1. Conexant Responsibilities.

(a) Conexant, at its sole expense except as otherwise provided below, shall be
responsible for all On-Site and Offsite groundwater investigation and remediation (including
without limitation periodic groundwater sampling and monitoring as may be required by the

300104890.10 1




Water Board) resulting from releases on the Property prior to the Agreement Date of those
Hazardous Materials identified in the Property Documents (“Identified Hazardous Materials™),
all in accordance with the requirements and under the supervision of the Water Board or other
applicable agency having jurisdiction over remediation activities at the Site (as applicable, the
“Responsible Agency”), until the Responsible Agency has confirmed in' writing that no further
action regarding such groundwater contamination is required and Conexant removes or
otherwise decommissions the Groundwater System (as defined below) (the “Groundwater
Treatment Termination Date”); provided, however, that in no event shall Conexant be obligated
to remediate to a higher standard than that which would be imposed by the Responsible Agency
for a high-density residential/mixed use retail and commercial development with subsurface
parking (the “Remediation Standard”) as contemplated under the draft Uptown Newport Village
Specific Plan dated March, 2010, prepared by Johnson Fain. Conexant shall pursue such
remediation obligations diligently and in good faith, subject to force majeure delays. Conexant
shall have sole and exclusive decision making authority over the groundwater cleanup process
and shall (except as otherwise provided below) be solely responsible for all costs and expenses in
connection with such groundwater remediation (including without limitation the cost to prepare
and obtain approval of a health risk assessment to the extent required by the Responsible Agency
in order to issue a “no further action” letter or equivalent writing with respect to groundwater
contamination, hereinafter referred to as a “Groundwater NFA”). To the extent a Responsible
Agency withdraws, revokes or otherwise reopens the Groundwater NFA (each a “Reopener”),
Conexant’s obligations pursuant to this paragraph shall resume until a subsequent Groundwater
NFA is issued; provided, however, that (i) Conexant’s obligations with respect to a future
Reopener shall be extinguished on the first anniversary of the date on which the Close of Escrow
occurs unless the Reopener is issued by the Responsible Agency prior to such date; and (ii) in no
event shall Conexant be responsible for the remediation of Hazardous Materials other than
Identified Hazardous Materials released prior to the Agreement Date. In connection with
Conexant’s performance of its obligations under this subparagraph, Conexant shall continue to
own, operate and maintain the existing On-Site and Offsite groundwater monitoring wells and
other related equipment, as presently existing or as may hereafter be installed by Conexant
(collectively, the “Groundwater System™). Except as otherwise provided in Paragraph 2 below,
Conexant shall at its sole cost and expense undertake all groundwater well closures and
abandonments in compliance with applicable laws and in accordance with any applicable
permitting requirements.

(b) Conexant shall continue to own, operate and maintain the SVE System at the
Property in the manner, at the locations and with the equipment existing at the Property on the
Agreement Date, in accordance with the requirements of the Responsible Agency, until the SVE
Termination Date (defined below). Except as otherwise provided below, Conexant shall be
responsible for all costs to operate, maintain and (as needed) decommission the SVE System
until the SVE Termination Date. After the SVE Termination Date, Conexant shall no longer
have any liability or responsibility with respect to the existence of On-Site soil contamination.
As used herein, the term “SVE Termination Date” means the date which is the earliest to occur
of (i) issuance of a “no further action letter” or other determination by the Responsible Agency
confirming that the SVE System as configured as of the Agreement Date is no longer required to
be operational (“SVE-NFA™), (ii) the fifth anniversary of the Close of Escrow, (iii)
commencement of Development Activities (defined below) at the Property that require that the
SVE System or any portion thereof be dismantled, relocated or otherwise decommissioned as
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determined by Uptown (the Parties agreeing that Conexant shall not be obligated to modify or
relocate the SVE System to accommodate Uptown’s Development Activities), so long as
Uptown provides Conexant with at least ninety (90) days prior written notice of such
commencement and receives all necessary agency approvals, or (iv) the date Uptown assumes
control of the SVE System as provided in Paragraph 2(c) below. As used herein, the term
“Development Activities” means any construction-related activity occurring at the Property
(including without limitation grading or other site preparation work).

(c)  If a SVE-NFA has not been issued by the Responsible Agency by the date which
is ninety (90) days prior to the SVE Termination Date, Uptown shall on the SVE Termination
Date and at its sole cost and expense either (i) purchase the entire SVE System from Conexant
(such purchase to close on the SVE Termination Date or as soon thereafter as any required
Responsible Agency approvals are obtained) and take an assignment of Conexant's equipment
lease covering the portion of the SVE System commonly known as the “skid with high vacuum
pump” (the “SVE Lease”), for a total amount equal to the “as is” market value of the remaining
components of the SVE System not covered by the SVE Lease (“Conexant Owned SVE
Equipment”) as of the SVE Termination Date as reasonably estimated by Conexant based upon
at least two (2) third party quotes from prospective purchasers of such Conexant Owned SVE
Equipment or other reasonable means as agreed by the Parties, or (ii) replace the SVE System if
approved by the Responsible Agency. In either such event, from and after the SVE Termination
Date (and provided that an SVE-NFA has not been issued by the SVE Termination Date)
Uptown shall be responsible for and shall diligently (subject to force majeure delays) and in
good faith operate and maintain the SVE System in accordance with the requirements and under
the supervision of the Responsible Agency until an SVE-NFA has been issued by the
Responsible Agency. In the event Uptown cannot obtain any required approval from the

equipment lessor in connection with a proposed assignment of the SVE Lease to Uptown or
~ Uptown disapproves of the purchase price of the Conexant Owned SVE Equipment established
by Conexant, Uptown shall be deemed to have elected to replace the SVE Systein in accordance
with clause (ii) above as of the SVE Termination Date. Conexant shall cooperate with Uptown
in connection with obtaining any such required equipment lessor consent or any required
Responsible Agency approval in connection with a transfer of the SVE System to Uptown but
under no circumstances shall Conexant be obligated to operate or maintain the SVE System from
and after the SVE Termination Date. If Uptown elects or is deemed to have elected to replace
the SVE System as provided above, Conexant shall promptly after the SVE Termination Date
remove any remaining equipment comprising the SVE System from the Property and repair any
damage to the Property resulting from such removal in a commercially reasonable manner.

(d)  Conexant shall use good faith efforts to keep Uptown informed regarding
Conexant’s progress with groundwater remediation and operation of the SVE System. In
connection therewith, Conexant shall, upon request of Uptown from time to time, (i) promptly
provide Uptown with copies of any reports and the results of analytical testing submitted to the
Responsible Agency, (ii) promptly provide Uptown with any communications sent to or received
by Conexant from the Responsible Agency, (iii) promptly notify Uptown of any material
modifications made to the Groundwater System or SVE System (including without limitation
providing copies of updated maps showing the location of active groundwater monitoring wells),
(iv) promptly notify Uptown of any Third Party Claim respecting Identified Hazardous Materials
of which Conexant has actual knowledge, (v) provide Uptown with a schedule for its anticipated
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SVE monitoring, maintenance and repair activities (excluding emergency repair and
maintenance) and periodically update such schedule as needed, (vi) promptly deliver to Uptown
a copy of any SVE-NFA obtained by Conexant and (vii) promptly provide to Uptown any
additional documents reasonably requested by Uptown in connection with Conexant's
remediation activities. As used in this Agreement, the phrase “actual knowledge” with respect to
Conexant means the actual knowledge of the general counsel of Conexant, without any duty of
inquiry or investigation.

(e)  Conexant shall use good faith efforts to provide Uptown with copies of any
proposed written submissions to the Responsible Agency for Uptown’s review at least five (5)
business days prior to delivery of same to the Responsible Agency; provided, however, that
Uptown shall have no approval rights over such submissions and Conexant may elect to accept
or reject any or all comments in the exercise of its sole and absolute discretion.

® In the event the Responsible Agency determines that Conexant has failed to
perform its obligations under Paragraph 1(a) above and Conexant fails to remedy such non-
compliance within ninety (90) days following receipt of notice thereof from the Responsible
Agency (subject to extension for force majeure delays and any applicable appeals of the
Responsible Agency determination so long as asserted in good faith and diligently pursued) or
such longer period as may otherwise be directed or approved by the Responsible Agency,
Uptown may (but shall not be obligated to) at any time thereafter elect (by delivery of at least
ninety (90) days prior written notice to Conexant and provided that Uptown has first obtained
any required Responsible Agency approvals) to cure such non-compliance. If Uptown makes
such election, (i) Uptown shall diligently prosecute such cure until completion (subject to force
majeure delays) and (ii) Conexant shall reimburse Uptown for any expenses reasonably incurred
by Uptown to cure such non-compliance together with an administrative charge equal to ten
percent (10%) of the total of such expenses. Such reimbursement shall be made to Uptown
within thirty (30) days following written demand together with reasonable backup
documentation supporting the sum so requested. Any reimbursement not received by Uptown by
the expiration of such thirty (30) day period shall thereafter accrue interest at the rate of ten
percent (10%) per annum until paid.

() Inthe event the Responsible Agency determines that Conexant has failed to
perform its obligations under Paragraph 1(b) above and Conexant fails to remedy such non-
compliance within thirty (30) days following receipt of notice thereof from the Responsible
Agency (subject to extension for force majeure delays and any applicable appeals of the
Responsible Agency determination so long as asserted in good faith and diligently pursued) or
such longer period as may otherwise be directed or approved by the Responsible Agency,
Uptown may (but shall not be obligated to) at any time thereafter elect (by delivery of at least
thirty (30) days prior written notice to Conexant and provided that Uptown has first obtained any
required Responsible Agency approvals) to cure such non-compliance. If Uptown makes such
election, (i) Uptown shall assume control of the SVE System in accordance with Paragraph 2(c)
below and shall diligently prosecute such cure until completion (subject to force majeure delays),
and (ii) Conexant shall reimburse Uptown for any expenses reasonably incurred by Uptown to
cure such non-compliance together with an administrative charge equal to ten percent (10%) of
the total of such expenses. Such reimbursement shall be made to Uptown within thirty (30) days
following written demand together with reasonable backup documentation supporting the sum so
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requested. Any reimbursement not received by Uptown by the expiration of such thirty (30) day
period shall thereafter accrue interest at the rate of ten percent (10%) per annum until paid.

2. Uptown Responsibilities.

(@  Except as otherwise provided in Paragraph 1 above, Uptown shall be responsible
at its sole cost and expense for all On-Site soil characterization and remediation in accordance
with the requirements of the Responsible Agency, including without limitation (i) any additional
soil vapor extraction that may be required (in addition to the existing SVE System) by the
Responsible Agency after the Agreement Date, including but not limited to the installation of
and extraction from additional extraction well locations, extraction at alternative soil depths, or
extraction of other Hazardous Materials imbedded within On-Site soils, (ii) any On-Site soil
excavation, treatment and/or disposal, including without limitation treatment and/or removal and
offsite disposal of any contamination discovered at the Site and identified after any existing
buildings or infrastructure are removed, and (iii) all Development Costs (as defined below). For
the avoidance of doubt, it is the intent of the Parties that Uptown shall also be responsible for
completing any required remediation of the On-Site soil from and after the SVE Termination
Date. Uptown shall diligently and in good faith observe all Responsible Agency directives and
orders concerning the Property, except to the extent to be performed by Conexant pursuant to
this Agreement. In connection therewith, Conexant shall have the right to periodically monitor
Uptown’s compliance with such directives and orders.

(b)  Except as otherwise provided in Paragraph 1 above, Uptown shall be responsible
for (i) all development costs attributable to the presence of Hazardous Materials on or under the
Property (collectively referred to herein as “Development Costs™), including without limitation
monitoring Hazardous Materials; soil testing, excavation and disposal costs; installation of
engineering controls such as vapor barriers, sand or gravel layers, and venting; and dewatering
(including without limitation related permitting, treatment of Hazardous Materials and testing),
(ii) any costs incurred by Conexant to modify, reinstall and/or relocate the Groundwater System
or SVE System or any component thereof (including without limitation well destruction and
reinstallation and/or installation of new wells or other Groundwater System modifications)
should Development Activities require such modifications, (iii) remediation of any Hazardous
Materials released by Uptown or its employees, agents or contractors in connection with
Development Activities, and (iv) any exacerbation of existing environmental conditions resulting
from an act or omission of Uptown or its employees, agents or contractors; provided, however,
that Uptown’s failure to remove or remediate any contaminated On-Site soil underlying the
existing Improvements shall not be deemed a breach of Uptown’s obligations hereunder or
otherwise an actionable omission by Uptown so long as such Improvements are still subject to
one or more third party leases. In the event Development Activities necessitate the dismantling,
modification, relocation or otherwise shutting down of the Groundwater System or SVE System,
Responsible Agency approvals must first be received by Conexant and Uptown. In such event,
the cost of obtaining Responsible Agency approvals to dismantle, modify, relocate or shut down
the Groundwater System or SVE System shall be borne by Uptown.

© Notwithstanding anything to the contrary contained in Paragraph 1(b) above,

Uptown may at any time prior to the SVE Termination Date elect to assume control of the SVE
System (an “SVE Takeover Election”) so long as (i) Uptown notifies Conexant of its SVE
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Takeover Election at least ninety (90) days prior to the effective date of such change in control,
and (ii) Uptown obtains the written consent of the Responsible Agency to such change in control
(as well as any related permits) prior to such effective date and otherwise complies with all
applicable requirements. Upon making any SVE Takeover Election, Uptown shall either
purchase the SVE System or replace the SVE System in accordance with (and subject to the term
and conditions contained in) Paragraph 1(c) above.

(d) In the event the Responsible Agency determines that Uptown has failed to
perform any of its obligations under Paragraph 2(a) above and Uptown fails to remedy such non-
compliance within thirty (30) days following receipt of notice thereof from the Responsible
Agency (subject to extension for force majeure delays and any applicable appeals of the
Responsible Agency determination so long as asserted in good faith and diligently pursued) or
such longer period as may otherwise be directed or approved by the Responsible Agency,
Conexant may (but shall not be obligated to) at any time thereafter elect (by delivery of at least
thirty (30) days prior written notice to Uptown and provided that Conexant has first obtained any
required Responsible Agency approvals) to cure such non-compliance. If Conexant makes such
election, (i) Conexant may enter the Property to effectuate such cure and shall diligently
prosecute such cure until completion, and (ii) Uptown shall reimburse Conexant for any
expenses reasonably incurred by Conexant to cure such non-compliance together with an
administrative charge equal to ten percent (10%) of the total of such expenses. Such
reimbursement shall be made to Conexant within thirty (30) days following written demand
together with reasonable backup documentation supporting the sum so requested. Any
reimbursement not received by Conexant by the expiration of such thirty (30) day period shall
thereafter accrue interest at the rate of ten percent (10%) per annum until paid.

(e) Uptown shall use good faith efforts to keep Conexant informed regarding
Uptown’s environmental investigations and/or remediation activities with respect to the Site. In
connection therewith, Uptown shall, upon request of Conexant from time to time, (i) promptly
provide Conexant with copies of any reports and the results of analytical testing submitted to the
Responsible Agency, (ii) promptly provide Conexant with copies of any communications sent to
or received by Uptown from the Responsible Agency, (iii) promptly provide Conexant with a
copy of any “no further action” letter or equivalent writing with respect to soil contamination
obtained by Uptown, (iv) promptly notify Conexant of any remedial measures (e.g., soil
excavation) it has taken or intends to take (excluding installation of engineering controls as
provided above) and (v) promptly notify Conexant of any Third Party Claim respecting
Identified Hazardous Materials (written or verbal) of which it has actual knowledge.

® Uptown shall use good faith efforts to provide Conexant with copies of any
proposed written submissions to the Responsible Agency for Conexant’s review at least five (5)
business days prior to delivery of same to the Responsible Agency; provided, however, that
Conexant shall have no approval rights over such submissions and Uptown may elect to accept
or reject any or all comments in the exercise of its sole and absolute discretion.

@® Uptown shall be responsible for all environmental disclosures required under

applicable law to be given on or after the Agreement Date to Occupants (including without
limitation prospective tenants and purchasers) and successors in interest to all or any portion of
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the Property, including without limitation disclosures mandated under the California Health and
Safety Code.

3 Access.

(a)  Uptown hereby grants to Conexant and its employees, agents and cogtractors
(collectively, the “Licensed Parties™) a license and right of access (collectively, the “License")
to, from, through, over, under and about the Property (subject to the rights of tenants under
existing leases) for the following purposes (collectively, the “Licensed Activities”): (i) accessing,
operating, maintaining, repairing, replacing, decommissioning and removing the SVE System
and the Groundwater System (collectively, the “Remediation Systems”), (ii) exercising the rights
granted to Conexant under Paragraph 2 above and Paragraph 5 below, and (iii) confirming that
Uptown has otherwise properly and timely performed its obligations under this Agreement.
Except in cases of an emergency, access shall be available for the purpose of conducting the
Licensed Activities during normal business hours or such other times as the Partics may approve,
which approval shall not be unreasonably withheld, conditioned or delayed. There shall be no
license fee or other charge payable by Conexant on account of the License.

(b)  Prior to exercise of the License by any Licensed Party, Conexant shall deliver to
Uptown a certificate of insurance demonstrating that Conexant or such other Licensed Party
maintains (i) a policy of commercial general liability insurance in an amount not less than
$2,000,000 per occurrence, issued by an insurance company reasonably acceptable to Uptown
and naming Uptown as an additional insured, and (ii) worker’s compensation insurance as
required under applicable law. Said insurance shall remain in place until the License has
terminated and Conexant no longer has any obligations thereunder. Such liability insurance

policy shall provide for advance notice of cancellation of any coverage under said policy of no
* less than thirty (30) days. '

(c) Conexant shall keep the Property free and clear of mechanics’ liens or any other
liens in connection with any such Licensed Activities. In the event any lien is filed against the
Property as a result of any Licensed Activities of a Licensed Party, Conexant shall cause such
lien to be discharged or removed of record by either paying the amount thereof or posting a lien
release bond in the statutorily-required amount, within thirty (30) days after Conexant obtains
actual notice of such filing. In the event Conexant fails to perform its obligations under the
immediately preceding sentence and such failure is not cured within ten (10) business days
following receipt of notice from Uptown, Uptown shall have the right to settle the claim so as to
cause the lien to be released, in which event Conexant shall be obligated to reimburse Uptown
for the amount paid in settlement plus interest at the rate of ten percent per annum (10%) from
the date of payment until the date of reimbursement.

(d)  Conexant hereby agrees to indemnify, defend and hold harmless Uptown from
and against any claims, liabilities, losses, costs and expenses, including without limitation
reasonable attorneys fees and costs (collectively referred to herein as “Claims”) arising out of the
use of the License granted herein by the Licensed Parties; provided, however, that the foregoing
indemnity shall not include Claims regarding the investigation or remediation of Hazardous
Materials on, under or about the Property or otherwise subject to Conexant’s or Uptown’s
indemnification obligations under Paragraph 4 below.
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(e) Uptown agrees that the License is coupled with an interest and shall be
irrevocable from and after the Agreement Date and until the date which is sixty (60) days after
the date which is the latest to occur of (i) the Groundwater Treatment Termination Date, (ii) the

SVE Termination Date, or (iii) the date of issuance of a SVE-NFA (as applicable, the “License
Period”™).

) Uptown shal] not disturb, and shall not permit any employee, agent, Occupant
(defined below) or invitee of Uptown to disturb, the Remediation Systems or any constituent
component constituting the Remediation Systems prior to expiration of the License Period.

(2 As used herein, the term “Occupant” means any tenant, subtenant, licensee
(excluding Conexant) or other occupant of all or any portion of the Property, together with their
respective employees, agents and invitees. The term “Occupant” shall specifically include,
without limitation, purchasers of Residential Units. As used herein, the term “Residential Unit”
means, collectively, (i) any single family attached or detached dwelling, including without
limitation condominium units, and (ii) any multi-family residential dwellings.

4,"  Indemnity; Release. As used in this Agreement, (i) the term “Third Party Claim” means
any claim, demand or lawsuit asserted by a third party for losses, damages, costs and expenses,
including without limitation any claim asserted or fine levied by the Responsible Agency, and
(ii) the term “Losses” means any liabilities, losses, damages (including fines and penalties), costs
and expenses, including without limitation reasonable attorneys fees and costs, resulting from a
Third Party Claim.

(a) Conexant shall indemnify, defend and hold harmless Uptown and its Permitted
Successors (collectively, the “Uptown Indemnified Parties”) from and against any and all Losses
incurred by the Uptown Indemnified Parties as a result of (i) the existence of Identified
Hazardous Materials in the On-Site and Offsite groundwater from releases to or on the Property
prior to the Agreement Date, and (i) Conexant's failure to perform its obligations under

_Paragraph 1 above. Notwithstanding the immediately preceding sentence, Conexant shall not be

obligated to indemnify, defend or hold harmless Uptown or its Permitted Successors from any
Losses from Third Party Claims (i) asserted by present or future Occupants, (ii) asserted by a
Uptown Indemnified Party in the nature of damages for diminution in value of the Property or
any portion thereof (which Losses have been waived by Uptown pursuant to the PSA), (iii) for
which Uptown is responsible pursuant to Paragraph 2(a) and 2(b) above, or (iii) to the extent
arising from Uptown’s failure to perform its obligations under Paragraphs 1 or 2 above.

(b)  Uptown shall indemnify, defend and hold harmless Conexant and its permitted
successors and assigns (collectively, the “Conexant Indemnified Parties”) from and against any
and all Losses incurred by the Conexant Indemnified Parties as a result of (i) an act or omission
of a Uptown Indemnified Party with respect to On-Site soil conditions (specifically excluding
Losses to the extent resulting from a breach by Conexant of its obligations under Paragraph 1
above), including without limitation Uptown’s failure to take commercially reasonable protective
measures for future Occupants with regard to Identified Hazardous Materials in connection with
its redevelopment of the Site (e.g., failure to design or install appropriate protective infrastructure
such as vapor barriers), and(ii) Uptown's failure to perform any of its obligations under
Paragraphs 1 or 2 above.
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(c) Nothing contained in this Paragraph 4 shall operate to negate, waive or otherwise
affect any rights which the Parties may have against one another or against third parties under

statute or common law, except to the extent such rights have been modified, waived or released
under the PSA.

(d)  As set forth in Sections 8(f) and 8(g) of the PSA, which are hereby incorporated
into this Agreement by this reference as though such Sections are set forth in full herein (the
“Environmental Conditions Release™), Uptown has provided to Conexant a full release of all
Claims arising out of or related to Environmental Conditions (except as to Non-Released
Matters).

5, Cooperation; Confirmation Sampling.

(a) To the extent necessary, both Parties shall work together in good faith in
connection with the performance of their respective responsibilities under this Agreement,
including without limitation submittals to and negotiations with the Responsible Agency.

(b)  Conexant shall have the right to monitor Uptown’s grading operations and to take
confirmation sampling of On-Site soils after any Improvements have been demolished and
during such grading operations. Conexant shall provide reasonable prior notice of such
activities, shall conduct such activities in a commercially reasonable manner and shall use
commercially reasonable efforts to minimize any interference with Uptown'’s operations to the
extent practicable. All such monitoring and confirmation sampling activities shall be at
Conexant’s sole cost and expense.

6. Environmental Insurance.

(a)  Notwithstanding anything to the contrary contained in the Pollution Liability
Policy (as defined in the Exclusivity Agreement), if the nature of a claim tendered to the Carrier
(as defined in the Exclusivity Agreement) is such that a Party would be obligated to provide
indemnification for such claim in accordance with Paragraph 4 above, then such indemnifying
Party shall be responsible for payment of any deductible applicable to such tendered claim;
otherwise, the deductible shall be shared equally by the Parties. The Pollution Liability Policy
shall not be modified without the prior written consent of both Parties, which consent shall not
be unreasonably withheld.

(b)  Each Party hereby waives any and all Claims against the other Party to the extent
covered by the proceeds of the Pollution Liability Policy. For the avoidance of doubt, each Party
shall continue to be obligated to indemnify, defend and hold harmless the other Party from and
against (in accordance with and subject to the limitation contained in Paragraph 4 above) (i) any
Losses not covered by such insurance, (ii) any applicable deductible in connection with a
covered Loss for which the indemnifying Party is responsible pursuant to Paragraph 6(a) above,
and (ii) the amount of any such Loss in excess of the policy limits for such Loss. Any Party
entitled to indemnification hereunder shall first tender any such Loss to the carrier and shall
otherwise comply with all applicable claims procedures through conclusion of such submitted
claim prior to seeking indemnification from the other Party for such Loss.
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7. Memorandum of Agreement,

(a)  Concurrently with the closing of the purchase and sale of the Property as provided
in the PSA, the Parties shall execute, notarize and cause a memorandum of this Agreement in the
form of Exhibit C attached hereto (the “Memorandum”) to be recorded in the Official Records of
Orange County, California (“Official Records”). Upon recordation of a lot line adjustment with
respect to Lot 2 and provided that all of the Lot 2 Release Conditions (defined below) are
satisfied, Conexant shall upon request of Uptown execute, notarize and deliver to Uptown a
partial release of the Memorandum from title to Lot 2 in any commercially reasonable form
which Uptown may record at its sole cost and expense. For the avoidance of doubt, Uptown
shall not be entitled to relocate any equipment comprising the SVE System in order to satisfy the
Lot 2 Release Conditions without obtaining Conexant’s prior written consent, which consent
may be granted or withheld in Conexant’s sole and absolute discretion. If such consent is
obtained, the cost of relocating and reinstalling such SVE System equipment shall be borne
exclusively by Uptown. As used herein, the term “Lot 2 Release Conditions” means,
collectively, the following conditions precedent: (i) the boundary of Lot 2 as adjusted by such lot
line adjustment is substantially in the location shown on Schedule 7 attached hereto, (ii) the land
area of Lot 2 (after giving effect to such lot line adjustment) does not exceed 50% of the total
land area of the Property as of the Agreement Date, (iii) Conexant has confirmed that no
equipment comprising the SVE System remains within Lot 2 following such lot line adjustment
and (iv) Uptown and Conexant enter into and Uptown causes to be recorded in the Official
Records against Lot 2 an access agreement granting Conexant access over Lot 2 which is

consistent with the provisions of Paragraph 3 above and is otherwise in a commercially
reasonable form.

(b) At such time as the Responsible Agency has issued a “no further action letter” or
similar directive confirming that no further remediation of Identified Hazardous Materials is
required at the Site (“Soil NFA”), Conexant shall upon request of Uptown execute, notarize and
deliver to Uptown a partial release of the Memorandum from title to the remainder of the
Property in a commercially reasonable form, which Uptown may thereafter record at Uptown’s
sole cost and expense. Notwithstanding the immediately preceding sentence, provided that
Uptown records a copy of such Soil NFA in the Official Records, the Memorandum shall be
deemed removed from title to the remainder of the Property without the necessity of any further
act by the Parties.

(© Nothing contained in this Paragraph 7 shall be construed to release any Party from
its obligations under this Agreement.

8. Termination. This Agreement and the obligations of both Parties hereunder shall
terminate automatically on the date which is the earlier to occur of (i) the date by which both
Parties have fully performed their respective duties under Paragraphs 1 and 2 above or (ii) the

date that the entirety of the Property is owned exclusively by Excluded Successors (defined
below).

9. Successors. Notwithstanding anything to the contrary contained in this Agreement, (i) no

present or future Occupant (excluding only a fee owner of the Property or any portion thereof
who is not a Residential Unit owner) shall be a third party beneficiary of and shall otherwise
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have no right to enforce performance of any of Conexant’s obligations arising under this
Agreement, and (i1) no owner’s association comprised (in whole or in part) of Residential Unit
owners shall be deemed a successor in interest to Uptown for purposes of succeeding to any of
Uptown’s rights or obligations under this Agreement (each an “Excluded Successor”), including
without limitation any right which Uptown may have to enforce Conexant’s obligations arising
out of this Agreement. In addition, (i) Uptown may only assign this Agreement to a person or
entity (“Person”) acquiring fee title to that portion of the Property which as of the effective date
of such assignment is still subject to the Memorandum (as provided in Paragraph 7 above) other
than (x) a Person purchasing a Residential Unit and (y) an Excluded Successor (as applicable, a
“Permitted Uptown Successor™), (ii) Conexant shall not have the right to assign this Agreement
except to a successor by merger, consolidation, reorganization or sale of all or substantially all of
its assets, and (iii) no such permitted assignment shall operate to release the assignor from its
obligations under this Agreement. Except for Excluded Successors and subject to the transfer
restrictions contained in this Paragraph 9, this Agreement shall inure to the benefit of and shall
be binding upon the Parties and their respective successors and assigns. In connection with any
conveyance of the Property or any portion thereof to a Permitted Uptown Successor, Uptown
shall (i) provide such Permitted Uptown Successor with a copy of this Agreement and a copy of
Sections 8(f) and 8(g) of the PSA, (ii) cause such Permitted Uptown Successor to assume in
writing Uptown's obligations under this Agreement effective as of the closing date of such
conveyance, and (iii) notify Conexant of such conveyance and assumption within ten (10) days
following the occurrence thereof (which notice shall include an address, contact person and
phone number of such assignee) and provide a copy of such assumption agreement to Conexant
along with said notice.

10. Notices. All notices, requests and demands to be made hereunder to the Parties hereto
shall be made in writing to the addresses set forth below and shall be given by any of the
following means: (a) personal service; (b) electronic communication, including facsimile or e-
mail transmission (provided, however, that notice is also given by one of the other means set
forth in clauses (a), (c), or (d)); (c) certified or registered mail, postage prepaid, return receipt
requested; or (d) courier or delivery service. Such addresses may be changed by notice to the
other Party given in the same manner as provided above. Any notice, demand or request sent
pursuant to either clauses (a), (b) or (d) hereof shall be deemed received upon the actual delivery
thereof, and, if sent pursuant to clause (c) shall be deemed received five (5) days following
deposit in the mail. Refusal to accept delivery of any notice, request or demand shall be deemed
to be delivery thereof. If any Party hereto is not an individual, notice may be made on any

officer, general partner or principal thereof. Notice to any one co-Party shall be deemed notice
to all co-Parties.
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To Conexant: Conexant Systems, Inc.
4000 MacArthur Blvd.
Newport Beach, California 92660
Attention: Mark Peterson, Esq., General Counsel
E-mail Address: Mark.Peterson@conexant.com
Facsimile No: (949) 483-5536

With a copy to: Manatt, Phelps & Phillips, LLP
695 Town Center Drive, 14th Floor
Costa Mesa, California 92626
Attention: Steven Edwards, Esq.
E-mail Address: sedwards @manatt.com
Facsimile No.: 714-371-2550

To Uptown: Shopoff Advisors, L.P.
: 8951 Research Drive
Irvine, California 92618
Attention: William A. Shopoff, President, CEO and Chairman
E-mail Address: bshopoff@shopoff.com
Facsimile No: 949-417-1399
And to:

Uptown Newport LP

c/o DRA Advisors LLC

90 New Montgomery, Suite 401
San Francisco, CA 94105
Facsimile: 415-243-8222
Attention: Jim Christian

And to:

DRA Advisors LLC

220 East 42nd Street, 27th Floor

New York, NY 10017

Facsimile: (212) 697-7403

Attention: Daniel Goldman, Director, Acquisitions

With a copy to: Gromet & Associates
114 Pacifica, Suite 250
Irvine, CA 92618
Attention: Stevan J. Gromet, Esq.
E-mail Address: sjgromet@grometlaw.com

Facsimile No: (949) 261-1818
And to:

Morrison & Foerster LLP
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425 Market Street - .
San Francisco, California 94105
Attention: Craig B. Etlin, Esq.
Reference: 23573 (222)
Facsimile: (415) 268-7522

11. Miscellaneous.

a. Incorporation of Prior Agreements. This Agreement contains the entire
understanding of Buyer and Seller with respect to the subject matter hereof, and supersedes all
prior or contemporaneous written or oral agreements and understandings between the Parties
hereto pertaining to any such matter (other than any surviving provisions of the PSA). In the
event of any conflict between this Agreement and the PSA, this Agreement shall control. No
provision of this Agreement may be amended, modified or supplemented or added to except by
an agreement in writing, expressly stating that such agreement is an amendment of this
- Agreement, signed by the Parties to this Agreement or their respective successors in interest.

b. Attorneys’ Fees. If either Party commences an action against the other to
interpret or enforce any of the terms of this Agreement or because of the breach by the other
Party of any of the terms hereof, the losing Party shall pay to the prevailing Party reasonable
attorneys’ fees, costs and expenses incurred in connection with the prosecution or defense of
such action, whether or not the action is prosecuted to a final judgment. For the purpose of this
Agreement, the terms “attorneys’ fees” or “attorneys’ fees and costs” shall mean the fees and
expenses of counsel to the Parties hereto, which may include in-house counsel and printing,
photocopying and other expenses, air freight charges, and fees billed for law clerks, paralegals,
librarians and others not admitted to the bar but performing services under the supervision of an
attorney. The terms “attorneys’ fees” or “attorneys’ fees and costs” shall also include, without
limitation, all such fees and expenses incurred with respect to appeals, arbitrations and
bankruptcy proceedings, and whether or not any action or proceeding is brought with respect to
the matter for which said fees and expenses were incurred. The term “attorney” shall have the
same meaning as the term “counsel.”

c. Time is of the Essence. Time is of the essence of this Agreement and the
performance of each term in which a time period is given for such performance.

d. California Law; Choice of Forum. This Agreement shall be construed in
accordance with and governed by the internal laws of the State of California, without giving
effect to any “conflict of law” rules of such state. Buyer and Seller each acknowledge and agree
that the Superior Court of the State of California in and for the County and the associated federal
and appellate courts shall have exclusive jurisdiction: to hear and decide any dispute, controversy
or litigation regarding the enforceability or validity of this Agreement or any portion thereof.

e. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original, but all of which, when taken together,
shall constitute one and the same instrument.
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f. Interpretation. Wherever possible, each provision of this Agreement shall
be interpreted in such a manner as to be valid under applicable law, but, if any provision of this
Agreement shall be invalid or prohibited thereunder, such invalidity or prohibition shall be
construed as if such invalid or prohibited provision had not been inserted herein and shall not
affect the remainder of such provision or the remaining provisions of this Agreement. Paragraph
headings of this Agreement are solely for convenience of reference and shall not govern the
interpretation of any of the provisions of this Agreement.

g. Construction. The language in all parts of this Agreement shall be in all

cases construed simply according to its fair meaning and not strictly against the Party who
drafted such language.

h. Exhibits. All Exhibits attached hereto are incorporated herein by
reference and made a part hereof for all purposes.

i. Business Days. As used in this Agreement, a “business day” shall mean a
day other than Saturday, Sunday or any day on which banking institutions in the City of Los
Angeles are authorized by law or other governmental action to close. All other references to
“days” in this Agreement shall refer to calendar days.

j. Calculation of Days. If the date for any approval or disapproval or other
notice by either Party under this Agreement falls on a day other than a business day, then such
date shall automatically be extended to the next succeeding business day.

k. Due Execution. Each person whose signature is affixed hereto in a
representative capacity represents and warrants that he is authorized to execute the Agreement on
behalf of and to bind the Party on whose behalf his signature is affixed.

L Reimbursement. Except as otherwise provided in this Agreement, any
reimbursement which one Party is obligated to make to the other Party pursuant to this
Agreement shall be made within thirty (30) days following written demand, which demand shall
be accompanied by reasonable backup documentation (if available) supporting the sum so
requested. Any reimbursement not received by the expiration of such thirty (30) day period shall
thereafter accrue interest at the rate of ten percent (10%) per annum until paid.

[END OF AGREEMENT; SIGNATURES CONTAINED ON NEXT PAGE]
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IN WITNESS WHEREQOF, Conexant and Uptown have executed this Agreement as of
the date first above written,

“CONEXANT”

CONEXANT.SYSTEMS, INC., a Delaware
corporation

By:
Mark Peterson, Senior Vice President
General Counsel and Secretary
“UPTOWN”

UPTOWN NEWPORT LP, a Delaware limited
partnership

By: G&I VINEWPORT CORP,, a Delaware
corporation, its General Partner

By:

Its:

[Printed Name and Title] -
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IN WITNESS WHEREOF, Conexant and Uptown have executed this Agreement as of

the date first above written.

300104890.10

“CONEXANT”

CONEXANT SYSTEMS, INC,, a Delaware
corporation

By:
Mark Peterson, Senior Vice President
General Counsel and Secretary
“UPTOWN”

UPTOWN NEWPORT LP, a Delaware limited
partnership

By:

15

G&1 VI NEWPORT CORP., a Delaware
corporation, its General Partner

By: %"2”“‘* @"3(\/

g'@».h Sooadd h?) # uawﬁ Am@sﬁ

[Prmted ﬁame dnd Title]




EXHIBIT A
LEGAL DESCRIPTION

All that real property situated in the City of Newport Beach, County of Orange, State of
California and more particularly described as follows:

PARCEL A:

LOT 1 OF TRACT NO. 7953, IN THE CITY OF NEWPORT BEACH, COUNTY OF
ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A MAP RECORDED IN BOOK 310,

PAGES 7 TO 11 INCLUSIVE, OF MISCELLANEOUS MAPS, RECORDS OF SAID
COUNTY.

PARCEL B-1:

LOT 2 OF TRACT NO. 7953, IN THE CITY OF NEWPORT BEACH, COUNTY OF
ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A MAP RECORDED IN BOOK 310,

PAGES 7 TO 11 INCLUSIVE, OF MISCELLANEOUS MAPS, RECORDS OF SAID
COUNTY.

EXCEPT FROM LOT 2 ALL OIL, GAS, HYDROCARBONS AND OTHER
MINERALS OF EVERY KIND AND NATURE BELOW A DEPTH OF FIVE HUNDRED
(500) FEET BENEATH THE SURFACE OF THE ABOVE DESCRIBED PROPERTY,
WITHOUT THE RIGHT OF SURFACE ENTRY, AS RESERVED IN THE DEED
RECORDED MAY 7, 1974 IN BOOK 11137, PAGE 1008.

PARCEL B-2:

A NON-EXCLUSIVE EASEMENT FOR THE PURPOSE OF INGRESS AND EGRESS
TO AND FROM LOT 2 OF TRACT NO. 7953 (PARCEL B-1) TO VON KARMAN AVENUE,
WITHIN A STRIP OF LAND, 30.00 FEET IN WIDTH, LOCATED ON LOT 3 OF TRACT NO.
7953, AS SHOWN ON A MAP RECORDED IN BOOK 310, PAGES 7 TO 10 INCLUSIVE,
OF MISCELLANEOUS MAPS, RECORDS OF ORANGE COUNTY, CALIFORNIA, AS
RESERVED IN THE DEED RECORDED MAY 7, 1974 IN BOOK 11137, PAGE 1008 OF
OFFICIAL RECORDS.

THE CENTERLINE OF SAID STRIP BEING DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THAT CERTAIN CURVE IN THE CENTERLINE OF
VON KARMAN AVENUE SHOWN ON SAID MAP AS BEING CONCAVE
NORTHWESTERLY AND HAVING A RADIUS OF 600.00 FEET WITH A CENTRAL
ANGLE OF 89°59°50” AND AN ARC LENGTH OF 942 .45 FEET, A RADIAL OF SAID
CURVE FROM SAID POINT BEARS NORTH 25°54’08” WEST; THENCE ALONG THE
SOUTHEASTERLY PROLONGATION OF SAID RADIAL, SOUTH 25°54’08"” EAST, 95.33
FEET TO A TANGENT CURVE CONCAVE WESTERLY AND HAVING A RADIUS OF
200.00 FEET; THENCE SOUTHERLY ALONG SAID CURVE 104.36 FEET THROUGH A
CENTRAL ANGLE OF 29°54°08"; THENCE TANGENT TO SAID CURVE SOUTH 4°00'00"
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WEST, 198.51 FEET TO A TANGENT CURVE CONCAVE EASTERLY AND HAVING A
RADIUS OF 40.00 FEET; THENCE SOUTHERLY AND SOUTHEASTERLY ALONG SAID
CURVE 37.25 FEET THROUGH A CENTRAL ANGLE OF 53°21'34”; THENCE SOUTH
49°21°34” EAST, 38.49 FEET TO A LINE PARALLEL WITH AND 15.00 FEET
NORTHWESTERLY FROM THE NORTHWESTERLY LINE OF LOT 2 OF SAID TRACT
NO. 7953; THENCE ALONG SAID PARALLEL LINE, NORTH 40°38°26 EAST, 90.00
FEET. '

THE SIDE LINES OF SAID STRIP SHALL BE PROLONGED OR SHORTENED SO
AS TO FORM A CONTINUOUS STRIP OF LAND.

EXCEPTING THEREFROM THAT PORTION INCLUDED WITHIN SAID VON
KARMAN AVENUE.

PARCEL B-3:

AN EASEMENT AND RIGHT OF WAY TO CONSTRUCT, USE, MAINTAIN AND
OPERATE AN UNDERGROUND ELECTRICAL POWER LINE WITHIN A STRIP OF
LAND, 8.00 FEET IN WIDTH, OVER THAT PORTION OF LOT 3 OF TRACT NO. 7953, AS
SHOWN ON A MAP RECORDED IN BOOK 310, PAGES 7 TO 11 INCLUSIVE, OF
MISCELLANEOUS MAPS, RECORDS OF ORANGE COUNTY, CALIFORNIA, AS
RESERVED IN THE DEED RECORDED MAY 7, 1974 IN BOOK 11137, PAGE 1008 OF
OFFICIAL RECORDS, LYING 4.00 FEET ON EACH SIDE OF THE FOLLOWING
DESCRIBED CENTERLINE:

BEGINNING AT A POINT IN THE SOUTHEASTERLY LINE OF LOT 3, DISTANT
THEREON SOUTH 40°38'25" WEST, 3.99 FEET FROM THE MOST SOUTHERLY
CORNER OF LOT 2 OF SAID TRACT NO. 7953; THENCE NORTH 48°30°22” WEST,
267.86 FEET TO A POINT IN THE SOUTHWESTERLY LINE OF SAID LOT 2, SAID
POINT BEING DISTANT ALONG SAID SOUTHWESTERLY LINE NORTH 49°21°34”
WEST, 267.83 FEET FROM SAID SOUTHERLY CORNER.

PARCEL B-4:

A NON-EXCLUSIVE EASEMENT, 40.00 FEET WIDE, FOR INGRESS AND
EGRESS PURPOSES, FOR THE MAINTENANCE OF THE UTILITY SPINE AND
BUILDINGS LOCATED OVER THAT PORTION OF LOT 3 OF TRACT NO. 7953, AS
SHOWN ON A MAP RECORDED IN BOOK 310, PAGES 7 TO 11 INCLUSIVE, OF
MISCELLANEQOUS MAPS, RECORDS OF ORANGE COUNTY, CALIFORNIA, AS
RESERVED IN THE DEED RECORDED MAY 7, 1974 IN BOOK 11137, PAGE 1008 OF
OFFICIAL RECORDS, THE SOUTHEASTERLY LINE OF SAID STRIP BEING
DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST WESTERLY CORNER OF LOT 2 OF SAID TRACT
NO. 7953; THENCE ALONG THE NORTHWESTERLY LINE OF SAID LOT 2, NORTH
40°38°26” EAST, 99.17 FEET TO AN ANGLE POINT IN THE MOST SOUTHWESTERLY
LINE OF LOT 1 OF SAID TRACT NO. 7953.
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PARCEL C:

EASEMENTS AS SET FORTH IN SECTION 1.05 (A PORTION THEREOF), 1.06,
1.08, 1.10 AND 1.11 OF THAT CERTAIN RECIPROCAL GRANT OF EASEMENTS
RECORDED NOVEMBER 6, 1972 IN BOOK 10413, PAGE 573 AS AMENDED BY THAT
CERTAIN DOCUMENT ENTITLED “FIRST AMENDMENT TO RECIPROCAL GRANT OF
EASEMENTS” RECORDED MAY 7, 1974 IN BOOK 11137, PAGE 1004 AND
SUBSEQUENT QUITCLAIM DEEDS RECORDED IN BOOK 11137, PAGE 1018 AND IN
BOOK 11137, PAGE 1022, ALL OF OFFICIAL RECORDS OF ORANGE COUNTY,
CALIFORNIA.

PARCEL D:

A NON-EXCLUSIVE EASEMENT AS SET FORTH IN THAT CERTAIN
DOCUMENT ENTITLED “GRANT AND QUITCLAIM OF EASEMENTS"” RECORDED
MAY 26, 1978 IN BOOK 12690, PAGE 854 OF OFFICIAL RECORDS OF ORANGE
COUNTY, CALIFORNIA.

APN: 445-131-02 AND 445-131-03
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EXHIBIT B
SVE SYSTEM AS-BUILT PLANS

[Attached]
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RECORDING REQUESTED BY AND WHEN
RECORDED, RETURN TO:

Conexant Systems, Inc.

4000 MacArthur Blvd.

Newport Beach, California 92660

Attention: Mark Peterson, Esq., General Counsel

FOR RECORDER'S USE
MEMORANDUM OF ENVIRONMENTAL MANAGEMENT AGREEMENT

THIS MEMORANDUM OF ENVIRONMENTAL MANAGEMENT AGREEMENT (this
“Memorandum’) dated December __, 2010 (for identification purpose only), is entered into by and
between CONEXANT SYSTEMS, INC,, a Delaware corporation (“Conexant”), and UPTOWN
NEWPORT LP, a Delaware limited partnership (“Uptown”). Conexant and Uptown are referred to
herein individually as a “Party” and collectively as the “Parties.”

RECITALS

A. Substantially concurrently with the recordation of this Memorandum, Conexant is
conveying to Uptown certain real property located in the City of Newport Beach, County of Orange,
State of California, more particularly described in Exhibit A attached hereto (the “Site”) and the existing
improvements at the Site (collectively, the “Property”), pursuant to that certain Purchase and Sale
Agreement and Joint Escrow Instructions dated December 9, 2010, by and between Uptown and
Conexant (as amended, the “PSA”).

B. In connection with such conveyance, Conexant and Uptown have entered into that
certain Environmental Management Agreement dated as of even date herewith (“Agreement”), pursuant
1o which the Parties have made certain agreements between themselves with respect to the presence of
certain Hazardous Materials on and under the Property and certain surrounding property. By recording
this Memorandum in the Official Records of Orange County, California, the Parties desire to make the
Agreement a matter of public record. Capitalized terms used herein and not otherwise defined herein
shall have the meanings set forth in the PSA.

AGREEMENT
NOW, THEREFORE, the Parties agree as follows:

I. Environmental Management Agreement. The Parties have allocated risks and
established their respective rights, duties and liabilities with respect to the presence of Hazardous
Materials on, under and about the Property in accordance with the terms and conditions set forth in the
Agreement, The Agreement is incorporated by reference into this Memorandum.

2. Access.

21 Pursuant to the Agreement, Uptown has granted to Conexant and by this
Memorandum Uptown hereby grants to Conexant and its employees, agents and contractors (collectively,
the “Licensed Parties”) a license and right of access (collectively, the “License”) to, from, through, over,
under and about the Property (subject to the rights of tenants under existing leases) for the following
purposes (collectively, the “Licensed Activities™): (i) accessing, operating, maintaining, repairing,
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replacing, decommissioning and removing the SVE System and the Groundwater System (collectively,
the “Remediation Systems”), (ii) exercising the rights granted to Conexant under Paragraphs 2 and 5 of
the Agreement, and (iii) confirming that Uptown has otherwise properly and timely performed its
obligations under the Agreement. There shall be no license fee or other charge payable by Conexant on
account of the License. The Agreement sets forth additional terms and conditions governing such access
right.

22 The License is coupled with an interest and shall be irrevocable from and after
the Agreement Date and until the date which is sixty (60) days after the date which is the latest to occur
of (i) the Groundwater Treatment Termination Date, (ii) the SVE Termination Date, or (iii) the date of
issuance of a SVE-NFA. ‘

3. Conflicting Provisions. If a provision in this Memorandum conflicts with a provision in
the Agreement, the provision in the Agreement will control.

4. Counterparts. This Memorandum may be signed by the parties in counterparts. The
signatures pages from the counterparts may be attached to one counterpart to form a single document,
which may be recorded.

(See signatures on the next page.)
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P

IN WITNESS WHEREOF, Conexant and Uptown have executed this Agreement as of

the date first above written.

3001197493

“CONEXANT”

CONEXANT SYSTEMS, INC., a Delaware
corporation

By:
Mark Peterson, Senior Vice President
General Counsel and Secretary
“UPTOWN”

UPTOWN NEWPORT LP, a Delaware limited
partnership

By: G&I VINEWPORT CORP., a Delaware
corporation, its General Partner

By:

Its:

{Printed Name and Title]




EXHIBIT A
LEGAL DESCRIPTION

All that real property situated in the City of Newport Beach, County of Orange, State of
California and more particularly described as follows:

PARCEL A:

LOT 1| OF TRACT NO. 7953, IN THE CITY OF NEWPORT BEACH, COUNTY OF
ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A MAP RECORDED IN BOOK 310,

PAGES 7 TO 11 INCLUSIVE, OF MISCELLANEOUS MAPS, RECORDS OF SAID
COUNTY.

PARCEL B-1:

LOT 2 OF TRACT NO. 7953, IN THE CITY OF NEWPORT BEACH, COUNTY OF
ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A MAP RECORDED IN BOOK 310,
PAGES 7 TO 11 INCLUSIVE, OF MISCELLANEOUS MAPS, RECORDS OF SAID
COUNTY.

EXCEPT FROM LOT 2 ALL OIL, GAS, HYDROCARBONS AND OTHER
MINERALS OF EVERY KIND AND NATURE BELOW A DEPTH OF FIVE HUNDRED
(500) FEET BENEATH THE SURFACE OF THE ABOVE DESCRIBED PROPERTY,
WITHOUT THE RIGHT OF SURFACE ENTRY, AS RESERVED IN THE DEED
RECORDED MAY 7, 1974 IN BOOK 11137, PAGE 1008.

PARCEL B-2:

A NON-EXCLUSIVE EASEMENT FOR THE PURPOSE OF INGRESS AND EGRESS
TO AND FROM LOT 2 OF TRACT NO. 7953 (PARCEL B-1) TO VON KARMAN AVENUE,
WITHIN A STRIP OF LAND, 30.00 FEET IN WIDTH, LOCATED ON LOT 3 OF TRACT
NO. 7953, AS SHOWN ON A MAP RECORDED IN BOOK 310, PAGES 7 TO 10
INCLUSIVE, OF MISCELLANEOQUS MAPS, RECORDS OF ORANGE COUNTY,
CALIFORNIA, AS RESERVED IN THE DEED RECORDED MAY 7, 1974 IN BOOK 11137,
PAGE 1008 OF OFFICIAL RECORDS.

THE CENTERLINE OF SAID STRIP BEING DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THAT CERTAIN CURVE IN THE CENTERLINE OF
VON KARMAN AVENUE SHOWN ON SAID MAP AS BEING CONCAVE
NORTHWESTERLY AND HAVING A RADIUS OF 600.00 FEET WITH A CENTRAL
ANGLE OF 89°59°50” AND AN ARC LENGTH OF 942.45 FEET, A RADIAL OF SAID
CURVE FROM SAID POINT BEARS NORTH 25°54'08" WEST; THENCE ALONG THE
SOUTHEASTERLY PROLONGATION OF SAID RADIAL, SOUTH 25°54°08” EAST, 95.33
FEET TO A TANGENT CURVE CONCAVE WESTERLY AND HAVING A RADIUS OF
200.00 FEET; THENCE SOUTHERLY ALONG SAID CURVE 104.36 FEET THROUGH A
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CENTRAL ANGLE OF 29°54'08"; THENCE TANGENT TO SAID CURVE SOUTH 4°00°00”
WEST, 198.51 FEET TO A TANGENT CURVE CONCAVE EASTERLY AND HAVING A
RADIUS OF 40.00 FEET, THENCE SOUTHERLY AND SOUTHEASTERLY ALONG SAID
CURVE 37.25 FEET THROUGH A CENTRAL ANGLE OF 53°21°34”; THENCE SOUTH
49°21°'34” EAST, 38.49 FEET TO A LINE PARALLEL WITH AND 15.00 FEET
NORTHWESTERLY FROM THE NORTHWESTERLY LINE OF LOT 2 OF SAID TRACT

NO. 7953; THENCE ALONG SAID PARALLEL LINE, NORTH 40°38’26” EAST, 90.00
FEET.

THE SIDE LINES OF SAID STRIP SHALL BE PROLONGED OR SHORTENED SO
AS TO FORM A CONTINUOUS STRIP OF LAND.

EXCEPTING THEREFROM THAT PORTION INCLUDED WITHIN SAID VON
KARMAN AVENUE.

PARCEL B-3:

AN EASEMENT AND RIGHT OF WAY TO CONSTRUCT, USE, MAINTAIN AND
OPERATE AN UNDERGROUND ELECTRICAL POWER LINE WITHIN A STRIP OF
LAND, 8.00 FEET IN WIDTH, OVER THAT PORTION OF LOT 3 OF TRACT NO. 7953, AS
SHOWN ON A MAP RECORDED IN BOOK 310, PAGES 7 TO 11 INCLUSIVE, OF
MISCELLANEOUS MAPS, RECORDS OF ORANGE COUNTY, CALIFORNIA, AS
RESERVED IN THE DEED RECORDED MAY 7, 1974 IN BOOK 11137, PAGE 1008 OF
OFFICIAL RECORDS, LYING 4.00 FEET ON EACH SIDE OF THE FOLLOWING
DESCRIBED CENTERLINE:

BEGINNING AT A POINT IN THE SOUTHEASTERLY LINE OF LOT 3, DISTANT
THEREON SOUTH 40°38°25” WEST, 3.99 FEET FROM THE MOST SOUTHERLY
CORNER OF LOT 2 OF SAID TRACT NO. 7953; THENCE NORTH 48°30°22"” WEST,
267.86 FEET TO A POINT IN THE SOUTHWESTERLY LINE OF SAID LOT 2, SAID POINT
BEING DISTANT ALONG SAID SOUTHWESTERLY LINE NORTH 49°21'34” WEST,
267.83 FEET FROM SAID SOUTHERLY CORNER.

PARCEL B-4:

A NON-EXCLUSIVE EASEMENT, 40.00 FEET WIDE, FOR INGRESS AND EGRESS
PURPOSES, FOR THE MAINTENANCE OF THE UTILITY SPINE AND BUILDINGS
LOCATED OVER THAT PORTION OF LOT 3 OF TRACT NO. 7953, AS SHOWN ON A
MAP RECORDED IN BOOK 310, PAGES 7 TO 11 INCLUSIVE, OF MISCELLANEOUS
MAPS, RECORDS OF ORANGE COUNTY, CALIFORNIA, AS RESERVED IN THE DEED
RECORDED MAY 7, 1974 IN BOOK 11137, PAGE 1008 OF OFFICIAL RECORDS, THE
SOUTHEASTERLY LINE OF SAID STRIP BEING DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST WESTERLY CORNER OF LOT 2 OF SAID TRACT
NO. 7953; THENCE ALONG THE NORTHWESTERLY LINE OF SAID LOT 2, NORTH
40°38’26” EAST, 99.17 FEET TO AN ANGLE POINT IN THE MOST SOUTHWESTERLY
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LINE OF LOT 1 OF SAID TRACT NO. 7953.
PARCEL C:

EASEMENTS AS SET FORTH IN SECTION 1.05 (A PORTION THEREOF), 1.06,
1.08, 1.10 AND 1.11 OF THAT CERTAIN RECIPROCAL GRANT OF EASEMENTS
RECORDED NOVEMBER 6, 1972 IN BOOK 10413, PAGE 573 AS AMENDED BY THAT
CERTAIN DOCUMENT ENTITLED “FIRST AMENDMENT TO RECIPROCAL GRANT OF
EASEMENTS” RECORDED MAY 7, 1974 IN BOOK 11137, PAGE 1004 AND
SUBSEQUENT QUITCLAIM DEEDS RECORDED IN BOOK 11137, PAGE 1018 AND IN
BOOK 11137, PAGE 1022, ALL OF OFFICIAL RECORDS OF ORANGE COUNTY,
CALIFORNIA.

PARCEL D:

A NON-EXCLUSIVE EASEMENT AS SET FORTH IN THAT CERTAIN
DOCUMENT ENTITLED “GRANT AND QUITCLAIM OF EASEMENTS” RECORDED
MAY 26, 1978 IN BOOK 12690, PAGE 854 OF OFFICIAL RECORDS OF ORANGE
COUNTY, CALIFORNIA.

APN: 445-131-02 AND 445-131-03
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ACKNOWLEDGMENT

STATE OF CALIFORNIA )
: ) ss.
COUNTY OF )
On , before me, Notary Public,
personally appeared , who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
ACKNOWLEDGMENT
' STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On , before me, R
Notary Public, personally appeared , who proved to

me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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Schedule 7

Proposed Phase I Lot Line Adjustment
[Attached]
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EXHIBIT A - PROPOSED LOT LINE ADJUSTMENT
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