ALLEN MATKINS LECK GAMBLE & MALLORY LLP
Michael S Greger, Esq

1900 Main Street, Fifth Floor

Irvine, Califormia 92614-7321

Telephone (949) 553-1313

Facsimile (949) 553-8354

Attorneys for Creditor Sorrento Towers, LLC

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE F‘ LED
JAN 28 2005
Inre Chapter 11 ’
WOMEN FIRST HEALTHCARE, INC, Case No 04-11278 (MFW)
Debtor

REQUEST FOR PAYMENT OF ADMINISTRATIVE CLAIM
OF SORRENTO TOWERS, LLC

Sorrento Towers, LLC, successor 1n interest to WCB Five Limited Partnership hereby files
1ts administrative proof of claim for postpetition amounts due and owing from the Debtor as

follows

I BACKGROUND

A The Bankruptcy Case

On Aprl 29, 2004 (the "Petition Date"), Women First HealthCare, Inc commenced 1ts
bankruptcy case by filing a voluntary petition for relief under chapter 11 of the Bankruptcy Code

The Debtor filed 1ts Modified Second Amended Chapter 11 Plan of Liquidation as of
December 21, 2004 (the "Plan") The Plan was confirmed pursuant to the Bankruptcy Court's
order entered on December 28, 2004 (the "Confirmation Order")

B The Lease

On June 20, 2003, Sorrento Towers LLC, as successor 1n iterest to WCB Five Limited

Partnership, a Delaware limited partnership ("Sorrento"), as landlord, and Women First

Women First Healthcare Inc

T
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HealthCare, Inc , a Delaware corporation (the "Debtor"), as tenant, entered 1nto that certain Office
Lease dated June 20, 2003 (the "Lease"), with respect to nonresidential real property located at
5355 Mura Sorrento Place, San Diego, Califorma (the "Premuses") A true and correct copy of the
Lease 1s attached hereto as Exhibit "1 " The Lease was thereafter rejected pursuant to that certain
Order Authonzing the Debtor to (I) Reject Certain Unexpired Leases and Executory Contracts and
(II) Abandon Personal Property entered October 15, 2004

II REQUEST FOR PAYMENT OF ADMINISTRATIVE CLAIM

Pursuant to Bankruptcy Code sections 365(d)(3) and 503(b), Sorrento 1s entitled to an
administrative expense priority claim for all amounts due and owing from the Debtor pursuant to
the Lease As of the date of this Request, the Debtor owes Sorrento a total aggregate amount of
$948 45 for unpaid postpetition obligations under the Lease Accordingly, Sorrento requests that

the Court direct the Debtor to pay the amount of $948 45 to Sorrento as an admimistrative expense

Dated January 27, 2005 ALLEN MATKINSHECK GAMBLE

/ -
Michéel S Greger (CA Bar No 156525)
1900 Main Street, Fifth Floor
Irvine, CA 92614-7321

ATTORNEYS FOR CREDITOR
SORRENTO TOWERS, LLC
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SORRENTO TOWERS NORTH

NOTICE OF LEASE TERM DATES

To Women First Healthcare Inc
5355 Mira Sorrento Place, Ste 400
San Diego, CA 92121
Attn Patti Consilvio

Re Office Lease dated June 20 2003 between WCB FIVE LIMITED PARTNERSHIP a
Delaware corporation ( Landlord’ ), and Women First Healthcare Inc a Delaware
Corporation ( Tenant ) concerming Surte 700 on floor 7 of the Office Building located

at 5355 Mura Sorrento Place, San Diego CA 92121
To Whom It May Concem

In accordance with the Office Lease (the XLease’ ) we wish to advise you and/or
confirm as follows

1 That the Premuses are Ready for Occupancy, and that the Lease Term shall
commence as of September 1 2003 for a term of forty (40) months ending on December 31
2006

2 That 1n accordance with the Lease Rent commenced to accrue on
September 1 2003

3 If the Lease Commencement Date 1s other than the first day of the month, the
first billing will contain a pro rata adjustment Each bilhng thereafter with the exception of the
final billing shall be for the full amount of the monthly installment as provided for in the
Lease

4 Rent 1s due and payable 1in advance on the first day of each and every month
dunng the Lease term Your rent checks should be made payable to WCB Five Liumuted
Partnership at 9450 Scranton Road, Suite 105 San Diego CA 92121

5 The number of rentable square feet withun the Premuses 1s 10 998 square feet

6 Tenant s Share based upon the number of rentable square feet withun the
Premuses 1s 4 17 %

Landlord

WCB FIVE LIMITED PARTNERSHIP
Delaware hmmuted partnership

By WCB Frve Inc
a Delaware corporation general partner

By €an_
Name Roscadn LackK
Title \ R’ p&e§. DT
Agreed to and Accepted as
of 9 /10 2003
Tenant

By Women First Healthcare Inc
a Delaware Corpor

EXHIBIT |



OFFICE LEASE

SORRENTO TOWERS NORTH

WCB FIVE LIMITED PARTNERSHIP,
a Delaware hhmited partnership,

as Landlord,
and

WOMEN FIRST HEALTHCARE. INC ,

a Delaware corporation,

as Tenant
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SORRENTO TOWERS NORTH

SUMMARY OF BASIC LEASE INFORMATION

The parties hereto agree to the following terms of this Summary of Basic Lease Information (the
Summary ) This Summary 1s hereby incorporated into and made a part of the attached Office Lease (this
Summary and the Office Lease to be known collectively as the Lease ) which pertains to the office building

located at 5355 Mua Sorrento Place San Diego Califormia 92121

Each reference in the Office Lease to any

term of this Summary shall have the meaning as set forth in this Summary for such term In the event of a
conflict between the terms of this Summary and the Office Lease the terms of the Office Lease shall prevail
Any capitalized terms used herein and not othertwise defined heiein shall have the meaning as set forth in the

Office Lease

TERMS OF LEASE
(References are to the Office Lease)

1 Date
2 IL.andlord
3 Address of I_andloid

(Section 29 19)

4 Tenant

5 Address of Tenant
(Section 29 19)

6 Premises (Article 1)
7 Term (Article 2)
71 Lease Term
72 Lease Commencement
Date

578478 03/5D
MS5514 127/6 18 Q3/nr/dn b

DESCRIPTION

Tude 2o 2003

WCB FIVE LIMITED PARTNERSHIP a
Delaware limited partnership

WCB Five Limited Partnership

c/o WCB Properues

450 Newport Center Dnive Suite 304
Newport Beach California 92660
Attn Mr Ronald A Lack

WOMEN FIRST HEALTHCARE INC
a Delaware corporation

12220 El Camino Real Suite 400

San Diego Califormia 92130
Attention Ms Patti Consilvio

(Prior to I.ease Commencement Date)

and

5355 Mara Soniento Place Suite 700
San Diego CA 92121

Attention Mi Charles Caporale CFO
(After Lease Commencement Date)

Approximately 10 998 rentable (9 826 usable)
squaie feet of space located on the seventh (77)
floor of the West Building (commonly known as
Suite 700) as set forth in Exhibit A attached
heieto

Thiee (3) years and four (4) months If the
Lease Commencement Date occurs on a day
other than the first day of the month then the
foregoing time penod shall be measured from
the first day of the following month

The later of (1) September 1 2003 o1 (11) the
date the Prermuses are Ready for Occupancy (as
defined 1n Section 4 1 of Exhibit B) The Lease
Commencement Date 1s anticipated to be
September 1 2003

[Sorrento To vers No th)
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8 Base Rent (Article 3)

Months of
Lease Term

1-12%*
13-24
25-36

37-40

Monthly

Installment of Base Rent

$24 745 50**
$25 515 36
$26 285 22

$27 055 08

Monthly
Rental Rate
per Rentable Square Foot

$2 25*+
$2 32
$2 39

$2 46

* Plus any partial month 1if the Lease Commencement Date 1s not the first day of the

month

** Subject to abatement as provided 1n Article 3 below

S Addinonal Rent (Article 4)

91 Base Yea:
92 Tenant s Share

10 Secunty Deposit
(Arucle 21)

11 Parking Pass Ratio
(Article 28)

12 Broker
(Section 29 25)

578478 03/SD
M5514 127/6 18 03/nr/dmb

Calendar Year 2004

Approximately 4 17%

$27 055 08

Four (4) parking passes for every 1 000 usable
square feet of the Premuses which equals thirty-
nine (39) parking passes

Burnham Real Estate Services (for Landlord)
The Staubach Company — West Inc (for

Tenant)

()
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SORRENTO TOWERS NORTH

OFFICE LEASE

This Office Lease which includes the preceding Summary of Basic Lease Information (the
Summary ) attached hereto and incorporated herein by this reference (the Office Lease and Summary to be
known sometimes collectively hereafter as the Lease ) dated as of the date set forth in Section 1 of the
Summary 1s made by and between WCB FIVE LIMITED PARTNERSHIP a Delaware hmuted partnership
( Landlord ) and WOMEN FIRST HEALTHCARE INC a Delawaie corporation ( Tenant )

1 REAL PROPERTY, BUILDING AND PREMISES

11 Real Property, Building and Prenuses Upon and subject to the terms covenants and conditions
hereinafter set forth in this Lease Landlord hereby leases to Tenant and Tenant hereby leases fiom Landlord the
prermises set forth in Section 6 of the Summary (the Premises') which Premises are located in the Bulding
as that term 1s defined 1n this Section 1 1 The outline of the floor plan of the Prermuises 1s set forth in Exhibit A
attached heireto The Premuses are a part of the building known as Somento Towers North located and addressed
at 5355 Mira Sorrento Place San Diego Califormia 92121 ( West Building ) which building and the adjacent
building Jocated and addressed at 5375 Mura Sorrento Place ( East Building ) may be collectively referred to
heiem as the Building The Building the parking facilities serving the Building ( Parking Facilities ), the
outside plaza aieas land and other improvements surtounding the Building which aie designated fiom time to
time by Landloid as common areas appurtenant to or servicing the Building and the land upon which any of the
foiegoing are sitnated are herein sometimes collectively referred to as the 'Real Property Tenant 1is heieby
granted the right to the nonexclusive use of the common corndors and hallways stairwells elevators restrooms
and other public or common areas located on the Real Property ( Common Areas ) ILandlord reserves the
right to make alterations or additions to o1 to change the location of elements of the Real Property provided that
doing so does not matenally and adversely affect Tenants use of or access to the Premuses o1 result in an
increase 1n Tenants Share of the Excess unless such alterations additions or changes are required to comply
with law

12 Condition of the Premuses Except as specifically set forth in this Lease and 1n the Tenant Woik
Letter attached hereto as Exhibit B Landlord shall not be obligated to provide or pay for any improvement
woik o1 services related to the improvement of the Premises Tenant also acknowledges that Landlord has
made no 1epresentation or warranty (expiess o1 implied) regaiding (1) the condition of the Premises or the Real
Pioperty except as specifically set forth in this Lease and the Tenant Work Letter or (11) the suitability or fitness
of the Piemuses or the Real Property for the conduct of Tenants business Any existing leasehold
improvements 1n the Premises as of the date of this Lease together with the Improvements to be constiucted
pursuant to the Tenant Work Letter may be collecuvely referied to herein as the Tenant Improvements
Notwithstanding the foiegoing Landlord shall deliver the Premises to Tenant with the HVAC electnical and
plumbing systems located 1n the Premuses 1n good workung order If upon Landlord s dehivery of the Premuses
to Tenant such systems are not in good working order and Tenant notifies Landlord within sixty (60) days after
the Lease Commencement Date that such systems aie not in good woiking oider Landlord shall at Landloids
sole cost and expense and as Tenants sole remedy therefor put such systems 1n good working oider The
operating hours for the Common Aieas shall be the same hours as specified 1n Section 6 1 1 below

13 Venfication of Rentable Square Feet of Prermuses and Building For purposes of this Lease
rentable square feet shall mean 1entable area calculated pursuant to the Standard Method for Measunng

Floo1 Area in Office Buildings ANSIY/BOMA Z651 - 1996 ( BOMA ) Landlord iepiesents and wanants that
Landlord s space measurement consultant Stevenson Systems Inc has measumied the Premuses and Building 1n
accoidance with BOMA and that the measurements stated 1n this Lease 1eflect those measurements

14 Contunuing Right of First Refusal ILandloid heieby grants to Tenant dunng the imitial Lease
Term only a night of fust 1efusal with respect to the contiguous space located on the seventh (7™) floot of the
West Building and known as Suite 770 contaiming appioximately 3 185 rentable square feet as further outhned
on Exhibit A attached heieto and made a part hereof (collectively the First Refusal Space ) Notwithstanding
the foregoing (1) such first refusal nght shall commence only following the expiration or earlier terminaton of
(A) any existing lease pertaining to the First Refusal Space and (B) as to any First Refusal Space which 1s
vacant as of the date of this Lease the first lease pertaining to any portion of such First Refusal Space enteied
into by Landlord after the date of this Lease (collectively the Superior Leases ) including any renewal or
extension of such existing or future lease whethe:r or not such 1enewal o1 extension 1s pursuant to an express
written provision 1n such lease and regardless of whether any such i1enewal or extension 1s consummated
puisuant to a lease amendment or a new lease and (11) such fuist refusal rnght shall be subordinate and secondary
to all mghts of expansion first refusal first offer o1 sirmlar nghts gianted to the tenant(s) of the Supenor Leases
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o1 any other leases 1n existence as o1 the date of this Lease (the nghts descnbed 1n 1*ems (1) and (11) above to be
known collectively for purposes of this Secuon 1 4 only as Superior Rights') All Supenior Rights are
identified on Exhibit D attached hereto Tenants night of first refusal shall be on the terms and conditions set
forth in this Secnion 1 4

141 Piocedure ILandlord shall notify Tenant (the 'First Refusal Notice ) fiom tume
to ime when Landlord receives a proposal from a bonafide piospective tenant ( Offeror ) that Landlord would
consider for all o1 any portion of the First Refusal Space where no holder of a Supenor Right desues to lease
such space The First Refusal Notice shall describe the space which 1s the subject of the proposal (which may
include space outside of the First Refusal Space) and shall set forth the terms and conditions (including the
proposed lease term) set forth in the proposal from the Offeror (collectively the 'Terms ) Notwithstanding
the foregoing Landlords obligation to deliver the First Refusal Notice shall not apply duning the last eight (8)
months of the iminal Lease Term unless Tenant has delivered an Interest Notice pursuant to Section 2 2 2 of this
Lease nor dunng the penod following Landlord s delivery of the Option Rent Notice to Tenant pursuant to
Section 2 2 2 unless and unti] Tenant has delhivered to Landlord the Option Notice pursuant to Section 22 2
Notwithstanding anything herein to the contiary Tenant may only exercise 1ts right of first refusal with respect
to all of the space descnibed 1n the First Refusal Nouce and not a portion theieof

142 Procedure for Acceptance If Tenant wishes to exercise Tenants night of first
1efusal with 1espect to the space descnibed 1in the First Refusal Notice then within five (5) business days after
delivery of the First Refusal Notice to Tenant (the FElection Date ) Tenant shall deliver wntten notice to
Landlord ( Tenant’s Election Notice ) puisuant to which Tenant shall elect either to (1) lease the entire space
described in the First Refusal Notice upon the Terms set forth in the First Refusal Notice or (11) 1efuse to lease
such space 1dentified 1n the First Refusal Notice 1n which event Landlord rmay lease such space to any peison or
entity on any terms Landlord desires provided such terms are not matenially more favorable to the tenant than
the Terms 1f Landlord proposes to lease such space on any terms that are matenally moie favorable to the
tenant than the Terms then Landlord shall deliver 2 new Fust Refusal Notice to Tenant If Tenant does not so
respond in wnung to Landlords First Refusal Notice by the Elecuon Date Tenant shall be deemed to have
elected the option descnibed 1n clause (11) above If no lease 1s ulumately entered into relative to such space
within six (6) months after Tenant receives the First Refusal Notice then Tenants first refusal nnght will apply
to any subsequent negotiations relative to such space including remstatement of Tenants right to receive an
updated First Refusal Notice Landloid shall not lease any portion of the First Refusal Space except in
accordance herewith

143 Lease of Fust Refusal Space If Tenant timely exercises Tenants right to lease
the space descrnibed 1n the First Refusal Notice as set forth herein Landlord and Tenant shall execute an
amendment to this Lease incorporating into this Lease the Terms applicable to such space

144 Termunauon of Right of First Refusal The nght of first refusal granted herein
shall terminate as to a particular First Refusal Space upon Landlord s leasing of such space in accoidance with
the terms hereof but shall remain 1n effect for any subsequent availability of all or any portion of the remaining
Fust Refusal Space piovided however thatif after Tenant s failure to exercise the right of first refusal as to a
particular First Refusal Space Landlord leases such space then upon the expiration of the term of such lease
Tenant s nght of first refusal shall again apply to such space subject however to the Supenior Rights and the
prio1 night of the tenant under such lease to renew the term thereof regardless of whether such renewal 1s
puisuant to an express provision in such lease or puisuant to a lease amendment or new lease Tenant shall not
have the night to lease the First Refusal Space 1f as of the date of the attempted exeicise of any right of first
refusal by Tenant or at Landlords option as of the scheduled date of delivery of such First Refusal Space to
Tenant an uncured Event of Default exists Tenant or an Affilhiate does not physically occupy the entre
Premises 1f any portion of the Premuises 1s subject to a sublease (othe1r than to an Affiliate) 1f the Lease has
been assigned (other than to an Affiliate) or if any portion of the Premuses has been recaptumied pursuant to
Section 14 4

2 LEASE TERM

21 Iminal Term The terms and provisions of this Lease shall be effecuve as of the date of this
Lease except for the provisions of this Lease relating to the payment of Rent The term of this Lease (the
Lease Term ) shall be for the perniod of ume set forth 1n Secuon 7 1 of the Summary and shall commence on
the date (the Lease Commencement Date ) set forth in Section 7 2 of the Summary (subject however to the
terms of the Tenant Work Letter 1f applicable) and shall terrminate upon the expuiation of the Lease Term
unless this Lease 1s sooner terrmnated as hereinafter piovided For purpeoses of this Lease the term I ease
Year shall mean each consecutive twelve (12) month peniod dunng the Lease Term provided however thatif
the Lease Commencement Date 1s not the first day of the month then the first Lease Year shall commence on
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the Lease Commencement Date and end on the last day of the twelfth month thereafter and the second and each
succeeding Lease Year shall commence on the first day of the next calendar month and further provided that
the last Lease Year shall end on the last day of the Lease Term (for example 1f the Lease Commencement Date
1s Apnl 15 the first Lease Year will be Apnl 15 through Apnl 30 of the following year and each succeeding
ILease Year will be May 1 through Apnl 30 If Landlord 1s unable to deliver possession of the Piemuises to
Tenant on or before the antcipated Lease Commencement Date as set forth in Section 7 2 of the Summary
Landlord shall not be subject to any hiability for its failure to do so and such failure shall not affect the validity
of this Lease nor the obligations of Tenant heteunder Notwithstanding the foregoing (1) in the event the Lease
Commencement Date has not occurred by November 1 2003 for any reason other than Tenant Delays or Force
Majeure then for each day of delay in the Lease Commencement Date beyond November 1 2003 that 1s not
caused by Tenant Delays or Force Majeure Tenant shall be entitled to an abatement of Base Rent (commencing
upon the Lease Commencement Date) equal to one (1) day s worth of Base Rent (calculated on a thirty (30) day
month) for each day of such delay, up to a maximum of ninety (90) days and (11) in the event the Lease
Commencement Date has not occurred by Febiuary 1 2004 for any i1eason other than Tenant Delays o1 Force
Majeuie then Tenant may terrminate this Lease by giving Landloid wntten notice thereof at any timme prioi to
the Lease Commencement Date 1n which event Landlord shall return to Tenant the first installment of Base
Rent and Secunty Deposit pieviously paid by Tenant to Landlord and neither party shall have any furthe:
obligations to the other hereunder At any time duning the LLease Termn Landlord may deliver to Tenant a notice
of LLease Term dates which notice Tenant shall execute and return to Landlord within five (5) business days of
receipt thereof 1f Tenant fails to execute and return such notice within such time period the information
contained 1n such notice shall be deemed conect and binding upon Tenant

22 Option_Term Landlord hereby grants to Tenant one (1) option to extend the Lease Term for a
peniod of thiee (3) years ( Option Term ) which option shall be exercisable only by wntten notice ('Option
Notice ) delivered by Tenant to Landlord as provided in Section 2 2 2 below Tenant shall not have the nghts
contained 1n this Sectuon 2 21f as of the date of the Option Notice an uncuied Event of Default exists Tenant or
an Affiliate does not physically occupy at least fifty percent (50%) of the Piermuses 1f more than fifty percent
(50%) of the Prermuses 1s subject to a sublease (other than to an Affihate) 1f the Lease has been assigned (othex
than to an Affihate) o1 if more than fifty percent (50%) of the Premises has been recaptured pursuant to
Section 14 4 below

221 Opuon Rent The Rent payable by Tenant duning the Option Term (the Option
Rent ) shall be equal to the fair market 1ent for the Premuses and the parking passes as of the commencement
date of the Opuon Terrn The fair market rent shall be the 1ental rate as of the commencement of the Opuon
Term that a willing non-ienewal and unaffiliated tenant would pay to a willing landlord for comparable non-
sublease non-encumbered space (including factors such as size level and condition of impiovement quality
and floor height) for a comparable use for a comparable period of time ( Comparable Transactions )
located 1n other first-class high-mise office buildings with comparable vacancy factors 1in the Sorrento Mesa area
of San Diego The deterrmunation of fair market rent of the Premises shall take into account all concessions
available for comparable space 1ncluding any free rent periods or tenant improvement allowances

222 Exercise of Option The option contained 1n this Section 2 2 shall be exeicised by
Tenant 1f at all only in the following manner (1) Tenant shall deliver wntten notice ( Interest Notice ) to
Landlord no soone:r than twelve (12) months and no later than eight (8) months prior to the expuation of the
then current Lease Term stating that Tenant 1s 1nterested 1n exeicising i1ts option (1) Landlord after 1eceipt of
the Inteiest Notice shall deliver notice (the 'Option Rent Notice ) to Tenant setting forth Landloids
determunation of the Option Rent and (111) if Tenant wishes to exercise such option Tenant shall within tharty
(30) days after Tenants receipt of the Opuon Rent Notice exeicise the option by delivening the Option Notice
to Landlord and upon and concurrent with such exercise Tenant may at its option object to the Option Rent
determined by Landlord If Tenant exercises the opuon to extend but objects to the Option Rent contained in
the Option Rent Notice then the Option Rent shall be deternuned as set forth 1n Section 2 2 3 below Failure of
Tenant to deliver the Interest Notice to Landlord on or before the date specified in (1) above or to deliver the
Opuon Notice to Landloid on or before the date specified 1n (111) above shall be deemed to constitute Tenants
failure to exercise 1ts option to extend If Tenant imely and properly exercises 1ts option to extend the ILease
Term subject to Sectuion 2 2 3 below shall be extended for the Option Term upon all of the terms and
conditions set forth in this Lease except that the Rent shall be as indicated 1n the Option Rent Notice o1 as
deterrmined 1n accordance with Sectuion 2 2 3 as applicable and 2ll references herein to the Lease Term shall
include the Option Term

223 Determunanuon of Option Rent In the event Tenant exercises ilts option to extend
but objects to Landloids determination of the Option Rent concurrently with 1ts exercise of the opuon to
extend ILandloid and Tenant shall attempt to agree in good faith upon the Option Rent If Landlord and Tenant
fail to reach agreement within twenty (20) days following Tenant s dehivery of the Option Notice (the Outside
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Agreement Date ) then each party shall make a separate determunation of the Option Rent within ten (10)
business days after the Outside Agreement Date concunently exchange such deterrminations and such
deterrunations shall be submitted to arbitration 1n accordance with Sections 2 2 3 1 through 2 2 3 7 below

2231 Landlord and Tenant shall each appoint one arbitiator who shall by profession
be a real estate bioker who shall have been active over the five (5) year pennod ending on the date of such
appointment 1n the leasing of commercial high-nse properties in San Diego  The deterrmunation of the
arbitrators shall be limuted solely to the 1ssue of whether Landlord s or Tenants submitted Option Rent 1s the
closest to the actual fair market rent as deterrmuned by the arbitrators taking into account the requirements of
Secuon 2 2 1 of this Lease Each such arbitrator shall be appointed within fifteen (15) business days after the
applicable Outside Agieement Date

2232 The two (2) arbitrators so appointed shall within ten (10) days of the date of the
appointment of the last appointed arbitrator agree upon and appoint a third arbitrator who shall be gquahfied
under the same cniteria set forth hereinabove for qualification of the 1mitial two (2) arbitrators

2233 The three (3) aibatrators shall within five (5) days of the appointment of the
third aibitrator reach a decision as to whethe: the parties shall use Landlord s or Tenant s submutted Option Rent
and shall noufy Landlord and Tenant thereof

2234 The decision of the majonty of the three (3) arbitrators shall be binding upon
Landlord and Tenant

2235 If either Landlord or Tenant fails to appoint an arbitrator within fifteen (15)
business days after the applicable Outside Agieement Date the arbitrator appointed by one of them shall reach a
decision notufy Landlord and Tenant thereof and such arbitrator s decision shall be binding upon Landlord and
Tenant

2236 If the two (2) arbitiators fail to agree upon and appomnt a thud aibitrator or
both parties fail to appoint an arbitrator then the appointment of the thitd arbitrator or any arbitrator shall be
dismissed and the Option Rent to be decided shall be forthwith submutted to arbitration under the provisions of
the Amencan Arbitiation Association but subject to the instruction set forth in this Section 2 2 3

2237 The cost of arbitration shall be pard by Landlord and Tenant equally

3 BASE RENT

Tenant shall pay without notuice or demand to Landlord or Landlord s agent at the management office of
the Building or at such other place as Landlord may from time to time designate in wnting monthly
installments of base rent ( Base Rent ) as set forth in Section 8 of the Summary 1n advance on or before the
first day of each and every month dunng the Lease Term without any setoff or deduction whatsoever The
Base Rent for the fust full month of the Lease Term (or 1f the first full month of the Lease Term 1s within a free
rent period then the Base Rent for the first full month which occurs after the expiration of any free rent peniod)
shall be paid at the time of Tenants execution of this Lease If any rental or other payment date (including the
Lease Commencement Date) falls on a day of the month other than the first day of such month or 1f any rental
or other payment 1s for a pennod which 1s shorter than one month then the rental or other payment for any such
fractional month shall be a proporuonate amount of a full calendar month s rental o1 other payment based on the
pioportion that the number of days in such fractional month bears to the number of days in the calendar month
dunng which such fractional month occurs Notwithstanding anything to the contrary contained herein and
provided that Tenant faithfully peiforms all of the terms and conditions of this Lease Landlord hereby agiees to
abate Tenants obligation to pay monthly Base Rent for the second (2" through fifth (5™) full months of the
mitial Lease Term During such abatement pennods Tenant shall still be responsible for the payment of all of its
other monetary obhgations unde: this Lease In the event of a default by Tenant under the terms of this Lease
that results 1n early termination pursuant to the provisions of Section 19 1 of this Lease then as a part of the
1ecovery set forth in Secuon 19 2 of this Lease Landlord shall be entitled to the recovery of the monthly Base
Rent abated under the provisions of this Article 3

4 ADDITIONAL RENT

41 Addinonal Rent In addition to paying the Base Rent specified in Article 3 of this Lease Tenant
shall pay as additional rent for each Calendar Year after the Base Year Tenants Share of the annual Operatung
Expenses Utility Expenses and Tax Expenses that are 1n excess of the amount of Operating Expenses Utility
Expenses and Tax Expenses respectively applicable to the Base Year (the Excess ) Such additnonal rent
together with any and all other amounts payable by Tenant to Landloird pursuant to the terms of this Lease shall
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bLe hereinafier collecuively referred 1o as the Additional Rent The Base Rent and Additional Rent are herein
collectively referred to as the 'Rent  All amounts due under this Article 4 as Additional Rent shall be payable
for the same peniods and in the same manner time and place as the Base Rent Without hhmitation on other
obligations of Tenant which shall survive the expiration of the Lease Term the obligauons of Tenant to pay the
Additional Rent provided for 1n this Article 4 shall suivive the expiration of the Lease Term If the Lease Term
1s not coterrminous with the last Expense Year then Tenants share of the Excess for the last Expense Year shall
be adjusted accordingly

42 Definiuons As used in this Article 4 the following terms shall have the meanings hereinafter
set forth

421 Base Year' shall mean the calendar year set forth in Section 91 of the
Summary

422 Calendar Year shall mean each calendar year commencing with the Base Year
in which any portion of the Lease Term falls through and including the calendar year in which the Lease Term
expires

423 Expense Year shall mean each Calendar Year provided that Landlord upon
notice to Tenant may change the Expense Yea1 from time to time to any other twelve (12) consecutive-month
pertod and 1n the event of any such change Tenants Shaie of Operating Expenses Utility Expenses and Tax
Expenses shall be equitably adjusted for any Expense Year involved in any such change

424 Operating Expenses shall mean all expenses costs and amounts of every kind
and nature which Landlord incurs or which accrue during any Expense Year because of or in connection with
the ownership management maintenance repair restoration or operation of the Real Property and the cost of
any capital improvements (A) which are intended as a labor-saving device or to effect other economuies 1n the
operation or maintenance of the Real Property (B) made to the Real Property after the Lease Commencement
Date that aire required under any governmental law or regulation that was not in effect on the Commencement
Date or (C) for the refurbishment o1 replacement of Real Property improvements or amenities, provided
however that if any such cost descnibed 1n (A) (B) or (C) above 1s a capital expenditure such cost shall be
amortized (ncluding interest on the unamortized cost at the pnme rate specified in Section 25 plus four (4)
percentage points) over its useful life as Landlord shall reasonably deterrmine If the Building 1s less than
ninety-five percent (95%) occupied duning any portion of any Expense Year including the Base Year Landlord
shall make an appropnate adjustment to the vanable components of Operating Expenses or Utihty Expenses (as
defined below) for such year employing sound accounting and management prninciples to determune the
amount of Operaung Expenses or Unlity Expenses that would have been paid had the Building been ninety-five
percent (95%) occupied

Notwithstanding anything above to the contrary, Operating Expenses shall not include (1) the
cost of providing any service directly to and paid directly by any tenant (outside of such tenants Operating
Expenses payments) (2)the cost of any items for which Landlord 1s reimbursed by insurdance proceeds
condemnation awards a tenant of the Building or otherwise to the extent so reimbursed (3) any real estate
brokerage comrrussions or other costs incurred in procurng tenants or any fee in lieu of commussions
(4) ground lease payments (if any) (5) costs of items considered capital repairs, replacements improvements
and equipment under generally accepted accounting principles consistently applied except as expiessly included
1in Operating Expenses pursuant to the definition above (6) costs incurred by Landlord due to the violation by
Landloid or any tenant of the terms and conditions of any lease of space in the Building o1 any law code
1egulation ordinance or the like that would not have been incurred but for such violation (7) Landlord s general
corporate overhead (8) any compensation paid to clerks attendants or other persons 1n commercial concessions
operated by Landlord (other than in the parking facility for the Building) (9) bad debt expenses and interest
principal points and fees on debts (except in connection with the financing of items which may be included 1n
Operating Eapenses) or amortization on any giound lease mortgage o1 mortgages or any other debt instrument
encumberning the Building (including the Real Property on which the Building 1s situated) (10) maiketing costs
including leasing commuissions and attorneys fees in connection with the negotiation and preparation of letters
deal memos letteis of intent leases subleases and/or assignments space planmng costs and other costs and
expenses 1ncurred 1n connection with lease sublease and/or assignment negotiations and transactions with
piesent or prospective tenants or other occupants of the Building (11) costs including permit license and
imspection costs incurred with respect to the installation of other tenants or occupants 1improvements made fo1
tenants or other occupants in the Building o1 incurred 1n 1enovating o1 otherwise improving decoraung
painting or redecorating vacant space for tenants o1 other occupants in the Building (12) any costs expressly
excluded fiom Operating Expenses elsewhere 1n this Lease (13) costs of any items (including but not himited
to costs incurred by Landlord for the repain of damage to the Building) to the extent Landloid 1eceives
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ieimbursement from insurance proceeds or from a thud party (except that any deductible amount under any
msurance policy shall be included within Operating Expenses) (14) rentals and other ielated expenses for
leasing an HVAC svstem elevators or other 1tems (except when needed 1n connection with normal 1epairs and
maintenance of the Building) which 1f puichased rather than 1iented would consttute a capital improvement not
included 1n Operating Expenses puisuant to this Lease (15) depreciation amortization and interest payments
except as specifically included in Operating Expenses pursuant to the terrns of this Lease and except on
materials tools supplies and vendoi-type equipment purchased by Landlord to enable Landlord to supply
services Landlord mught otherwise contract for with a thid party where such depreciation amortization and
interest payments would otherwise have been included 1n the charge for such third partys services all as
determuned 1n accordance with geneirally accepted accounting prninciples consistently applied and when
depreciation or amortization is permitted or required the item shall be amortized over 1ts reasonably anticipated
useful hife (16) expenses in connection with services o1 other benefits which are not offered tc Tenant or for
which Tenant 1s charged for directly but which are provided to anothei tenant or occupant of the Building
without charge (17) electnic power costs o1 other utility costs for which any tenant duiectly contracts with the
local public service company (but Landlord shall have the nght to gross up as if such space was vacant)
(18) costs (ancluding 1n connection therewith all attorneys fees and costs of settlement judgments and/o1
payments 1n heu thereof) ansing from claims disputes or potential disputes 1n connection with potential or
actual claaims htigation or arbitrations pertaining to another tenant of the Bulding (19) costs incurred in
connection with the onginal construction of the Building (20) costs of correcting defects in o1 inadequacy of
the 1mitial design or constiuction of the Building and (21) costs incunted (x) to comply with applicable laws
with respect to any hazardous maternials which were 1n existence 1n on under or about the Real Property (or any
portion thereof) prior to the Lease Commencement Date and were of such a nature that a federal srate o1
mumcipal governmental or quasi-governmental authonity 1f 1t had then had knowledge of the presence of such
hazaidous matenals 1n the state and under the conditions that they then existed in on under or about the Real
Property would have then i1equired the removal remediation or other acuon with 1espect theieto and/or
(y) with 1espect to hazardous matenials which are disposed of or otherwise introduced 1into on unde1 o1 about
the Real Property after the date hereof by or on behalf of Landloid and are of such a nature at nme of
disposition or intuoduction that a federal state or municipal governmental or quasi-governmental authonty 1f 1t
had then had knowledge of the presence of such hazardous matenals 1in the state and under the conditions that
they then existed in on under or about the Real Pioperty would have then 1equired the removal remediation or
other action with respect thereto provided however Operating Expenses shall include costs incurred in
connection with the clean-up remediation monitoring management and administration of (and defense of
claims related to) the presence of hazardous matenials used by Landloid after the date hereof (provided such
use 15 not negligent) in connection with the operation repair and maintenance of the Real Property to perform
Landlord s obligations under this Lease (such as without limutation, fuel o1l for generators cleaning solvents
and lubncants) and which are customanly found or used 1n first class office buildings

425 Systems and Equipment shall mean any plant machinery transformers duct
woik cable wires and other equipment facihties and systems designed to supply heat ventilanon air
condibhoning and hurmdity or any other services o1 utilities oOr comprising Or S€rving as any component or
portion of the electrical gas steam plumbing spninkler communications alarm secunty or fire/life safety
systems o1 equipment or any other mechanical electnical electionic computer o1 other systems o1 equipment
which serve the Real Property in whole or in part

426  Tax Expenses' shall mean all fedeial state county or local governmental o1
municipal taxes fees charges or other impositions of every kind and nature whether general special ordinary
o1 extraordinary (including without himitation real estate taxes general and special assessments transit taxes
leasehold taxes o1 taxes based upon the receipt of 1ent including gross receipts or sales taxes applicable to the
1eceipt ot ient unless required to be paid by Tenant personal pioperty taxes imposed upon the fixtures
machinery equipment apparatus systems and equipment appurtenances furniture and other personal pioperty
used 1n connection with the Real Property) which Landlord shall pay dunng any Expense Year because of or in
connection with the ownership leasing and operation of the Real Pioperty or Landlord s interest therein Tax
Expenses shall not include (1) income fianchise transfer inhentance o1 capital stock taxes (11) any excise taxes
on Landloid s gross or net rentals or other income and (111) any inteiest fines or penalties assessed as a 1esult of
Landloid s failure to make payments of Tax Eapenses 1n a timely manner

427 Utihty Expenses shall mean the cost of supplying all utilities to the Real
Pioperty (other than uulines for which tenants of the Building are sepaiately metered) including uuliues for the
heating ventulation and air conditioning system for the Building and each tenant s premises

428 Tenant’s Share shall mean the peicentage set forth in Section 9 2 of the
Summaiy Tenants Shate was calculated by muluplying the number of rentable square feet of the Piemuses by
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100 and dividing the product by the total rentable square feet in the Building The total rentable square feet 1n
the Building as of the date hereof 1s 264 007

429 Adjustment of Base Year Operating Expenses Operating Expenses for the
Base Yea:r shall be adjusted as follows

(a) If Landloid incurs expenses associated with or relating to sepaiate items
categories o1 subcategories of Operaung Expenses that were not part of Operatng Expenses during the Base
Year o1 were part of Operating Expenses for only a portion of the Base Year and piovided such items
categones or subcategones were customanly included as operating expenses of other first-class high-rise office
buildings 1n the Sorrento Mesa area of San Diego duning the Base Year then Operating Expenses for the Base
Year shall be considered to be increased by the amounts that Landlord would have incurred during the Base
Year with respect to such expenses had those separate items categories or subcategories of Operating Expenses
been included in Operating Expenses duning the entire Base Year and

(b) If any portion of the Building 1s covered by a warranty at any time dunng the
Base Year Operating Expenses for the Base Year shall be considered to be increased by the amount that
Landlord would have incurred dunng the Base Year with respect to the items or matters covered by the
wananty had the warranty not been 1n effect duning the Base Year

43 Payment of Additional Rent

431 Intentionally Omutted

432 Statement of Actual Expenses and Payment by Tenant Landlord shall give to
Tenant within ninety (90) days following the end of each Expense Year a statement (the Statement ) which
shall state the Operating Expenses Uulity Expenses and Tax Expenses mncurred or accrued for such pieceding
Expense Year and which shall indicate the amount 1f any of any Excess Upon receipt of the Statement fo1
each Expense Year commencing o1 ending dunng the Lease Term, 1f an Excess 1s present Tenant shall pay
with its next installment of Base Rent due (o1 within thirty (30) days of receipt 1if the Lease Term has expired
prior to Tenants receipt of the Statement) the full amount of the Excess for such Expense Yea: less the
amounts 1f any paid duning such Expense Year as Estimated Excess If the amount of the Estumated Excess
paid by Tenant for any Expense Year 1s greater than the full amount of the Excess for such Expense Year then
Landlord shall retmburse Tenant for the difference when Landlord delivers the Statement for such Expense
Year to Tenant or at Landlords option credit such excess against Tenants next installments of Estimated
Excess The failuie of Landlord to umely furnish the Statement o1 the Estimated Statement for any Expense
Year shall not prejudice Landlord from enforcing its mghts under this Article 4 The provisions of this
Section 4 3 2 shall suivive the expiration or earhier terrmination of the Lease Term

433 Statement of Estimated Eapenses In addition Landlord shall endeavor to give
Tenant a yearly expense estimate statement (the Estimate Statement ) which shall set forth Landlords
reasonable estimate (the Estimate ) of what the total amount of Operating Expenses Utihity Expenses and Tax
Expenses for the then-current Expense Year shall be and the esumated Excess (the Estimated Excess ) If
pursuant to the Estimate Statement an Estimated Excess 18 calculated for the then-cunnent Expense Year Tenant
shall pay with 1ts next installment of Base Rent due a fraction of the Estimated Excess for the then-current
Expense Year (reduced by any amounts paid pursuant to the last sentence of this Section 4 3 3) Such fracuon
shall have as its numerator the number of months which have elapsed in such current Expense Year to the
month of such payment both months inclusive and shall have twelve (12) as its denomunator Until a new
Estimate Statement 1s furnished Tenant shall pay monthly with the monthly Base Rent installments an amount
equal to one-twelfth (1/12) of the total Estimated Excess set forth in the pievious Estimate Statement delivered
by Landlord to Tenant ILandlord shall piovide no more than two (2) Estimate Statements for any Expense
Year

434 Audit Right Within one hundred twenty (120) days after receipt of a Statement
by Tenant ( Review Perrod ) 1f Tenant disputes the amount set forth 1n the Statement Tenants employees or
an 1ndependent certified public accountant (which accountant 1s a member of a nationally or regionally
1ecognized accounting firm) designated by Tenant may afte: 1easonable notice to Landloid and at 1easonable
times 1nspect Landloid s records (pertaiming to Landlord s calculation of Opeirating Expenses Uulity Expenses
and Tax Expenses) at Landlords offices provided that Tenant 1s not then in default after expuatnon of all
applicable cure periods and provided furthe: that Tenant and such accountant or 1epresentative shall and each
of them shall use their commeicially reasonable efforts to cause their respective agents and employees 1o
maintain all informanon contained 1n Landlord s records 1n strict confidence Notwithstanding the foregoing
Tenant shall only have the night to review Landlord s records one (1) ime dunng any twelve (12) month peniod
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Tenant s failuie to dispute the amounts set forth 1n any Statement within the Review Period shall be deemed to
be Tenant s appioval of such Statement and Tenant theieafter waives the 11ght or ability to dispute the amounts
set forth 1n such Statement If after such inspection but within thurty (30) days after the Review Period Tenant
noufies Landlord in wniting that Tenant sull disputes such amounts a certification as to the piope:r amount shall
be made at Tenants expense by an independent certified public accountant selected by LLandlord and who 1s a
member of a nationally o1 regionally recognized accounting firm Landloid shall cooperate 1n good faith with
Tenant and the accountant to provide Tenant and the accountant with the information upon which the
certification 1s to be based However 1if such certification by the accountant proves that the total amount of
Operating Expenses Utility Expenses and Tax Expenses set forth in the Statement weie oveistated by moie
than five percent (5%) then the actual documented and reasonable cost of the accountant and such certification
shall be paid for by Landlord Promptly following the parties receipt of such certification the parties shall
make such appropnate payments or reimbursements as the case may be to each other as are deterrmuned to be
owing pursuant to such certificanon In no event shall Landloid or its property manager be iequued to
(1) photocopy any accounting recoids o1 other i1tems or contracts (11) create any ledgers o1 schedules not already
In existence (111) Incur any costs or expenses relative to such inspection or (1v) perform any other tasks other
than malking available such accounting 1ecords as are descnibed 1n this paragraph Landlord shall not hable for
the payment of any contingency fee payments to any auditor or consultant of Tenant The provisions of this
Section shall be the sole method to be used by Tenant to dispute the amount of Operating Expenses Utility
Expenses and Tax Expenses payable by Tenant under this Lease and Tenant waives any other nghts or
1emedies relating thereto

4 4 Taxes and Other Charges for Which Tenant Is Duectly Responsible Tenant shall reimburse
Landloid upon demand for any and all taxes or assessments 1equired to be paid by Landlord (except to the
extent included 1n Tax Expenses by Landlord) excluding state local and federal personal or corporate income
taxes measmed by the net income of Landloid from all sources and estate and inhentance taxes whether or not
now customaly or within the contemplation of the parties hereto when (1) said taxes are measured by or
1easonably attributable to the cost or value of Tenant s equipment furniture fintures and other personal property
located 1n the Piemises or by the cost or value of any leasehold improvements made 1n or to the Premuses by or
for Tenant to the extent the cost o1 value of such leasehold impiovements exceeds the cost or value of a
building standard build-out as deterrmuned by Landlord regardless of whether utle to such improvements shall be
vested 1n Tenant or Landlord (11) said taxes are assessed upon or with 1espect to the possession leasing
operation management maintenance alteration repair use or occupancy by Tenant of the Prermises or any
portion of the Real Property (including the Parking Faciliies) or (in) said taxes are assessed upon this
triansaction or any document to which Tenant 1s a party creating o1 transferring an interest or an estate in the
Premises

5 USE OF PREMISES

51 Permitted Use Tenant shall use the Premuses solely for general office purposes consistent with
the character of the Building as a first-class office building and Tenant shall not use or perrmt the Prenuses to
be used for any other purpose or purposes whatsoevel

52 Prohibited Uses Tenant furthe:r covenants and agrees that 1t shall not use or suffer o1 permuit any
peison or peisons to use the Prermuses the Parking Faciliues or any other Common Areas or any part thereof for
any use or purpose contrary to the rules and regulations attached hereto as Exhibit E reasonably established by
Landloid for the daily operation and maintenance of the Real Property and which do not matenally adversely
affect or restrict Tenant s use of the Common Areas or the Prermises or 1n violation of any federal state or local
laws or any 1ecoided covenants conditions and restrictions or ground or underlying leases affecting the Real
Propeity as of the date hereof and any future iecoirded covenants conditions and 1estrictions or ground or
undeilying leases of which Landlord has given Tenant a copy to the extent the provisions of such futuie
documents do not matenally adversely affect or restrict Tenants use of the Common Areas or the Premuses
Tenant shall not use or allow Tenant Parties to use any part of the Piremises or the Real Property for the storage
use treatment manufacture or sale of any hazardous or toxic matenal Notwithstanding the foregoing Tenant
may use and store 1n the Premuses reasonable amounts of hazaidous or toxic materials that are customanly used
in offices or office machines All such hazardous o1 toxic matenals used 1n the Premises shall be stoied and
used 1n compliance with all apphicable laws

6 SERVICES AND UTILITIES

61 Standard Tenant Services Landlord shall provide the following services on all days during the
Iease Term unless otherwise stated below
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611 Subject to all governmental rules regulations and guwidelines applicable theieto
Landlord shall provide heating ventilauon and air conditiorung ( HVAC ) to the Premises and all enclosed
Common Areas 1n amounts required for the use and occupancy of the Premises for normal first-class office
purposes fiom Monday through Fniday dunng the period from 8 00 am to 6 00 pm and on Saturday dunng
the period from 900 am to 1 00 pm except for the date of observation of New Year s Day Piesidents Day
Memornal Day Independence Day Labor Day Thanksgiving Day Chnstmas Day and other locally or
nationally 1ecogmized holidays (collectively the Holidays")

Landlord shall use reasonable efforts to cause the Building s HVAC system and the indoor au
quality of the Common Areas of the Building and Premuses to meet the standards of air quality consistent with
other first-class buildings 1n the Sorrento Mesa aiea of San Diego for the entire Lease Term and for any periods
dunng which Tenant occupies the Premuses before the Lease Corr‘lmenccrncnt Date Landlord shall further
comply with any current or future laws ordinances rules and regulations concerming office building indoor an
quality promulgated by any government authority having junsdiction over and applicable to the Building

6 1 2 Landlord shall provide adequate electnncal winng and facilities for normal general
office use and electncity at levels consistent with normal general office use

6 13 Landlord shall provide city potable water from the regular Building outlets for
drninking lavatory and toilet purposes

6 14 Landlord shall provide janitonal services five (5) days per week except the date
of observation of the Holidays 1n and about the Prermuses and window washing services 1n a manner consistent
with other comparable buildings 1n the vicimity of the Building

615 Landlord shall provide nonexclusive automatic passenger elevator service at all
times

6 16 Landloid shall provide nonexclusive fieight elevator service subject to scheduling
by Landlord 1n a 1easonable and customary manner

62 Overstandaid Tenant Use Tenant shall not without Llandloid s prior written consent use heat-
generating machines machines other than normal fractional horsepower office machines or equipment or
Lhghting other than building standaid hghts i1n the Premuses wlhich may affect the temperature otherwise
maintained by the air conditioning system or inciease the electnicity or water normally furmished for the
Premiuses by Landlord pursuant to the terms of Section 6 1 of thuis Lease Landlord shall as part of the
construction of the Improvements (as defined in the Tenant Work Letter) install (1) a supplemental HVAC
system 1n the Premises to piovide 24-hour air conditiorung to the portion of the Premuses housing Tenants
dedicated computer/display room and (11) a separate utility meter to measure the amount of electricity costs
consumed by such supplementary system which 1s allocable to the piovision of the 24-hour aun conditioning to
Tenant s dedicated computeir/display room Tenant shall pay the electncity costs measured by such separate
utility meter directly to the provider Except as provided in the penultuimate sentence of this Section 6 2 if
Tenant uses water or heat or air conditioning i1n excess of that supplied by Landlord pursuant to Section 6 1 of
this Lease Tenant shall pay to LLandlord upon billing the cost of such excess consumpuon the cost of the
installation operation and maintenance of equipment which 1s 1nstalled in oirder to supply such excess
consumption and the cost of the increased wear and tear on existing equipment caused by such excess
consumptuion and Landlord may install devices to separately meter any increased use and 1n such event Tenant
shall pay the increased cost duectly to Landlord on demand including the cost of such additional metenng
devices If Tenant desires to use HVAC durning houis other than those for which Landloid 1s obligated to supply
such uulities pursuant to the terms of Section 6 1 of this Lease Tenant shall give Landlord such pnor notice as
Landloid shall from time to iime reasonably establish as appropriate of Tenants desired use and Landloid shall
supply such utilities to Tenant at such hourly full-floor cost to Tenant as Landlord shall from ume to time
establish (based upon Landloid s actual costs 1n providing such utihties) which 1s currently $25 00 per hour
Amounts payable by Tenant to Landlord for such use of additional utiliies shall be deemed Additional Rent
heieunder and shall be billed on a monthly basis

63 Intenuption of Use Except as otheiwise provided in Section 6 8 below Tenant agrees that
Landloid shall not be liable for any damages incurred by Tenant by abatement of Rent o1 otherwise for failure
to furnish or delay in furmishing any utihity or service (including telephone and telecomrnunication services) or
for any dirninution in the quality or quanuty thereof and such failuies or delays or diminution shall never be
deemed to constitute an eviction or disturbance of Tenant s use and possession of the Premises o1 1eliey e Tenant
from paying Rent or performing any of 1ts obligations unde: this Lease
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6 4 Additional Services Landlord shall also have the exclusive mght but not the obligation to
provide any additional seirvices which may be required by Tenant for locksmithing and repairs and maintenance
that may affect the Systems and Equipment or the structural components of the Building provided that Tenant
as Additional Rent shall pay to Landlord upon billing the sum of all costs to Landlord of such addinional
sei1vices plus an administration fee

65 Tenants Use of Furmuture and Equipment in the Premmuses Dunng the Lease Termm Tenant may
at no additional charge use the personal property identified on Exhibit C attached hereto (the Personal
Property ) Provided Tenant fulfills all of 1ts obligations under this Lease ttle to the Personal Property shall
become vested 1n Tenant upon the natural expiration of this Lease Tenant shall maintain the Personal Property
in good condition and repair (ordinary wear and tear excepted) and shall not remove the Personal Property from
the Premuses If any item of the Peisonal Property is damaged Tenant shall repair o1 replace (with a
comparable replacement) such item In the event Tenant has not fulfilled all of i1ts obligations under this Lease
upon the natural expiration of this Lease or if this Lease terminates prioi to its natural expiration the Personal
Property shall remain the property of Landlord Tenant acknowledges that Landlord has made no i1epresentation
o1 warranty (express or implied) regarding the condition of the Personal Property or the suitability of the
Peisonal Pioperty for Tenant s use

66 Standaid_of Operauon Landlord agrees that it will cause the Real Property to be operated and
managed and services provided in a manner consistent with that of a reasonably prudent building manager of
an office building located 1n the San Diego area and in a manner which 1s efficient and reasonably controls
Operating Expenses which Tenant 1s obligated to pay Landlord pursuant to this Lease but 1s consistent with the
character of the Building as a first-class office building

67 Offset Notwithstanding any other provision of this Lease 1f Landloid fails to pay any amount
of money to Tenant that a court of competent junsdiction finally determines 1s owed from LLandloid to Tenant
after any applicable appeal of such deterrination and if Landlord fails to pay such amount to Tenant within
thirty (30) days after Tenant delivers written nouce to Landloid of such court determunation then Tenant shall
be entitled to apply against the Rent (including Base Rent) and other amounts owing fiom Tenant to Landlo1d
next due and owing under this Lease 1n monthly increments not to exceed thirty-five percent (35%) of Base
Rent payable for each applicable month Such unpaid amounts shall bear interest until paid at a rate equal to the
prime rate established from time to time by Wells Fargo Bank (o1 1f Wells Fargo ceases to exist or to publish
such a 1ate then the rate published by the laigest federally chartered banking insutution in California) plus four
percent (4%) per annum piovided that in no case shall such 1ate be higher than the highest rate permtted by
applicable law

68 Abatement An Abatement Event shall be defined as an event that prevents Tenant fiom
using the Pienuses or any portion thereof as a result of any failure to provide services or access to the Premises
where (1) Tenant does not actually use the Premuses or such portion thereof and (11) such event 1s caused by the
negligence or wiallful misconduct of Landloid 1ts agents employees o1 contractors or the performance of
Renovations pursuant to Section 29 18 Tenant shall give Landlord and any mortgagee of Landlord (of whom
Tenant 1s notified) notice ( Abatement Notice ) of any such Abatement Event and if such Abatement Event
continues beyond the Eligibility Pernod (as that term 1s defined below) then the Base Rent and Tenants Shaie
of Operating Expenses Uulty Expenses and/or Tax Expenses shall be abated entirely or reduced as the case
may be after expiration of the Eligibility Pennod for such time that Tenant continues to be so prevented fiom
using and does not use the Premises or a poruion thereof 1n the proportion that the 1entable area of the portion
of the Piemises that Tenant 1s pievented from using and does not use beais to the total rentable area of the
Prermises provided however in the event that Tenant 1s prevented from using and does not use a portion of
the Prermuses for a pernod of ume in excess of the Eligibility Pernod and the remaiming portion of the Piemises 1s
not sufficient to allow Tenant to effectively conduct 1ts business therein and if Tenant does not conduct its
business from such iemaiming portion then for such time after expiration of the Eligibility Pernod during which
Tenant 15 so prevented from effectively conducting 1ts business therein the Base Rent and Tenants Shaie of
Operating Expenses Uulity Expenses and/or Tax Expenses for the entire Prermuses shall be abated entirely for
such time as Tenant continues to be so prevented from using and does not use the Piemuses If howeve:
Tenant 1eoccupies any portion of the Premuses during such period the Base Rent and Tenants Shaie of
Operating Expenses Uthty Expenses and/o1 Tax Expenses allocable to such reoccupied porion based on the
pioporuion that the rentable area of such reoccupied portion of the Premises bears to the total rentable aiea of
the Premuses shall be payable by Tenant from the date Tenant reoccupies such portion of the Piemises
Notwithstanding anything to the contraiy contained herein 1f Landlord 1s diligently pursuing the repair of such
utihties or services and Landlord provides substitute services reasonably suitable for Tenants purposes as
1easonably deterrnined by Landlord for example bringing in portable air conditioning or heating equipment
then there shall be no abatement of Base Rent o1 Tenant s Shaie of Operating Expenses Utility Expenses and/or
Tax Expenses The terrm Eligibility Period shall mean a period of five (5) consecutive business days after
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Landlord s and Landlord s mortgagee s (1f applicable) receipt of the applicable Abaterment Notice Such nght to
abate Base Rent and Tenants Share of Operating Eapenses Utlity Expenses and/or Tax Eapenses shall be
Tenant s sole and exclusive rtemedy at law or 1n equity for an Abatement Event This Section 6 8 shall not apply
1n case of damage to or destruction of the Piemises o1 the Building or any emunent domain proceedings which
shall be governed by separate provisions of this Lease

7 REPAIRS

71 Tenant shall at Tenants own expense keep the Prenuses including all improvements fixtures
and furmishings theiemn 1n good oider repan and condition at all times dunng the Lease Term provided
however if Tenant fails to make such 1epairs Landlord may (subject to compliance with the notice
requirements 1m Secuon 26 below) but need not make such repairs and replacements and Tenant shall pay
Landlord s costs or expenses including Landlords overhead amsing from ILandlords involvement with such
repairs and replacements forthwith upon being billed for same Tenant hereby waives and releases 1ts nght to
make repairs at Landlord s expense and/or terminate this Lease under Section 1942 and Section 1932(1) of the
Califormia Civil Code and any other California law statute or ordinance now o1 hereafter 1n effect

72 Landloi1d shall 1epair and maintain the Building stiuctures (including the roof) and Systems and
Equipment in a manner consistent with that of a i1easonably prudent building owner of a first-class office
building in the San Diego aiea (including without limitation the Building s HVAC system 1n accordance with
the recommended maintenance specificanons therefo1) ILandloid shall endeavor to cause the least disiuption as
1s reasonably practicable to Tenant while making i1epaus alterations o1 improvements to the Building If
reasonably i1equested by Tenant such actuvities by Landlord which matenially adversely affect the Premises or
access thereto shall be performed outside of normal working hours to the extent practicable

8 ADDITIONS AND ALTERATIONS

81 Landlords Consent to Alteiations Tenant may not make any umprovements alterations
additons or changes to the Premises (collectively the Alterations ) without first procuring the pirior wrtten
consent of Landloid to such Alterations which consent shall be requested by Tenant not less than ten (10) days
pnor to the commencement thereof and which consent shall not be unreasonably withheld by Landlord
Notwithstanding the foiegoing and subject to Tenants compliance with the provisions of this Arucle 8
including obtaining Landloids approval of the plans specifications and drawings therefor Tenant shall have
the night to install a secunty system 1n the Premises at Tenants sole cost and expense The construction of the
mitial improvements to the Premises shall be governed by the terms of the Tenant Work Letter and not the
terms of this Article 8

Notwithstanding anything to the contrary contained heiein Tenant may make stnctly cosmetic changes
to the fimish work 1n the Premises (the Cosmetic Alterations ) without Landlords consent provided that the
aggregate cost of any such alterations does not exceed $25 000 00 1n any twelve (12) month pennod and furthe:
provided that such alterations do not (1) require any structural or other substantial modifications to the Premuses
(11) require any changes to or adversely affect the Systems and Equipment of the Building () affect the
extenor appearance of the Building or 1v) tngge:r any legal requirement which would require Landlord to make
any altelation or improvement to the Premises the Building or the Real Pioperty Tenant shall give Landlord at
least ten (10) days prior notice of such Cosmetic Alterations which notice shall be accompanied by reasonably
adequate evidence that such changes meet the critena contained 1n this Article 8 Except as otherwise provided
the term  Alterations shall include Cosmetic Alterations

82 Manner of Constiuction Tenant shall have obtained Landlord s appioval (which approval shall
not be unieasonably withheld or delayed) of all plans specifications drawings contractors and subcontiactors
prior to the commencement of Tenants construction of the Alteiations provided however a contiactor of
Landlord s selection shall perform all mechanical electnncal plumbing structural and heaung ventilation and
air conditioming work so long as such contractor 1s willing to perform its work at 1ates that do not exceed
customary maiket 1ates and such work shall be performed at Tenants cost Tenant agiees to carry insSurance in
an amount approved by Landlord (which approval shall not be unreasonably withheld or delayed) covenng the
construction of such Alterations and such other insurance as Landlord may 1easonably requue In addition
Landlord may 1n 1ts discretion 1equiie Tenant to obtain a hien and completion bond or some alternate form of
secunty satisfactory to Landlord in an amount sufficient to ensuie the lien-free completion of such Alterations
and namuing Landloid as a co-obligee Further Tenant shall pay to Landloid or 1ts agent a four peicent (4%)
supervision fee based upon the cost of such work Tenant shall construct such Alterations and perform such
repairs 1n conformance with any and all applicable laws and pursuant to a valid building permut 1issued by the
appropnate governmental authorities in conformance with Landloid s construction rules and 1egulations and 1n
a dihigent good and woikmanlike manner If such Alteratons trigger a legal 1equirement upon Landlord to
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mahe any Alterations o1 impiovements to the Building or Common Areas Tenant shall as Additional Rent
reimbuise Landlord for the cost thereof within thirty (30) days following receipt of an invoice therefo:
Landlord s approval of the plans specifications and working diawings for Tenants Alterations shall create no
1esponsibility or liability on the part of Landlord fo: their completeness design sufficiency or compliance with
all laws 1ules and 1egulations of governmental agencies o1 authonties Upon compleuon of any Alterations
Tenant agrees to cause a Notice of Completion (01 equivalent) to be 1ecorded in the office of the Recorder of the
County of San Diego 1n accordance with Section 3093 of the Civil Code of the State of Califorrua o1 any
successor statute and Tenant shall deliver to the Building management office a reproducible copy of the as
built drawings of the Alterations

83 Landlord s Property All Alterations and fixtures (other than trade fixtuies) which may be made
installed or placed in or about the Premuises from time to tume shall be at the sole cost of Tenant and shall be
and become the property of Landlord however Landlord may by wntten notice to Tenant prior to the end of
the Lease Termm or given upon any earlier terrunation of this Lease require Tenant at Tenants expense to
remove any such Alterations or fixtuites upon the expiraton or eailier termunation of this Lease
Notwithstanding the foregoing Tenant as part of its 1equest fo1 Landloid s consent to an Alteration or as part of
1ts notice to Landlord for Cosmetic Alterations may request Landlord s designation as to whether Landlord wall
iequue such removal If Tenant makes such 1equest Landlord shall make such designation at the time of
Landlord s consent o1 1n the case of a Cosmetic Alteration within fifteen (15) days of receipt of such request
If Tenant fails to complete such removal and/o1 to 1epair any damage caused by the 1emoval of any Alterations
o1 fixtures Landloid may do so and may charge the cost thereof to Tenant

9 COVENANT AGAINST LIENS

Tenant covenants and agrees not to suffer or permit any hen of mechanics or matenalmen or others to be
placed against the Real Property the Building or the Premuses with respect to work or services claimed to have
been pertormed foi1 or matenals claimed to have been furnished to Tenant or the Prermses and 1n case of any
such lien attaching or notice of any lien Tenant covenants and agrees to cause 1t to be released and 1emoved of
1ecord within ten (10) days after notice thereof Notwithstanding anything to the contrary set forth in this
Lease 1n the event that such lien 1s not released and removed within ten (10) days after the date notce of such
lien 1s delivered by Landlord to Tenant Landlord at its sole option may immediately take all action necessary
to release and remove such hien without any duty to investigate the validity thereof and all sums costs and
expenses 1ncluding reasonable attorneys fees and costs 1ncurred by Landlord 1in connection with such lien shall
be deemed Additional Rent under this Lease and shall immediately be due and payable by Tenant

10 INSURANCE

101 Indemmnification and Waiver Subject to Section 10 6 below and except for injury or damage
(1) of a type that 1s covered by the waiveis described in Section 10 5 or (1) that anse from the negligence o1
willful misconduct of Landlord or any of the Landlord Parties Tenant shall be liable for and shall indemmnify
defend piotect and hold Landlord and Landlord s partneis officers directois employees agents Successois
and assigns (collectively Landlord Indemnified Parties ) harmless from and against any and all claims
damages judgments suits causes of action losses liabilities and expenses 1ncluding reasonable attorneys fees
and court costs (collectively Indemmnified Claims ) (but excluding claims for lost profits o1 consequential
damages) ansing or resulting from (a) any negligence o1 willful misconduct of I'enant or any of Tenants
agents employees contiactors subtenants assignees 1nvitees o1 licensees 1n or about the Premises the
Building or the Real Pioperty (but only when acting in the context of their relationship with Tenant)
(collectively Tenant Parties ) (b) any occurnience within the Premises, and/or (c) any default by Tenant of
any obligations on Tenants part to be performed under the terms of thus Lease Subject to Section 10 6 below
Tenant hereby assumes all nisk of damage to property or injury to persons in or about the Premuses the Building
or elsewhere on the Real Property fiom any cause and Tenant hereby waives all claams in respect thereof
against Landlord The piovisions of this Section 10 1 shall survive the expiration or soone: termination of this
Lease with 1espect to any claims or liability occurring prior to such expiration or terrmination

102 Tenants Compliance with Landloids Fire and Casualty Insuiance Tenant shall at Tenants
expense comply with all reasonable insurance company 1equirements pertaining to the use of the Premises If
Tenant s conduct or use of the Premises causes any inciease 1n the prermyum for such insurance policies then
Tenant shall ieimburse Landlord for any such increase

103 Tenants Insuwiance Tenant shall maintain the following coverages in the following amounts

10 31 Commeicial General Liability Insurance on an occurience basis coveiing the
mmsuied against claims of bodily injury personal injury and property damage ansing out of Tenants operations
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assumed habilities or use of the Piemises 1ncluding a Broad Form Commeicial General Liability endorsement
covering the 1msunng provisions of this Lease and the performance by Tenant of the indemnity agieements set
forth in Section 10 1 of thus Lease for Limuts of liability not less than (1) $3 000 000 each occurrence and
annual aggregate for bodily injury and property damage hability and (1) $3 000 000 each occurrence and
annual aggregate with 0% insured s participation for personal injury Lhiability

10 3 2 Physical Damage Insurance covenng (1) all other office furmiture trade fixtures
office equipment merchandise and all other items of Tenants pioperty on the Prermises installed by for or at
the expense of Tenant and (11) the Personal Property Tenant Improvements and Alterations Such insurance
shall be wntten on an all nsks of physical loss or damage basis for the full replacement cost value new
without deduction for depreciation of the covered items and 1n amounts that meet any co-insuiance clauses of
the policies of insurance and shall include a vandalism and malicious muschief endoisement sprinkler leakage
coverage and earthquake spninkler leakage coverage

10 3 3 Loss of income and extra expense insurance in such amounts as will reimburse
Tenant for direct or indirect loss of earnings attributable to all penls commonly insured against by piudent
tenants o1 attnbutable to prevention of access to the Prermises or to the Building as a result of such penls

10 34 Workers compensation insurance providing statutory benefits to Tenants
employees with a waiver of subiogauon in favo:r of Landlord and employer s hiability insuiance with himuts of
not less than the statutory limits required for woiker s compensation 1insurance

104 Form of Policies The mumimum lirmuts of policies of insurance required of Tenant under this
Lease shall in no event limut the hability of Tenant under this Lease All insurance shall (1) be 1ssued by an
msurance company having a rating of not less than A-X in Bests Insurance Guide or which 1s otherwise
acceptable to Landloid and licensed to do business in the State of California and (1) provide that said insurance
shall not be canceled or coverage changed unless thirty (30) days prnior wntten notce shall have been given to
Landlord and the other additional insureds thereunder designated by Landlord In addition the insurance
described 1n Section 10 3 1 above shall (a) name Landlord and any other party specified by Landlord as an
additional insured (b) specifically cover the hability assumed by Tenant under this Lease including but not
Iimited to Tenants obligations under Section 101 of this Lease (c) be pnmary insuiance as to all claims
thereunder and provide that any insurance required by Landlord 1s excess and 1s non-contnibuting with any
insurance requirement of Tenant and (d) contain a cross-hability endorsement or severability of interest clause
acceptable to Landlord In additon the insurance described im Section 10 3 2 shall name Landlord and any
other party specified by Landlord as loss-payee as to all items referred to in clause (1) of Section 10 3 2 and the
imsuiance described in Sections 10 3 2 and 10 3 3 shall have deductibles reasonably acceptable to Landloid
Tenant shall dehver all policies or certificates thereof to Landloid on o1 before Landlords delivery of the
Premises to Tenant or the Lease Commencement Date whichever fust occurs and at least thirty (30) days
befoie the expuation dates thereof In the event Tenant shall fail to procure such insurance or to deliver such
policies o1 certificate Landlord may deny Tenant the right to occupy the Premuses until such time as Tenant
makes such dehivenes (which demal shall have no effect upon the Lease Commencement Date) and/or procuie
such policies for the account of Tenant and the cost thereof shall be paid to Landlord as Additional Rent within
five (5) days after delhivery to Tenant of the bills therefor

105 Subrogaunon ILandlord and Tenant agree to have their respective insurance Companies 1ssuing
pioperty damage woikers compensation insurance and loss of income and extra expense insurance waive any
rights of subrogation that such compames may have against Landlord or Tenant as the case may be
Notwithstanding anything 1n this Lease to the contrary Landlord and Tenant hereby waive any right that either
may have against the other on account of any loss or damage 1f such loss or damage 1s insurable under the
property damage o1 loss of income and extra expense insurance required to be mantained hereunder (this
waiver extends to deductibles unde:r such insuiance)

10 6  Landlords Indemmificanon of Tenant Except for injury or damage (1) of a type that 1s covered
by the waivers descnbed 1n Section 10 5 or (11) arising from the neghgence or willful misconduct of Tenant o1
any of the Tenant Parties Landloid shall indemmfy protect defend and hold harmless Tenant and Tenants
partners officers directors employees agents successors and assigns (collectively Tenant Indemmfied
Parties ) from and against any Indemmnified Claims (but excluding claims for consequential damages o1 lost
profits) that anise or i1esult solely fiom (a) any occurrence 1n the Common Aieas but only to the extent covered
by the liability insurance maintained or required to be maintained by Landlord pursuant to this Lease or (b) any
neghgent o1 willful misconduct of Landlord o1 Landloids agents employees o1 contractois (but only when
acting in the context of their 1elanonship with Landlord) (collecuvely Landlord Parties ) or (¢) any default by
Landlord of any obligation to be performed under this Lease The provisions of this Sectuon 10 6 shall survive
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the expiration or soonel termination of this Lease with 1espect to any claims o1 liability occurring prio1 to such
expiiation or terrmindtion

107 Landlord shall at all tmes dunng the Lease Term heieof (but subject to rexmbuisement as an
Operating Expense) piocuie and maintain 1in force insurance of the type commonly referied to as an  all nisk of
physical loss policy including earthquake insurance to the extent requuied by any underlying mortgage o1
deemed commercially practicable by Landlord and geneial public hability insurance insuning the Building and
the Real Property against all nsks and all other hazards as are customanly insured against in coverage 1n
ILandlord s 1easonable judgment by others similarly situated and operaung like properties All such insurance
shall be 1n such amounts and with such deductibles as aie customanly applicable to such insuiance for similal
first-class high-nise office buildings in the Sorrento Mesa aiea of San Diego owned by institutional investors
Landloid shall procure and maintain 1n force a commercially 1easonable amount (or an amount as 1equiied by
any underlying mortgage) of rental loss insurance during the Lease Term

11 DAMAGE AND DESTRUCTION

111 Repair of Damage to Premuses by Landlord Tenant shall promptly notify Landlord of any
damage to the Premuses resuluing from fire or any other casualty If the Paiking Facilihes Premises or any
Common Aieas of the Building serving o1 providing access to the Premuses shall be damaged by fire o1 othex
casualty Landlord shall promptly and diligently subject to 1easonable delays fo1r insurance adjustment o1 other
matters beyond Landlord s 1easonable control and subject to all other terms of this Article 11 restoie the Base
Shell and Core of the Premises and such Common Areas to substantially the same condition as existed prio: to
the casualty except for modificanons required by law the holder of a mortgage on the Real Property the lessor
of a ground or underlying lease o1 any othe:r modifications to the Common Areas deemed desirable by
Landloid Notwithstanding any other provision of this Lease upon the occurrence of any damage to the
Piemises Tenant shall assign to Landlord all insurance proceeds payable to Tenant as to 1tems of property
descnibed i1n clause (1) of Section 10 3 2 and Landlord shall return the Prenuses and such Tenant Improvements
to then oniginal condition provided that 1f the cost of such repair by Landlord exceeds the amount of insurance
proceeds 1eceived by Landlord from Tenants insurance carner as assigned by Tenant the cost of such repairs
shall be paid by Tenant to Landlord pnio: to Landlord s repair of the damage Landlord shall not be hiable for
any 1nconvenience oOr annoyance to Tenant o1 1ts visitors or injury to Tenants business resulting in any way
from such damage or the repau thereof provided however that if such fire or other casualty shall have
damaged the Prermises o1 Common Areas necessary to Tenants occupancy Landlord shall allow Tenant a
proportionate abatement of Rent duning the time and to the extent all o1 any portion of the Prenmuses are unfit for
occupancy for the purposes permutted under this Lease and not occupied by Tenant as a result thereof

112 Landlord s Option to Repair Notwithstanding the terms of Section 11 1 of this Lease ILandloid
may elect not to rebuild and/or restore the Premuses and/or Building and instead termmunate this Lease by
notifying Tenant 1in wnting of such termunation within sixty (60) days after the date Landlord learns of the
necessity for repairs as the 1esult of damage such notice to include a termunation date giving Tenant ninety (90)
days to vacate the Premises but Landlord may so elect only if the Building shall be damaged by fire or other
casualty or cause whether or not the Premuses are affected and one or moie of the following conditions 1s
present (1) repairs cannot reasonably be completed within one hundred eighty (180) days after the date
Landloid learns of the necessity for repairs as the result of damage (when such repairs are made without the
payment of overtime or other prermiums) (11) the holder of any mortgage on the Real Property o1 giound o1
underlying lessor with respect to the Real Property shall require that the insurance pioceeds or any portion
thereot be used to 1etire the mortgage debt o1 shall termunate the ground or underlying lease as the case may
be (1) the damage 1s not fully covered except for deductible amounts by Landlord s insurance policies o1
(1v) such damage occuis dunng the last twenty-fou1 (24) months of the Lease Term

113 Waiver of Statutory Provisions The provisions of this Lease i1ncluding this Article 11
constitute an expiess agreement between Landlord and Tenant with respect to any and all damage to o1
destrucuon of all or any part of the Prermmuses the Building or any other portion of the Real Pioperty and any
statute regulation o1 case law of the State of Cahforma including without limitation Sections 1932(2) and
1933(4) of the Cahformia Civil Code with respect to any rights or obligations concerming damage or destruction
in the absence of an express agreement between the parties and any other statute regulation o1 case law now o1
hereafter in effect shall have no applicauon to this Lease or any damage o1 destiuction to all or any part of the
Piemises the Building o1 any other portion of the Real Property

12 NONWAIVER

No waiver of any provision of this Lease shall be implied by any failuie of Landloid to enfoice any
remedy on account of the violation of such piovision even 1f such violation shall continue o1 be repeated
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subsequently Any waiver by Lanwoid of any provision of this Lease may only be in wnting and no expiess
waiver shall affect any piovision other than the one specified 1n such waiver and that one only for the time and
in the manne1 specifically stated No 1eceipt of monies by Landlord fiom Tenant after the termination of this
Lease shall in anv way alter the length of the Lease Term

13 CONDEMNATION

If the whole or any part of the Premuses Building o1 Real Property shall be taken by power of eminent
domain or condemned by any competent authonty for any public o1 quasi-public use o1 purpose o1 1f any
adjacent property or street shall be so taken or condemned or reconfigured or vacated by such authonty 1n such
manner as to requue the use reconstruction or remodeling of any part of the Premuses Building o1 Real
Property or if Landloid shall giant a deed o1 other instrument in lieu of such taking by emunent domain o1
condemnation Landlord shall have the option to terrminate this Lease upon ninety (90) days notice provided
such notice 1s given no later than one hundred eighty (180) days after the date of such taking condemnation
ieconfigumianon vacanon deed or other instrument If more than twenty-five percent (25%) of the rentable
squate feet of the Premises 1s taken or 1f access to the Premises 1s substantially impaired Tenant shall have the
opuon to terrminate this Lease upon minety (90) days notice provided such notice 1s given no later than one
hundred eighty (180) days after the date of such taking Landlord shall be entitled to receive the entire awaid or
payment in connection with such taking except that Tenant shall have the night to file any sepaiate claim
available to Tenant for (1) any taking of Tenants personal property belonging to Tenant and removable by
Tenant upon expiration of the Lease Term pursuant to the terms of this Lease (11)loss of goodwill
() relocatnon expenses under Government Code 7262 (the claim fo1 which Tenant may pursue by separate
action independent of this Lease) and (1v) any other amount 1n addition to the foregoing (but specifically
excluding any bonus value attnbutable to the leasehold estate created hereby) that does not reduce the amount
of the award that would otheiwise be payable to Landlord its ground lesso1 or mortgagee and such claim 1s
payable separately to Tenant Tenant shall have the night to negouiate directly with the condemnor o1 the
televant competent authonty for the recovery of the portion of the award that Tenant 1s entitled to under
subsecnuons 13(1) - (1v) above Tenant shall have the right to pursue any aforementioned claim so long as such
claim does not cimamsh the award available to Landlord its ground lessor with respect to the Real Property o1
its mortgagee and such claim 1s payable separately to Tenant If any part of the Premises shall be taken and
this Lease shall not be so termunated the Rent shall be proportionately abated Tenant hereby waives any and
all nghts 1t mught otheiwise have pursuant to Section 1265 130 of the Califormia Code of Civil Procedure or
any other Califormia law statute or ordinance now or hereafter 1n effect to seek termunation of this Lease 1n the
event of a taking

14 ASSIGNMENT AND SUBLETTING

141 Tiansfers Tenant shall not without the prior wntten consent of Landlord which shall not be
unieasonably withheld 1f Landlord does not elect to pioceed under Section 14 4 below assign or otherwise
transfer this Lease or any inteiest hereunder permut any assignment or other such foregoing transfer of this
Lease o1 any interest hereunder by operation of law sublet the Premises o1 any part thereof o1 permut the use of
the Piemises by any persons other than Tenant and 1ts employees (all of the foregoing are hereinafter sometimes
referred to collecuvely as ' Transfers and any person to whom any Transfer 1s made or sought to be made 1s
hereinafter sometimes referred to as a Transferee ) If Tenant shall desire Landlord s consent to any Transfer
Tenant shall noufy Landlord in wnting which notice (the Transfer Notice ) shall include (1) the proposed
effective date of the Tiansfer which shall not be less than fifteen (15) days nor more than one hundred eighty
(180) days after the date of delivery of the Transfer Notice (1) a description of the portion of the Premises to be
transferred (the Subject Space ) (1) all of the terms of the pioposed Transfer and the consideration theiefor
mcluding a calculation of the Transfer Prermium  as that term 1s defined 1n Section 14 3 below 1n connection
with such Transfer the name and address of the proposed Tiansfeiee and a copy of all operatve documents to
be executed to evidence such Tiansfel or the agieements 1ncidental or related to such Transfer and (1v) current
financial statements of the proposed Transferee and such other information as Landloid may reasonably requue
If there are any changes 1n the terms and conditions from those specified 1n the Transfer Notice (1) such that
Landlord would mmtally have been entitled to refuse 1ts consent to such Tiansfer under this Section 14 1 or
(11) which would cause the proposed Tiansfer to be more favoiable to the Transferee than the terms set forth in
Tenants orniginal Tiransfer Notice Tenant shall again submut the Transfer to Landlord for its appioval and other
action under this Arucle 14 (including Landlord s nght of 1ecapture if any under Section 14 4 of this Lease) If
the Transfer Notice informed Landlord that Landlords failuie to approve or disapprove of the proposed
Transfer within fifteen (15) days following Landlords receipt of the Transfer Notice would constitute
Landloid s appioval of the pioposed Transfer then Landlord s failuie to approve o1 disapprove of the proposed
Transfer within fifteen (15) days following Landloid s 1eceipt of the Tiansfer Notice shall constitute Landloid s
appioval  Any Tiansfer made without Landlord s pnior wnitten consent shall at Landloid s option be null vaid
and of no effect and shall at Landlords option constitute a default by Tenant under this Lease Whethe: o1 not
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Landloid shall grant consent Tenant shall pay Landlords teview and process ng fees (total 1eview and
processing fees for any Transfe1 not to exceed Five Hundred Dollars ($500 00) as well as any reasonable legal
fees incuned by Landlord within thirty (30) days after wrnitten request by Landlord Notwithstanding any
contrary provision of this Lease 1f Tenant or any proposed Transferee claims that Landlord has unreasonably
withheld or delayed its consent to a piroposed Tiansfer or otherwise has breached its obligations under this
Arucle 14 Tenant s and such Transferee s only remedy shall be to seek a declaratory judgment and/o1 1njunctive
relief and Tenant on behalf of itself and to the extent permitted by law such proposed Transferee waives all
other 1emedies against Landlord including without hirmutation the night to seek monetary damages or to
terminate this Lease provided however this waiver shall not apply 1f Landlord s conduct was determuned to be
in bad faith

14 2 Intentionally Omutted

143  Tiansfer Piemuum It Landlord consents to a Transfer Tenant shall pay to Landlord within thirty
(30) days of Tenants receipt from Transferee fifty percent (50%) of any Transfer Prermuum  as that term 1s
defined 1n this Section 14 3 received by Tenant from such Tiansferee  Transfer Prenuum shall mean all
tent additonal 1ent or other consideiation paid by such Transferee to Tenant after deducting the reasonable
expenses incurred by Tenant for (1) Rent payable by Tenant under this Lease (excluding the Tiansfer Prermium)
for the Subject Space (u1) 1easonable leasing commissions paid by Tenant (i11) other reasonable out-of-pocket
costs paid by Tenant (including attorney fees advertising costs and expenses of 1eadying the Subject Space for
occupancy by Transferee and (1v) any consideration paid to Transferee or any third party to induce Transfeiee
to consumrmate the Transfer (collectively the Subleasing Costs ) Transfer Premuum  shall also include but
not be hrmuted to key money and bonus money paid by Transferee to Tenant in connection with such Transfer
and any payment 1n excess of fair market value (a) for services 1endered by Tenant to Transferee o1 (b) for
assets fixtures inventory equipment or furmiture tiansferred by Tenant to Transferee in connection with such
Transfer ILandloird or its authonzed repiesentatives shall have the right at all reasonable times to audit the
books records and papeis of Tenant relating to any Transfer and shall have the nght to make copies thereof If
the Tiansfer Premium respecting any Transfer shall be finally deterrmuned to be understated Tenant shall within
thirty (30) days after demand pay the deficiency and if understated by more than five percent (5%) Landlord s
costs of such audit

144 Landloids Option as to Subject Space Notwithstanding anything to the contrary contained 1n
this Arucle 14 Landloid shall have the option by giving wntten notice to Tenant within fifteen (15) days afte:
1eceipt of any Transfer Notice to 1ecapture the Subject Space from Tenant provided however in the case of a
subletting Landlord may not exercise the recapture 1ight unless the Subject Space 1s more than sixty percent
(60%) of the Prermises Such recapture notice shall cancel and terminate this Lease with respect to the Subject
Space as of the date stated in the Transfer Notice as the effective date of the proposed Transfer In the event of
a 1ecaptuie by Landloid if this Lease shall be canceled with respect to less than the entire Premises the Rent
reseived herein shall be prorated on the basis of the number of rentable square feet retained by Tenant 1in
proporuon to the number of rentable square feet contained 1n the Premuses and this Lease as so amended shall
continue thereafter in full foice and effect and upon request of either party the parties shall execute wntten
confirmauon of the same If Landlord declines or fails to elect in a timely mannel to recapture the Subject
Space under this Section 14 4 then provided Landlord has consented to the proposed Transfer Tenant shall be
entitled to proceed to transfer the Subject Space to the proposed Tiansferee

145  Effect of Transfer If Landlord consents to a Transfer (1) the terms and conditions of this Lease
shall 1n no way be deemed to have been waived or modified (1) such consent shall not be deemed consent to
any further Tiansfer by either Tenant or a Transfeiee (111) Tenant shall deliver to Landlord promptly after
execution an ongmnal executed copy of all documentation pertaiming to the Transfer in form reasonably
acceptable to Landlord and (1v) no Transfer ielating to this Lease or agreement entered into with 1espect
thereto whether with or without Landlords consent shall relieve Tenant or any guarantor of the ILease from
lhabihity under this Lease

14 6  Addinonal Transfers For purposes of this Lease the term Transfer shall also include a change
in the ownership of thuty (30%) o1 more of the ownership interests of Tenant within a twelve (12)-month
peniod unless Tenant 1s a publicly-held company whose stock trades on a nationally-recognized exchange

147 Affiliate Transfers Notwithstanding anything to the contiary contained in this Article 14 an
assignment or subleting of all or a portion of the Premuses to an affiliate ( Affihate ) of Tenant (an entity
which 1s contiolled by contiols o1 1s under common control with Tenant or results {from a melger 1ncluding
Tenant) shall not be deemed a Tiansfer under this Aiticle 14 provided that (1) Tenant notifies Landlord of any
such assignment or sublease prior to the effective date thereof and promptly supplies Landloid with any
documents o1 1nformation 1equested by Landloid tegarding such assignment or sublease o1 such Affihate
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(ncluding evidence of the assignees assumpuion of Tenants obligations under this ILease in the event of an
assignrment) (1) such assignment or sublease 1s not a subterfuge by Tenant to avoid its obliganons under this
Lease (111) such assignment or sublease does not cause Landloid to be in default under any existing lease at the
Real Property and (1v) the net worth of such Affiliate 1s at least equal to the net worth of Tenant and any
guarantor hereof as of the date of such sublease or assignment An assignee of Tenants enure interest in this
Lease pursuant to the immediately preceding sentence may be referred to herein as an Affiliated Assignee

Control as used 1n this Article 14 shall mean the ownership directly or indirectly of greater than fifty
percent (50%) of the voung secunties of or possession of the mght to vote in the ordinary direction of 1ts
affaiis of greater than fifty percent (50%) of the voung interest in an entity

15 SURRENDER OF PREMISES AND REMOVAL OF TENANT’S PROPERTY

No act or thing done by Landloird or any agent or employee of Landlord duning the Lease Teim shall be
deerned to constitute an acceptance by Landlord of a surrender of the Premises unless such intent 1s specifically
acknowledged 1in a wnung signed by Landloid Upon the expiration of the Lease Term or upon any earlier
terrmunation of this Lease Tenant shall quit and surrender possession of the Premises to Landlord in as good
order and condition as when Tenant took possession and as thereafter improved by Landlord and/or Tenant
1easonable wear and tear and repairs which are specifically made the 1esponsibility of Landlord hereunder
excepted Upon such expiration or termunation Tenant shall remove fiom the Prermuses all debnis and rubbish
such items of furniture equipment and cabling installed by or at the request of Tenant other articles of
peisonal property owned by Tenant and any property Landlord requires Tenant to remove pursuant to
Section 8 3 Tenant shall repair at 1ts own expense all damage to the Premises and Building 1esulting fiom such
removal

16 HOLDING OVER

If Tenant holds over after the expiration of the Lease Termn hereof with or without the consent of
I.andloid such tenancy shall be from month-to-month only and Base Rent for the fust two (2) months of such
holdove: shall be payable at a monthly rate equal to one hundied twenty-five percent (125%) of the Base Rent
applicable dunng the last 1ental period of the Lease Term under this Lease thereafter Base Rent shall be
payable at a monthly rate equal to one hundred fifty percent (150%) of the Base Rent applicable duning the last
rental penod of the Lease Term under this Lease Such month-to-month tenancy shall be subject to every other
term covenant and agreement contained herein Such holdover shall not constitute a renewal or extension of
the I.ease Term and Landlord expressly reseives the might to require Tenant to surrender possession of the
Piermuses to Landloid as provided in this Lease upon the expiration or other termunation of this Lease The
provisions of this Article 16 shall not be deemed to limut or constitute a waiver of any other nghts o1 remedies
of Landlord provided herein or at law If Tenant fails to surrender the Premuses upon the terrmination o1
expnation of this Lease Tenant shall be liable for all damages incurred by Landlord resulting therefrom
Notwithstanding the foregoing Tenant shall have no obligation to compensate Landlord for any consequential
damages or lost piofits suffered by any party in connection with any such holdover unless and then only for
penods after Landloid shall have provided wntten notice to Tenant that a new tenant has entered into a lease
for all or a portion of the Premuses and at least thirty (30) days have elapsed since Landloid shall have
deliveied such notice to Tenant

17 ESTOPPEL CERTIFICATES

Tenant and Landloid shall at any time and from time to time upon not less than twenty (20) days prior
notice by the other execute acknowledge and deliver to the requesting party ( RP ) a statement in writing 1n
the form of Exhibit F attached hereto (o1 such other form as may i1easonably be requued by RP or the holder of
any underlying mortgage) certifying that this Lease 1s unmodified and 1n full force and effect (or if there have
been modifications that the same 1s 1n full force and effect as modified and stating the modifications) the dates
to which the Base Rent Additional Rent and other charges have been paid in advance 1f any stating whether o1
not to the best knowledge of the 1esponding party ( OP ) RP 1s1n default in the performance of any covenant
agieement or condition contained 1n this Lease and 1f so specifying each such default of which OP may have
knowledge and contaiming any othe:r informanon and certifications which reasonably may be requested by RP
o1 the holder of any underlying mortgage Any such statement delivered pursuant to this Section 17 may be
1elied upon by any actual o1 prospective puichaser of the fee of the Building or the Real Pioperty or any actual
or prospective mortgagee ground lessor o1 other like encumbrance:r theireof o1 any actual o1 prospectuive
assignee of any such encumbrancer upon the Bulding or the Project or any actual o1 piospecuive assignee
sublessee puichaser or lende: of o1 to Tenant
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186 SUBORDINATION

This Lease 1s subject and subordinate to all present and futuie ground or undeilying leases of the Real
Pioperty and to the lien of any mortgages o1 trust deeds now or hereafter 1n force against the Real Property and
the Bwlding 1f any and to all renewals extensions modifications consolidations and replacements thereof
and to all ad\vances made or hereafter to be made upon the security of such mortgages o1 tiust deeds unless the
holders of such mortgages or trust deeds o1 the lessors under such ground lease or underlying leases require in
wrnung that this Lease be supenior theieto provided however that a condition precedent to such subordinanon
as to future leases o1 liens shall be that Landloid obtains fiom the lesso1 lender o1 other party in question a
commercially 1easonable non-disturbance agreement in favor of Tenant Subject to the foiegoing Tenant
covenants and agrees to attorn without any deductions o1 set-offs whatsoever to the purchaser upon any
foreclosure sale o1 to the lessor of a ground or underlying lease upon the termunation thereof as the case may
be 1f so 1equested to do so by such purchaser o1 lessor and to recognize such purchaser or lesso: as the lessor
under this Lease Tenant shall within five (5) days of request by Landlord execute such further instruments or
assurances as Landlord may reasonably deem necessary to evidence or confirm such attornment and/or the
subordination or supenonty of this Lease to any such mortgages trust deeds ground leases or underlying
leases Within tharty (30) days after the full execution and delivery of this Lease ILandlord shall use
commercial reasonable efforts to obtain a commercially 1easonable subordination nondisturbance and
attornment agreement ( SNDA ) from the current lender of the Building In the event Landloid 1s unable to
obtain a SNDA within sixty (60) days after the date of full execution and delivery of this Lease Tenant may at
Tenant s option directly contact Landlord s lender and attempt to negotiate for the execution and delivery of a
SINDA

195 DEFAULTS, REMEDIES

191  Tenant Default The occurrence of any of the following shall constitute a default of this Lease
by Tenant (an Event of Default )

1911 Any failmie by Tenant to pay any Rent o1 any other charge required to be paid
under this Lease or any part thereof within five (5) days after Landlord notifies Tenant that such amount has
not been paid on the date such amount was due o1

1912 Any failure by Tenant to observe or perform any other provision covenant o1
condition of this Lease to be observed or performed by Tenant where such failure continues for thirty (30) days
after written notice theieof from Landlord to Tenant provided however that if the natuie of such default 1s such
that the same cannot reasonably be cured within a thirty (30)-day peniod Tenant shall not be deemed to be 1n
default 1f 1t diligently commences such cuie within such peniod and thereafter dihgently proceeds to rectify and
cure said default as soon as possible or

19 13 The entry of an order for rehef with respect to Tenant or any guarantor of this
Lease under any chapter of the Federal Bankruptcy Code the dissolution o1 liquidation of Tenant or any
guarantor of this Lease the insolvency of Tenant or any guarantor of this Lease or the inability of Tenant or any
guarantor of this Lease to pay 1ts debts when due o1 the appointment of a trustee o1 1eceiver to take possession
of all or substantially all of Tenants or any guarantor s assets or Tenant s interest under this Lease that 1s not
discharged within thirty (30) days o1

1914 The failure of Tenant to execute any documents referenced in Article 17 or 18
within five (5) days after Landlord shall have deliveied wntten notice of such failure to Tenant

Any notice requued under this Section 19 1 shall be in lieu of and not in addition to any notice requiied
under Calhiformia Code of Civil Procedure Section 1161 or any successor law

192 Remedies Upon Default Upon the occurience of any Event of Default by Tenant Landlord
shall have 1n addition to any other remedies available to Landlord at law or 1n equity the option to puisue any
one or more of the following remedies each and all of which shall be cumulative and nonexclusive without any
notice o1 demand whatsoever

1921 Terminate this Lease 1in which event Tenant shall immediately suiiender the
Premises to Landlord and if Tenant fails to do so Landlord may without piejudice to any other remedy which
1t may have for possession o1 arrearages 1n i1ent enter upon and take possession of the Piemises and expel o1
temove Tenant and any other person who may be occupying the Premises o1 any part thereof without being
hable for prosecution o1 any claim or damages therefor and Landloid may recover fiom Tenant the following
(1) the worth at the time of awaid of any unpaid rent which has been earned at the time of such termination plus
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(1) the worth at the time of award of the amount by which the unpaid rent which would have been earned after
termination until the time of award exceeds the amount of such rental loss that Tenant pioves could have been
reasonably avoided plus (11) the worth at the ume of award of the amount by which the unpaid rent fo1 the
balance of the Lease Term after the ume of award exceeds the amount of such rental loss that Tenant pioves
could have been reasonably avoided plus (1v) any other amount necessaly to compensate Landlord for all the
detnment proximately caused by Tenants failuie to perform its obligations under this Lease o1 which in the
ordinary couise of things would be likely to 1esult therefrom The term rent as used in this Section 19 2 shall
be deemed to be and to mean all sums of every nature required to be paid by Tenant pursuant to the terms of
this Lease whether to Landlord or to others As used in clauses (1) and (11), above the worth at the ume of
awaid shall be computed by allowing interest at the rate set forth in Article 25 of this Lease As used n
clause (111) above the worth at the time of awaid shall be computed by discounting such amount at the
discount 1ate of the Federal Reserve Bank of San Francisco at the ume of award plus one percent (1%)

19 2 2 Landlord shall have the remedy descnbed in Calhformia Civil Code
Section 1951 4 If I.andlord does not elect to termunate this Lease on account of any default by Tenant
Landloid may from time to nme without termunating this Lease enforce all of its nghts and remedies under
this Lease including the night to1ecover all rent as 1t becomes due

193 Waiver of Default No waiver by Landloid o1 Tenant of any violation or breach of any of the
terms provisions and covenants herein contained shall be deemed or constiued to constitute a waiver of any
other or latei1 violation o1 breach of the same or any other of the terms piovisions and covenants heiemn
contained Foibearance by Landlord in enforcement of one o1 more of the remedies herein provided upon an
event of default shall not be deemed or construed to constitute a waiver of such default The acceptance of any
Rent hereunder by Landlord following the occurrence of any default whether or not known to Landlord shall
not be deemed a waiver of any such default except only a default in the payment of the Rent so accepted

194 Landlord Default Landloid shall not be in default in the performance of any obhgation required
to be performed by Landlord under this Lease unless Landlord has failed to perform such obligation within
thirty (30) days after the receipt of wntten nouce to Landlord (and any mortgagee of whom Tenant has been
notified) from Tenant specifying in detail Landloid s failure to perform provided however that if the nature of
Iandloids obligation 1s such that more than thirty (30) days are required for its performance then Landloid
shall not be deemed in default 1f 1t commences such performance within such thirty (30) day peniod and
thereafter diligently puisues the same to completion Tenant agrees that pnor to commencing a legal action
against Landlord for failure to cure such default as provided in the preceding sentence any mortgagee which
receirved notice of such default shall have an additional thirty (30) days to cure such default (unless such cure
would take longer and such mortgagee has commenced such cure within said thirty (30) day penod) Upon any
such uncured default by Landlord and any mortgagee which received notice of such default Tenant may
exercise any of its nghts provided 1n law or at equity provided however (a) Tenant shall have no night to
offset or abate rent i1n the event of any default by Landlord under this Lease except to the extent offset rights
are specifically provided under Section 6 7 (b) Tenant shall have no rnight to termunate this Lease (c¢) Tenant’s
nghts and remedies heieunder shall be limited to the extent (1) Tenant has expiessly waived in this Lease any of
such nghts o1 remedies and/or (1) this Lease otheiwise expiessly limits Tenants nights o1 1emedies and
(d) Landlord will not be liable fo1 any consequential damages

Notwithstanding the foregoing in the event (1) a court of competent jurisdicuon has deterrmuned (and
such determination 1s no longer subject to appeal) that Landlord 1s in default (11) such default by Landlord
matenally affects Tenants use and enjoyment of the Premuses and (i) Landlord fails within a reasonable
perntod of ume following such determmination to remedy such default Tenant may terrmnate this Lease upon
written notice to Landlord

20 COVENANT OF QUIET ENJOYMENT

Landloid covenants that Tenant so long as no Event of Default exists shall dunng the Lease Term
peaceably and quietly have hold and enjoy the Premises subject to the terms covenants conditions piovisions
and agreements hereof without interference by any persons lawfully claimung by or through Landlord The
foregoing covenantis in hieu of any other covenant express or implied

21 SECURITY ENHANCEMENTS

211 Cash Secunty Concurrent with Tenants execution of this Lease Tenant shall deposit with
Landlord a secunity deposit (the Security Deposit ) in the amount set forth in Section 10 of the Summary The
Secunity Deposit shall be held by Landloid as secunty for the farthful peiformance by Tenant of all the terms
covenants and condinons of this Lease to be kept and performed by Tenant dunng the Lease Term If Tenant
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defaults with respect to any piovisions of this Lease landlord may use apply or ietain all or any part of the
Secunty Deposit for the payment of any Rent o1 any other sum 1n default to cure Tenants default hereunder o1
to cornpensate Landlord for any other loss o1 damage that Landloid may suffer by reason of Tenant s default If
any portion of the Secunity Deposit 1s so used or applied Tenant shall within five (5) days after written demand
therefor deposit cash with Landloid 1n an amount sufficient to restore the Secunty Deposit to 1ts oniginal
amount and Tenants failure to do so shall be a default under this Lease TIandlord or any transfeiee of
ILandlord s interest 1in the Real Property the Building and this Lease shall return the Secunty Deposit (less any
portion thereof used applied or retained by Landlord as permutted herein) to Tenant within sixty (60) days
following the expiration of the Lease Terrm Tenant shall not be entitled to any interest on the Secunity Deposit

212 Letter of Credit Concurrently with Tenants execution of this Lease Tenant shall deliver to
Iandlord an unconditional irrevocable renewable and tiansferable letter of ciedit ( Letter of Credit ) in favos
of Landlord in a form 1easonably approved by Landlord 1ssued by a bank 1easonably sausfactory to Landlord
with a branch located 1n Southern Califormia 1n the pnincipal amount specified below (' Stated Amount ) to be
held by Landlord in accordance with the terms provisions and conditions of this Section 21 2 Landloid
approves of Wells Fargo Bank as the imitial 1ssuer of the Letter of Credit Tenant shall pay all expenses points
and/o1 fees incuried by Tenant 1n obtaining the Letter of Credit satisfying all terms covenants and provisions of
this Lease In no event shall the 1ssuing bank have total assets of less than One Billion Dollais and capital less
than six percent (6%) of its total assets (in each case as defined by the applicable federal regulator of the
1espective bank) If at any time the 1ssuing bank (including the imitial 1ssuer) does not satsfy such cntena
Tenant shall immediately deliver to Landlord a replacement Letter of Ciedit 1ssued by a bank that satisfies such
critera

21 21 The Stated Amount shall imitially be equal to One Hundred Seventy-Five
Thousand and 00/100 Dollars ($175 000 00) provided however that except as heieinafter piovided upon the
dates specified below ( Adjustment Dates ) the Stated Amount may be reduced to the following amounts

Adyustment Dates Stated Amount

The first day of the seventeenth (17%) $116 666 67
month of the imitial Lease Term

The first day of the twenty-nminth (29™)  $58 333 33
month of the ininal Lease Term

However 1f (1) an Event of Default exists o1 (11) a circumstance exists that would with notice or lapse of time
or both consutute an Event of Default by Tenant and Tenant has failed to cure such Event of Default or
circumstance within the time pennod permitted by Article 19 or such lesser time as may remain before the
relevant Adjustment Date as provided above the Stated Amount shall not thereafter be reduced unless and unti]
such Event of Default or circumstance shall have been fully cuied pursuant to the terms of this Lease at which
time the Stated Amount may be reduced as hereinabove descrnibed

21 2 2 The Letter of Credit shall state that an authonzed officer or other representative of
L.andloid may make demand on Landlord s behalf for the Stated Amount of the Letter of Credit or any portion
theieof fiom time to time and that the i1ssuing bank must immediately honor such demand without
guahification or satisfaction of any conditions except the proper identification of the party making such demand
(the foregoing iequirement will be sausfied with language to the following effect in the Letter of Ciedit
Beneficiary 1s entitled to draw upon the Letter of Credit 1n accordance with that certain Office Lease dated
2003 between Beneficiary and Applicant ) In addition the Letter of Ciedit shall indicate that 1t 1s
transferable in 1ts entirety by Landlord as beneficiary and that upon receiving written notice of transfer and
upon presentation to the i1ssuing bank of the oniginal Letter of Credit the issuer o1 confirming bank will 1ei1ssue
the Letter of Ciedit nanung such transfeiee as the beneficiary Tenant shall be responsible for the payment to
the 1ssuing bank of any tiansfer costs imposed by the 1ssuing bank in connection with the fuist such tiansfe:
duning the LLease Teim and Landlord shall be responsible for any costs 1n connection with any other tzansfer If
and only 1f (A) the term of the Letter of Ciedit held by Landlord will expire prio: to thuty (30) days following
the last day of the Lease Term and the Letter of Ciedit 1s not extended or a new Letter of Credit for an extended
penod of time 1s not substituted at least thirty (30) days prior to the expiration of the Letter of Credit or (B) an
Event of Default occuis o1 (C) Tenant files a voluntary petition unde1 Title 11 of the United States Code (1 ¢
the bankiuptcy Code) o1 otherwise becomes a debtor in any case or proceeding under the Bankruptcy Code as
now existing or hereinafter amended or any similar law o1 statute o1 (D) Tenant does not dehvelr a substitute
Letter of Ciedit as required above 1n the event the 1ssuing bank fails to satisfy the financial critena set forth
above Landlord may (but shall not be 1equired to) draw upon all o1 any portion of the Stated Amount of the
Letter of Credit and the proceeds received fiom such draw shall constitute Landlords property (and not
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Tenant s property or the property of the bankruptcy estate of Tenant) and Landloid may then use apply o1 retain
all or any part of the proceeds for (1) the payment of any sum which 1s in default (2) for the payment of any
other amount which Landlord may spend o1 become obligated to spend by reason of Tenants default or (3) to
compensate Landlord for any loss or damage which Landloid may suffer by reason of Tenant s default and any
temaiming funds shall be retained by Landlord as secunty for Tenant s remaining obligation under this Lease If
any portion of the Letter of Credit proceeds are so used or applied Tenant shall within ten (10) days after
demand theiefor post an additional Letter of Credit in an amount to cause the aggregate amount of the unused
proceeds and such new Letter of Credit to equal the Stated Amount ILandloid shall not be required to keep any
proceeds fiom the Letter of Credit separate from 1ts geneial funds Should Landlord sell 1its interest in the
Premuses during the Lease Term the puichaser shall assume all of the Landlords obligations hereunder fist
ansing after such sale and 1f Landlord deposits with the purchaser thereof the Letter of Credit o1 any proceeds
of the Letter of Credit thereupon Landlord shall be discharged fiom any further liability with respect to the
Letter of Credit and said proceeds and Tenant shall look solely to such transferee for the return of the Letter of
Credit o1 any proceeds therefrom The Letter of Credit or any remaining proceeds of the Letter of Credit held
by Landlord after expiratnon of the Lease Term after any deductions descnbed above shall be 1eturned to
Tenant or at Landloids option to the last assignee of Tenants interest hereunder within thirty (30) days
following the expiration of the Lease Term

21 23 The use application o1 1etention of the Letter of Credit the pioceeds or any
portion thereof shall not prevent Landlord from exercising any other nights or remedies provided under this
Lease 1t being intended that Landloid shall not be required to proceed against the Letter of Credit and such use
applicatnon o1 retenuon of the Letter of Credit shall not operate as a limitation on any recovery to which
Landlord may otherwise be entitled No nust relationship 1s created heiein between Landlord and Tenant with
respect to the Letter of Credt

21 2 4 Landlord and Tenant acknowledge and agree that in no event or circumstance
shall the Letter of Credit any renewal thereof or substitute therefor or the proceeds thereof be (1) deemed to be
o1 reated as a secunty deposit within the meaning of Califorma Civil Code Section 1950 7 (11) subject to the
terms of such Section 1950 7 o1 (un1) intended to seive as a security deposit within the meaning of such
Section 1950 7 The parties hereto (A) recite that the Letter of Credit 1s not intended to serve as a secunty
deposit and such Section 1950 7 and any and all other laws rules and regulations applicable to secunity deposits
in the commeicial context ( Security Deposit Laws ) shall have no apphcability o1 ielevancy thereto and
(B) waive any and all nghts duties and obligations either party may now or 1n the future will have relating to
o1 ansing fiom the Security Deposit Laws

2125 The piovisions of thus Section 21 2 shall suivive the expiration o: eaiher
termination of this Lease

22 SUBSTITUTION OF OTHER PREMISES

Landlord shall have the right to move Tenant to other space 1n the Building comparable to the Premises
and all terms heieof shall apply to the new space with equal force In such event Landloid shall give Tenant at
least ninety (90) days prior wntien notice of Landlord s election to so relocate Tenant ( Relocation Notice )
and shall move Tenants effects to the new space at Landlord s sole cost and expense at such titme and 1n such
manner as to inconvenence Tenant as little as 1easonably practicable The new space shall be delivered to
Tenant with impiovements substantially simular to those improvements existing 1n the Premises at the ime of
Landlord s noufication to Tenant of the 1elocation Simultaneously with such relocatuon of the Piemises the
parties shall execute an amendment to this Lease stating the relocation of the Prermises

Notwithstanding the foregoing in the event Landlord piovides Tenant with a Relocation Notice Tenant
shall have the option upon sixty (60) days prior wntten notice ( Termunation Notice ) to Landlord (which
Termunanon Notice must be given 1f at all within thirty (30) days after Tenants receipt of a Relocation Notice
from Landlord) to termunate this Lease provided however that if Tenant delivers a Termunation Notice
Landlord shall have the right to rescind the Relocanon Notce by written notice to Tenant within ten (10) days
after Landloid s receipt of a Terrmination Notice 1n which case the Terrmination Notice shall be null and void
the Premises shall not be 1elocated and this Lease shall remmain 1in full force and effect

23 SIGNS

231 Premises Identification and Building Directoiry Signage Tenant shall be entitled at Landlord s
sole cost and expense to (1) Building-standard i1denufication signage outside of Tenants Premises on the floor
on which Tenants Piemises are located and (11) to one (1) line on the Building directory (and any other tenant
directory at the Real Property) to display Tenants name and location in the Building The location quality
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design stvle and size of such signage shall be consistent with the Landlords Building standard signage
program Any changes to Tenants signage shall be at Tenant s sole cost and expense

232 Piohibited Signage and Other Items Any other signs notices logos pictuies names o1
adverusements which ate 1nstalled 1n the Common Aieas or on the exterior of the Building o1 aie visible fiom
outside the Premuses and that have not been individually approved by Landlord may be 1emoved without notice
by Landloid at the sole expense of Tenant

24 COMPLIANCE WITH LAW

Landloid wanants that as of Landlords delivery of the Piemises to Tenant (1) the Improvements and
Common Aieas shall be in comphance with all laws applicable thereto (including wathout Limutation the
Amernican s with Disabiliies Act of 1990) (11) the Improvements shall be built in a good and workmanlike
manner with good matenals 1n accordance with the plans therefor and (111) the Systemns and Equipment shall be
in good working order  Landlord shall at its sole cost and expense and as Tenants sole remedy correct any
breach of such warranty promptly following receipt of wntten notice thereof fiom Tenant piowvided that with
respect to the wananty 1n clauses (11) and (1) of the pieceding section Tenant shall have given Landloid
written notice thereof within sixty (60) days following the Lease Commencement Date Tenant shall not do
anything or suffel anything to be done 1n or about the Premises which will in any way conflict with any law
statute orcinance o1 other governmental rule regulation or iequuement now 1n force o1 which may hereafter be
enacted o1 promulgated (the "Governmental Requirements') At its sole cost and expense Tenant shall
promptly comply with all Governmental Requuements to the extent that such compliance 1s tnggered by the
particular nature of Tenants use of the Premises o1 Tenants Alterations however if Tenants compliance with
such Governmental Requirements would 1equire the making of structural changes or changes to the Systems
and Equipment such changes will be made by Landlord and Tenant shall as Additonal Rent ieimburse
Landlord for the cost thereof within thirty (30) days following receipt of an mnvoice therefor Landloid shall
comply and shall be responsible for all costs of compliance with all Governmental Requuements pertaining to
the Prermises Building and Real Property othe: than comphance for which Tenant 1s responsible as described
above but subject to reimbursement as an Operating Expenses to the extent permitted by Article 4

25 LATE CHARGES

If any installment of Rent o1 any other sum due from Tenant shall not be received by Landlord o1
Landlord s designee within five (5) business days after said amount 1s due then (1) Tenant shall pay to Landlord
a late charge equal to five percent (5%) of the amount due (but 1n no event shall such charge be 1n excess of the
maximum amount permutted by apphicable law) plus reasonable attorneys fees incuried by Landloid by 1eason
of Tenants failure to pay Rent and/or other charges when due hereunder and (11) such unpaid amounts shall
thereafter bear interest untl paid at a rate equal to the prime rate established fiom time to time by Wells Fargo
Bank (or :f Wells Fargo ceases to exist or to publish such a rate then the rate published by the largest federally
chartered banking institution 1n Califorma) plus four percent (4%) per annum provided that in no case shall
such rate be higher than the highest rate permitted by applicable law The late chaige and inteiest shall be
deemed Additonal Rent and the nght to require 1t shall be 1n addition to all of Landlords othe1 nghts and
temedies hereunder or at law and shall not be construed as liqudated damages or as limuting Landlords
remedies 1n any manner Notwithstanding the foiegoing with 1espect to the first late payment of any
installment of Rent dunng any consecutive twelve (12) month pennod Tenant shall not be requued to pay such
late charge unless Tenant fails to pay the same within five (5) business days following Tenants i1eceipt of
written notice that such payment 1s late

26 LANDLORD’S RIGHT TO CURE DEFAULT

All covenants and agreements to be kept or peiformed by Tenant under this Lease shall be performed by Tenant
at Tenants sole cost and eaxpense and without any reduction of Rent If Tenant shall fail to perform any of its
obliganons under this Lease within a reasonable time after such performance 1s required by the terms of this
Lease and Landlord provides written notice to Tenant of such failure Landloid may but shall not be obligated
to after reasonable prior notice to Tenant make any such payment or perform any such act on Tenants part
without waiving 1ts nnight based upon any default of Tenant and without releasing Tenant from any obligations
heireunder in which event Tenant shall itextmburse Landlord upon demand for the sums 1ncurred by Landloid 1n
connection therewith Tenants reimbursement obligations unde:r this Article 26 shall suivive the expiration o1
sooner terrmnation of the Lease Term
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27 ENTRY BY LANDLORD

Landlord reseives the night at all 1easonable times and upon reasonable notice but in such manner as to
cause as httle disturbance to Tenant as 1s reasonably piacticable to enter the Piermises within an escort by a
Tenant 1epiesentative (if requested by Tenant) to (1) inspect them (11) show the Premises to prospective
purchasers mortgagees tenants (during the last twelve (12) months of the Lease Term only) or ground or
underlying lessors (111) post notices of nonresponsibility or (1v) alter improve or repair the Piemuses or the
Building 1f necessary to comply with current Building codes or other applicable laws o1 for structural
alterations repairs o1 improvements to the Building Landlord shall minimize any interruption of Tenant s
business operations resulting from any entry to the Premuses heieunder as reasonably practicable and shall at
1ts sole cost and expense repair and restoie any damage to the Premuses caused by o1 at the direction of
Landlord in exercising such nights (subject however to Secuon 105) Notwithstanding anything to the
contrary contained in this Article 27 Landlord may enter the Premises at any time to (A) perform services
required of Landlord (B) take possession due to any Event of Default in the manner provided herein
(C) perform any covenants of Tenant which Tenant fails to perform or (D) address an emergency situation
Any such entnies shall be without the abatement of Rent shall not be deemed an unlawful entry or an actual or
constiuctive eviction and shall include the nght to take such reasonable steps as required to accomplish the
stated purposes

28 TENANT PARKING

Subject to compliance with the rules and regulations reasonably prescrnbed by Landloid Tenant shall
have the nght to use paiking passes on a monthly basis throughout the Lease Term in the amount set forth 1n
Secuon 11 of the Summary to park in the Parking Facilines of which one (1) parking pass shall be a non-
coveied reseived paiking pass and one (1) parking pass shall be a covered reserved parking pass All such
paikang passes shall be free of charge dunng the Lease Termn Landloid may without incurmmng any hability to
Tenant and without any abatement of Rent under this Lease from time to time temporanly close-off o1 restrict
access to the Parking Facihues or temporanly relocate Tenant's parking passes to other parking structures
and/or surface parking areas within a reasonable distance of the Premuses for purposes of permatting or
facilitating any such construction alteration i1mprovements o1 repairs with respect to the Parking Facilities or to
accommodate or facilitate renovation, alteration construction o1 other modification of other impiovements or
structures located on the Real Pioperty

29 MISCELLANEOUS PROVISIONS

291 Binding Effect Each of the provisions of this Lease shall extend to and shall as the case may
1equne bind or mure to the benefit not only of Landlord and of Tenant but also of their respective successors
or assigns provided this clause shall not permit any assignment by Tenant contrary to the provisions of
Artcle 14 of this Lease

292 No Air Rughts No nghts to any view or to light o1 air over any property whethe:r belonging to
Landlord o1 any other person are granted to Tenant by this Lease

293 Modificauon of Lease Should any current or piospective mortgagee o1 ground lessoir for the
Building 1equire a modification or modificatuons of this Lease which modification o1 modifications will not
cause an increased cost o1 expense to Tenant or 1in any other way adversely change the nghts and obligations of
Tenant hereunder then and in such event Tenant agrees that this Lease may be so modified and agiees to
execute whatever documents are required therefor and deliver the same to Landlord within ten (10) days
following the request therefor

294  Transfer of Iandlords Interest In the event Landlord transfers all of its interest in the Real
Property and Building and in this Lease and the assignee assumes all of Landlord s obligations hereunder fiuist
ansing after such transfer Landloid shall automatically be released from all remaining hability under this Lease
and Tenant agrees to look solely to such transferee for the pe-formance of Landlords obligations hereunder
after the date of ttansfer In the event Landlord transfers all of 1ts interest in the Real Property and Building
and 1n this Lease and such transferee assumes all of the Landlord s obligations hereunde:r Landlord shall
transfer the Secunty Deposit and Letter of Ciedit to such transferee

295 Captions The captions of Articles and Sections aie for convemience only and shall not be
deemned to imit constiue affect o1 alter the meaming of such Articles and Sections

29 6 Time of Essence Time 1s of the essence of this Lease and each of 1ts provisions
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297 Partial Invalidity If any termn provision o1 condition contained 1n this Lease shall, to any extent
be 1nvalid or unenfoiceable the remainder of this Lease o1 the application of such term provision or condition
to peisons or cucumstances other than those with respect to which 1t 1s invalid or unenforceable shall not be
affected thereby and each and every other term provision and condition of this Lease shall be valid and
enforceable to the fullest extent possible permutted by law

298 Landlord Exculpation It 1s expressly undeistood and agreed that notwithstanding anything in
this Lease to the contrary and notwithstanding any applicable law to the contrary the habihty of Landlord
heireunder (including any successor landlord) and any recourse by Tenant against Landlord shall be Iimited
solely and exclusively to the interest of Landlord in the Building (including any rental income 1nsurance
pioceeds escrow funds condemnation awards and Landlord s interest in sales and refinancing proceeds) and
neither Landlord nor any of its constituent partners members shareholders officers directois or employees
shall have any personal liability therefor and Tenant heieby expressly waives and releases such personal
liability on behalf of itself and all persons claiming by through or under Tenant

299 Entue Agieement It 1s understood and acknowledged that there are no oral agieements between
the parties hereto affecting this Lease and this Lease supersedes and cancels any and all previous negotiations
arTangements brochures agreements and undeistandings 1f any between the parties hereto or displayed by
Landlord to Tenant with 1espect to the subject matter thereof and none thereof shall be used to 1nterpiet o1
constiue this Lease This Lease and any side letter or separate agreement executed by Landlord and Tenant in
connection with this Lease and dated of even date herewith contain all of the terms covenants conditions
warntannes and agreements of the parties relating in any manner to the rental use and occupancy of the
Piemises None of the terms covenants conditions o1 piovisions of this Lease can be modified deleted or
added to except in wntng signed by the parties heieto Any delenion of language from this Lease prio1 to 1its
execution by Landloid and Tenant shall not be construed to 1aise any presumplion canon of constiuction o1
implication including without limutation any implication that the parties intended thereby to state the converse
of the deleted language

29 10 Force Majeure Any prevenuon delay or stoppage due to stnkes lockouts labor disputes acts
of God 1nability to obtain services labor or matenals or reasonable substitutes therefor governmental actions
civil commonons fire or other casualty and other causes beyond the reasonable control of the party obligated
to perform except with respect to the obligations imposed with regard to Rent and other chaiges to be paid by
Tenant pursuant to this Lease (collectively the 'Force Majeure') notwithstanding anything to the contrary
contained 1n this Lease shall excuse the performance of such party for a pernnod equal to any such prevention
delay o1 stoppage and therefore 1f this Lease specifies a time peniod for performance of an obligation of either
party that time penod shall be extended by the period of any delay in such party s performance caused by a
Foice Majeure

29 11 Notices Any notice demand or other commumnication given under the provisions of this Lease
(collectively Notices ) by either party to the other party shall be effective only 1f in wnting and (a) personally
served (b) mailed by United States registered o1 certified mail 1eturn receipt requested postage piepaid
(c) sent by a nationally 1ecognized couner service (¢ g Federal Express) for next-day deliveiy o1 (d) sent by
tele-facsimule ( fax ) machine capable of confirming transmussion and receipt with haid copy of said Notice
delivered 1n a manner specified above no later than one (1) business day after transmussion by fax machine
Notices shall be directed to the parties at their respective addresses set forth 1n the Summary In the event that a
different address 1s furnished by either party to the other party 1n accoidance with the procedures set forth in
this Section 29 19 Notices shall thereafter be sent o1 delivered to the new address Notices given 1n the
foregoing manner shall be deemed given (a) upon confirmed transrrussion 1f sent by fax machine provided such
confirmed tiansmussion 1s prior to 5 00 p m (in the recipient's time zone) on a business day (if such confirmed
transmuission 1s after S 00 p m on a business day or 1s on a non-business day such notice will be deemed given
on the following business day) (b) when actually received or refused by the party to whom sent 1f deliveied by
carrier o1 personally served or (c) if mailed on the day of actual delivery or i1efusal as shown by the addressee s
registered or certified mail receipt For purposes of this Secuon 29 19 a business day 15 Monday through
Friday excluding holidays observed by the United States Postal Se1vice

29 12 Joint and Several Iaability If moie than one person or enuty executes this Lease as Tenant
(a) each of them 1s and shall be jointly and severally liable for the covenants conditions provisions and
agieements of this Lease to be kept obseived and performed by Tenant and (b) the act or signature of or notice
from o1 to any one or more of them with respect to this Lease shall be binding upon each and all of the peisons
and ennhties executing this Lease as Tenant with the same force and effect as 1f each and all of them had so acted
o1 signed or given o1 recerved such notice
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29 13 Attorneys Fees If either party commences hugation against the other for the specific
performance of this Lease for damages for the bieach hereof or otherwise for enforcement of any iernedy
hereunder the paruies hereto agree to and hereby do waive any right to a tnal by ju1y and in the event of any
such commencement of hngation the prevailing party shall be entitled to recover from the other party such
costs and reasonable attorneys fees as may have been incuned including any and all costs incurred in
enforcing perfecting and executing such judgment

29 14 Goverming LLaw This Lease shall be construed and enforced in accordance with the laws of the
State of Califorma

2915 Brokers Landloid and Tenant hereby wanant to each other that they have had no dealings with
any real estate broker o1 agent in connection with the negotiation of this Lease excepting only the real estate
biokers or agents specified in Secuion 12 of the Summary (the Brokers ) and that they know of no other real
estate broker or agent who 1s entitled to a commussion 1n connection with this Lease Each party agrees to
indemnify and defend the other party against and hold the other party harmless for from and against any and all
claims demands losses hLabilities lawsuits judgments and costs and expenses (including without limitation
reasonable atiorneys fees) with respect to any leasing comrmussion or equivalent compensation alleged to be
owing on account of the indemmfying party s dealings with any real estate broker or agent otheir than the
Brokers Landloid shall pay a brokerage commuission to Burnham Real Estate Services ( Landlord’s Broker )
pursuant to a separate agieement between Landlord and Landlords Broker ILandlords Broker shall be
responsible for paying a commission to the Staubach Company-West Inc ( Tenant’s Broker ) pursuant to a
separate agreement between Landlord s Broker and Tenant s Brokei

29 16 Transportation Management Tenant shall fully comply with all present or future programs
intended to manage parking transportation or traffic in and around the Bulding and 1n connection theiewith
Tenant shall take responsible action for the transportation planning and management of all employees located at
the Piemises by woiking duectly with Landlord any governmental transportation management Organization o1
any other nansportauon-ielated commattees or entities

29 17 Intentionally Omatted

2918 Landlord Renovations Tenant acknowledges that Landloid may but shall not be obhgated to
(other than as specifically set forth herein or in the Tenant Work Letter) dunng the Lease Term renovate
mmprove alter or modify (collectively the Renovations ) the Building Prermmuses and/o1 Real Property
imcluding without limitation the Parking Facilites Common Areas systems and equipment roof and structural
portions of the same Tenant hereby agrees that such Renovations and Landloid s actions 1n connection with
such Renovations shall in no way constitute a constiuctive eviction of Tenant nor entitle Tenant to any
abatement of Rent except as otherwise provided in Section 6 8 Except as otherwise provided in Section 6 8
Landlord shall have no responsibility or for any reason be liable to Tenant for any dilect or indirect injuly to or
interference with Tenants business ansing from the Renovations nor shall Tenant be entitled to any
compensaton or damages from Landlord for loss of the use of the whole or any part of the Premuses o1 of
Tenant s personal property o1 improvements resulting from the Renovations or Landlord s actions 1n connection
with such Renovauons or for any inconvenience or annoyance occasioned by such Renovatons or Landlord s
actions 1n connection with such Renovations

29 19 Financial Statements Upon ten (10) days prior wrtten request fiom Landlord (which Landloid
may make at any time dunng the Term but no more often that two (2) times 1n any calendar year) Tenant shall
deliver to Landlord a certified current financial statement of Tenant and any guaiantor of this Lease

29 20 Excepted Rights Landlord shall also have the right (but not the obligation) to temporanly close
the Building 1f Landloid reasonably determines that there 1s an immunent danger of significant damage to the
Building or of peisonal injury to Landlord s employees or the occupants of the Building The ciicumstances
under which Landloid may temporanly close the Building shall include without hrmitations electiical
interruptions hurricanes terromst acuwvities and civil distuibances A closue of the Building unde: such
circumstances shall not constitute a constructive eviction nor entitle Tenant to an abatement or reduction of rent
payable hereunder

2921 Communication Equipment Subject to all governmental laws rules and regulations Tenant and
Tenants contractors (which shall first be reasonably approved by Landlord) shall have the nght and access to
install repair replace remove operate and maintain up to one (1) twenty-four inch (24 ) satellite dish or other
similar device together with all cable winng conduits and ielated equipment (collectively Communication
Equipment ) for the purpose of receiving and sending 1adio television computer telephone or other
communication signals to and from the Premises 1in connection with Tenant s use of the Premises at 2 location
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on the roof of the Building designated by Landlord and reasonably acceptable to Tenant Such use of the roof
for Communicaton Equipment shall be at no addiuonal chaige to Tenant dunng the Lease Term and any
eaxtensions thereof Tenant shall ensure that any Communication Equipment installed by Tenant does not
interfere with any equipment installed on the 10of of the Building prnior to Tenants installation of its
Communication Equipment Tenant shall i1etain Landlords designated roofing contractor to make any
necessaty penetrations and associated repaus to the 100f 1n order to preseive Landlord s 100f warranty Tenants
installation and operation of the Communication Equipment shall be govermed by the following teims and
conditions

29211 Tenant s nght to install 1eplace i1epan i1emove operate and maintain the
Communicauon Equipment shall be subject to all governmental laws 1ules and regulations and Landlord makes
no 1epiesentation that such laws 1ules and regulations perrmit such installation and operation Furthe:r Tenants
Communication Equipment shall not cause the Building rooftop to violate any laws rules and/or regulations
and Tenant shall be responsible for ensuring that 1ts use does not cause such a violation

29212 All plans and specificatons for the Communication Equipment shall be
subject to Landlord s 1easonable appioval

20213 All costs of installaion operation and maintenance of the Communicatuon
Equipment and any necessary 1elated equipment (including without himitation costs of obtaining any necessary
pernuts and connecuons to the Buildings electiical system) shall be borme by Tenant Landloid agiees to
cooperate (at no expense to Landlord) with Tenant 1n obtaiming such permits and connections

29214 It 15 expressly understood that Landloid 1etains the right to use the roof of
the Building for any purpose whatsoeve: provided that Landlord shall not unduly interfere with Tenants use of
the Communication Equipment

29215 Tenant shall use the Communication Equipment so as not to cause any
interference o1 danger to other tenants in the Building o1 with any othe: tenants or licensee s communication
equipment 1nstalled on the roof prnio: to Tenants 1installanon of i1ts Communication Equipment and not to
damage the Building o1 interfere with the normal operation of the Building

29216 Landlord shall not have any obligatons with respect to the
Communication Equipment Landlord makes no representation that the Communication Equipment will be able
to 1ecei1ve 01 transmit comrnunication signals without interference o1 disturbance (whether or not by reason of
the installation or use of simular equipment by others on the roof of the Building) and Tenant agrees that
Landloid shall not be liable to Tenant therefor Notwithstanding the foiegoing Landlord and Tenant agiee to
reasonably cooperate with each other and with other tenants to share the available space and facilities and to
coordinate the efficient collocation of data/telecommunications systems 1n or on the Bwlding Iandlord shall
exercise good faith efforts to avoid interference by any later installed antennae and other equipment with the use
of the Communicauons Equipment

20217 Tenant shall (1) be solely 1esponsible for any damage caused as a i1esult of
the Communicaton Equipment (1) promptly pay any tax license or permit fees charged pursuant to any laws
o1 1egulations 1n connection with the nstallaton maintenance or use of the Communication Equipment and
comply with all precautions and safeguards recommended by all governmental authonties and () be
responsible for any necessaiy repairs replacements to or mamntenance of the Communication Equipment

29218 The Communication Equipment shall iemain the sole propeity of Tenant
Tenant shall 1emove the Communication Equipment and related equipment at Tenants sole cost and expense
upon the expirauion o1 sooner terrmnation of this Lease o1 upon the imposition of any governmental law o1
tegulation which may i1equue removal and shall repair the Building upon such removal to the extent required
by such work of 1emoval If Tenant fails to 1emove the Communication Equipment and repau the Building
within thirty (30) days after the expiration o1 earlier terrmination of this Lease Landloid may do so at Tenants
expense The provisions of this Secnon 29 21 8 shall suivive the expiration or eatlier termination of this Lease

292109 The Communication Equipment shall be deemed to constitute a portion of
the Premises for purposes of Article 10 of this Lease

292110 Tenant shall be entitled at no additional charge to use 1ts pro 1ata share of
the exisung nisers of the East Building to install 1ts Communications Equipment piovided that Landlord makes
no 1epiesentation regarding the capacity of such risers In the event additional capacity 1s needed Tenant shall
have the ;nght to provide such addinonal capacity subject to Landloid s prior writien approval of the methods
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and manne: of providing such additional capacity which consent may be withheld in Landlords reasonable
discretuon

292111 Tenant hereby agrees to comply with all 1egulatons laws and codes
applicable to the use of 1ts Communicanons Equipment including without hmitation FCC and OSHA
regulatons relaung to radio frequency ( RF ) emussions Further Tenant represents and warrants that the
operation of the Commumcations Equipment will not cause the Building rooftop to wviolate the maximum
peirmissible exposuie 1ules established by OSHA  Tenant shall (1) at Landlords opuion (to be exeicised
1easonably and for good cause only) pay the cost of a study of the Building rooftop to ensuze that Tenants use
pursuant to this Secthon 29 21 wall not cause the rooftop to be 1n violation of any RF emissions requirements
which study shall be performed by a contractor reasonably appioved by Landlord and (1) take any steps
requuied by any applicable laws to cause the use of the Communications Equipment to comply with such laws
including implementation of an RF safety progiam which complies with all OSHA and FCC regulations

29 22 Consents Any tume this Lease requires a consent or approval of Landlord or Tenant such
consent or approval shall not be unieasonably withheld conditioned or delayed (unless another standard 1s
provided) and 1n any event 1f no particular ime fo1 response 1s otheiwise set forth in this Lease such consent
or approval shall be given withheld or conditioned within thirty (30) days after request If any such consent or
approval 1s withheld or conditioned the same shall (except as otherwise provided heiein) be done by notice by
Landloid o1 Tenant (as applicable) given to the other accompanied by reasonably adequate explanauon of the
reason(s) for such withholding or condioning of the consent o1 approval (unless the consent may be withheld
1n the party s sole discietion)
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IN WITNESS WHEREOF Landlord and Tenant have caused this Lease to be executed the day and date

first above written
Landloid

WCB FIVE LIMITED PARTNERSHIP a Delaware
limited partnership

By WCB Five Inc a Delaware corporation
general partner

By @é’b

Name RortAlp  Lwack
Title AT Pm"«s/o&fi‘f

'Tenant

WOMEN FIRST HEALTHCARE INC

a DelaW ;
*By

Name wy%p e LT
Title Cs0
by 2

Name Y v | Crmncl TS r (2

Thtle U0 Consamtos
*NOTE
If Tenant s a Califormia corporation then one of the following alternative requirements must be satisfied
(A) This Lease must be signed by two (2) officers of such corporation one bemng the chairman of the board the piesident or a
vice president and the other being the secretary an assistant secretary the chief financial officer or an assistant treasuer
(B) If there 1s only one (1) signatory o1 if the two (2) signatories do not satisfy the requirements of (A) above then Tenant shall

deliver to Landlord a certified copy of a corporate resolution in a form reasonably acceptable to Landlord authorizing the
signatory (1es) to execute this Lease

If Tenant 1s a corporation incorporated 1n a state other than Cahfornia then Tenant shall deliver to Landlord a certafied copy of a
corporate resolution 1n a form reasonably acceptable to Landlord authorizing the signatory (1es) to execute this Lease
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EXHIBIT A

SORRENTO TOWERS NORTH

OUTLINE OF FLOOR PLAN OF PREMISES AND FIRST REFUSAL SPACE
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EXHIBIT B

SORRENTO TOWERS NORTH

TENANT WORK LETTER

Landlord has constructed at its sole cost and expense the base shell and core (1) of the Premises and
(11) of the floor of the Project on which the Prermuses are located (collectively the Base, Shell and Core')
This Tenant Work Letter shall set forth the terms and conditions relating to the construction of tenant
improvements in the Premises This Tenant Work Letter 1s essentially organized chronologically and addresses
the 1ssues of the construction of the Premises 1n sequence as such issues will anmse dunng the actual
construction of the Prerruses All capitalized terms used but not defined herein shall have the meanings given
such terms 1n this Lease All references 1n this Tenant Work Letter to Articles or Sections of this Lease shall
mean the relevant portion of the Lease to which this Tenant Woik Letter 1s attached as Exhibit B and of which
this Tenant Work Letter forms a part and all references 1n this Tenant Work Letter to Sections of this Tenant
Work Letter shall rnean the relevant portion of this Tenant Work Letter

SECTION 1
CONSTRUCTION DRAWINGS FOR THE PREMISES

Landlord and Tenant have approved the space plan for the Prermises attached hereto as Schedule 1 and
the notes and specifications set forth thereon (the 'Space Plan') Within five (5) days of the date of full
execution of this Lease Tenant shall cooperate 1in good faith with Landlord s architects and engineers to supply
such information necessary to allow and Landlord shall cause the Landlords architects and engineers to
complete the architectural and engineenng drawings for the Premises in a form which 1s complete to allow
subcontractors to bid on the work and to obtain all applicable permuts and 1n a manner consistent with the Space
Plan (collectively the Draft Working Drawings ) Landlord shall cause the Draft Working Drawings to be
delivered to Tenant for Tenant s review and approval The failure of Tenant to give Landlord wntten notice of
its approval o1 disapproval of the Draft Working Drawings within five (5) business days following 1eceipt
thereof shall be deemed to constitute Tenant s approval thereof The Draft Working Drawings as appioved by
Tenant aie referred to as the Approved Working Drawings Notwithstanding that Landlord has retained the
architect and engmeers to prepare the Approved Working Drawings Landlord shall have no habihity
whatsoever 1n connection therewith and shall not be responsible for any ormissions or errors contained in the
Approved Working Drawings however Landlord will at Tenants request cooperate with Tenant in
prosecuting any claims against the architect or engineer in connection with any such ormssions or errors (the
foregoing will not be construed as relieving Landlord from its oblhgations under Sections 12 and 24 of the
Lease) Landlord shall construct at Landlord s cost (including all hard and soft costs) the improvements in the
Premuses (the Improvements ) pursuant to the Approved Working Drawings Tenant shall make no changes
o1 modifications to the Approved Working Drawings without the prior wrntten consent of Landlord which
consent may be withheld in Landlords sole discretion 1f such change or modificanon would directly or
indirectly delay the Substantial Completion as that term 1s defined 1in Section 4 1 below of the Premuses o1
increase the cost of designing or constructing the Improvements Unless specifically noted to the contrary 1n
this document or on the Space Plan or the Approved Working Drawings the Improvements shall be constructed
using Building-standard specifications and matenals as deterrmined by Landlord or any mutually agreeable
alternative matenals

SECTION 2
OVER-ALLOWANCE AMOUNT

In the event that after Tenants execution of this Lease any revisions changes or subsututions shall be
made to the Space Plan Approved Working Drawings or the Improvements at the request of Tenant any
additional costs which amnse 1n connection with such revisions changes or substitutions or any other additional
costs shall be paid by Tenant to Landloid immediately upon Landlords request as an Over-Allowance
Amount The Over-Allowance Amount shall be disbursed by Landlord pnor to the disbursement of any
portion of Landlord s contribution to the construction of the Improvements
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SECTION 3
CONTRACTOR S WARRANTIES AND GUARANTIES

Landlord will upon completion of the Improvements and Tenant s acceptance of the Premuses assign to
Tenant all warranties and guaranties by the contractor who constructs the Improvements (the Contractor )
1elating to the Improvements and Tenant hereby waives all claims against Landlord relatng to or arising out of
the construction of the Improvements Such warranties and guaranties of Contractor shall guarantee that the
Improvements shall be fiee from any defects in workmanship and matenals for a period of not less than one €]
year from the date of completion thereof

SECTION 4
COMPILETION OF THE IMPROVEMENTS, ILEASE COMMENCEMENT DATE

41 Ready for Occupancy The Preruses shall be deemed 'Ready for Occupancy” upon the
Substantial Completion of the Prermises For purposes of this Lease "Substantial Completion of the Premuses
shall occur upon substantial completion and approval by the City of San Diego (f required for occupancy) of
construction of the Improvements in the Premuses pursuant to the Approved Working Drawings with the
exception of any munor punch hst items that do not affect Tenant s use of the Premises 1n any matenal adverse
1espect and any Tenant fixtures work-stations bult-in furniture or equipment to be 1nstalled by Tenant or
unde1 the supervision of Contractor Landlord shall use commercially reasonable efforts to achieve Substantial
Compleuon by September 1 2003

42 Delay of Substantial Completion of the Premuses Except as provided in this Section 4 the Lease
Commencement Date shall occur as set forth in Section 7 2 of the Summary and Article 2 of the Lease If there
shall be a delay or there are delays in the Substantial Completion of the Piemuses (based upon the anticipated
date of the occurrence of the Lease Commencement Date as set forth in the Lease) or 1n the occurrence of any
of the other conditions precedent to the Lease Commencement Date, as set forth 1n Article 2 of the IL.ease as a
result of any of the following (collecuvely Tenant Delays )

421 Tenants failure to approve any matter requinng Tenants approval within five (5)
business days following request therefor

422 A breach by Tenant of the terms of this Tenant Work Letter or this Lease

4 23 Tenants request for changes in the Space Plan Draft Working Drawings o1 Approved
Working Diawings

424 Tenants requirement for matenials components finishes or impiovements which aire not
available 1n a commercially reasonable time given the anticipated date of Substantial Compleuon of the
Premises or which are different than Landlord s standard improvement package itermns for the Building,

425 Any other acts or omussions of Tenant or its agents or employees which are not
remedied within two (2) business days following wntten notice thereof to Tenant,

then notwithstanding anything to the contrary set forth 1n tins Lease or this Tenant Work Letter
and 1egardless of the actual date of the Substanual Completion of the Prerruses the date of Substantial
Completion (for purposes of deterrmining the Lease Commencement Date) shall be deemed to be the date
Substantial Completion of the Premuses would have occurred if no Tenant Delays as set forth above had
occuried

SECTION 5
MISCELLANEOUS

51 Tenants Entry Into the Premises Prior to Substanual Completion Provided that Tenant and 1ts
agents do not interfere with Contractor s work 1n the Building and the Prermises Contractor shall allow Tenant
access to the Premuses prior to the Substantial Completion of the Premuises for the purpose of Tenant installing
overstandard equipment or fixtures (including Tenant s data and telephone equipment) 1n the Premises Pror to
Tenant s entiy 1nto the Premises as pernutted by the terms of this Section 5 1 Tenant shall submut a schedule to
Landlord and Contractor for theu reasonable approval which schedule shall detail the timing and purpose of
Tenants entry Tenant shall hold Landlord harmless from and indemnify protect and defend Landlord against
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any loss or damage to the Building or Premuses and against injury to any persons caused by Tenants actions
pursuant to this Secuon 5 1

52 Tenants Representauve Tenant has designated Patti Consilvio as 1ts sole representative with
tespect to the matters set forth in this Tenant Work Letter who until further notice to Landlord shall have full
authonty and responsibility to act on behalf of the Tenant as required 1n this Tenant Work Letter

53 Landlord s Representative Landlord has designated Carol Taylor as its sole iepresentative with
1espect to the matters set forth in this Tenant Work Letter who, until further notice to Tenant shall have full
authority and responsibility to act on behalf of the Landlord as required in this Tenant Work Letter

54 Tenants Agents All subcontractors laborers materialmen and suppliers retained directly by
Tenant (such subcontractors laborers matenalmen and suppliers to be known collectively as 'Tenant’s
Agents ) shall all be subject to Landlords reasonable approval and 1f deemed necessary by Landlord to
maintain harmony among other labor at the Real Property or if required by law or any agreement to which
Landlord 1s bound shall be union labor

55 Insurance Requirements All of Tenants Agents shall carry hability and Products and
Completed Operation Coverage insurance each 1n amounts not less than $500 000 per incident $1 000 000 1n
aggiegate and in form and with companies as are required to be carmed by Tenant as set forth in Article 10 of
this Lease and the policies therefor shall insure Landlord and Tenant as their inteiests may appear as well as
Landloid s contractor and shall name as additnonal insureds all mortgagees of the Real Property or any other
party designated by Landlord All insurance maintained by Tenants Agents shall preclude subrogation claims
by the insurer against anyone insured thereunder Such insurance shall provide that 1t 1s primary insurance as
1espects the Landlord and that any other insurance maintained by Landlord 1s excess and noncontnibuting with
the insuiance 1equired hereunder

56 Time of the Essence in This Tenant Work Ietter Unless otherwise indicated all refeiences
heiein to a number of days shall mean and refer to calendar days In all instances where Tenant 1s required to
appirove or dehiver an item 1f no written notice of approval 1s given or the item 1s not delivered within the stated
time period at Landlords sole opuon at the end of such penod the item shall automatically be deemed
approved or delivered by Tenant and the next succeeding time peniod shall commence

57 Tenants Lease Default Notwithstanding any provision to the contrary contained 1n this Lease 1f
an event of default as descnbed 1n Section 19 1 of the Lease or a default by Tenant under this Tenant Work
Letter has occurred at any time on o1 before the Substantial Completion of the Premuses then (1) in addition to
all other nghts and remedies granted to Landlord puisuant to this Lease Landlord shall have the right to cause
Contractor to cease the construction of the Prermises (1in which case Tenant shall be responsible for any delay in
the Substantial Completion of the Premises caused by such work stoppage as set forth in Section 4 2 of this
Tenant Work Letter) and (11) all other obligations of Landlord under the terms of this Tenant Work Letter shall
be forgiven unnl such time as such default 1s cured pursuant to the terms of this Lease
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Schedule 1 to
Tenant Work Letter

SCOPE OF TENANT IMPROVEMENT WORK JUNE 16, 2003

PROJECT SORRENTO TOWERS NORTH
TENANT WOMEN’S FIRST HEALTHCARE

DEMOLITION

1 ALL EXISTING CARPET AND BASE TO BE REMOVED

2 ALL BUILT IN COUNTERS/MILLWORK IN PRIVATE OFFICES TO BE REMOVED

3 ALL EXISTING DARK GREEN MILLWORK (OPEN AREA OUTSIDE OF COPY ROOM
SERVER ROOM FILE ROOM AND BREAK ROOM) TO BE REMOVED

4 EXISTING WALL SCONCES TO BE REMOVED AND REPLACED WITH NEW LIGHTING
PER ITEM 17 BELOW

5 PARTITIONS SURROUNDING ALCOVE ADJACENT TO SERVER ROOM TO BE
REMOVED

DOORS, FRAMES AND HARDWARE

6 ALL EXISTING DOORS AND HARDWARE TC REMAIN AS IS
7 NEW INTERIOR DOORS AND ASSEMBLIES TO BE PROVIDED FOR NINE NEW
OFFICES DESIGN AND SPECIFICATION TO MATCH EXISTING OR EQUAL

DRYWALL/PARTITIONS

8 PATCH AND REPAIR WALLS AT REMOVED WALL SCONES

9 PATCH AND REPAIR WALLS AT REMOVED MILLWORK L OCATIONS

10 PATCH AND REPAIR DAMAGED WALLS WITH IN SPACE THAT EXISTED PRIOR
TO CONSTRUCTION AND OCCURS DURING CONSTRUCTION

11 BUILD NEW BUILDING STANDARD PARTITIONS TO CEILING GRID FOR NINE
NEW OFFICES ~ REFERENCE FLOOR PLAN LOCATION AND DIMENSIONS

12 FILL IN ALCOVE OPENING WITH STANDARD PARTITION TO GRID
13 EXTEND EXISTING SERVER ROOM PARTITIONS TO FULL HEIGHT
CEILINGS
14 ALL EXISTING CENLINGS CEILING GRID AND ACOUSTICAL CEILING TILES TO
REMAIN AS IS
15 PROVIDE NEW CEILING GRID FOR AREA OF DEMOLITION IN SERVER ROOM

CONNECT NEW AND OLD CEILING TOGETHER
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LIGHTING

16 EXISTING LIGHTING TO REMAIN THROUGHOUT SUITE EXCEPT WHERE NOTED
OTHERWISE
17 NEW BUILDING STANDARD 2 X 4 LIGHTING TO BE PROVIDED IN NEW OFFICES
AND PASSAGE OUTSIDE OF OFFICES REFERENCE CEILING PLAN
18 PROVIDE MOTION SENSOR LIGHTING CONTROLS FOR NEW PRIVATE OFFICES
AND PASSAGE OUTSIDE OF OFFICES
HVAC
19 EXISTING MECHANICAL SYSTEM TO REMAIN AS IS NEW SUPPLY AND
RETURN DUCTS TO BE PROVIDED AS NEEDED FOR NEW OFFICE LAYOUT
20 PROVIDE A TWO TON WSHP WITH 24 HOUR SERVICE IN SERVER ROOM THIS
WILL REQUIRE A SEPARATE SUB-METER
ELECTRICAL
21 ELECTRICAL TO BE SAFED OFF IN WALLS AT AREAS OF REMOVED WALL
SCONCES
22 # DEDICATED 120 VOLT DEDICATED CIRCUITS FOR EQUIPMENT IN

SERVER ROOM TO BE PROVIDED TENANT TO LOCATE
GLAZING/INTERIOR WINDOWS

23 TWO 4 X 4 INTERIOR WINDOWS AT 3 -0 ABOVE THE FINISHED FLOOR TO BE
INSTALLED AT OFFICE 710 AND NEW OFFICE #] DESIGN TO BE
BUILDING STANDARD OF A CASED OPENING WITH S10 CHANNELS

24 EIGHT 2 FULL HEIGHT SIDELIGHTS ADJACENT TO DOORS AT NEW PRIVATE
OFFICES TO BE PROVIDED DESIGN TO BE BUILDING STANDARD OF A CASED
OPENING WITH S10 CHANNELS

MILLWORK
25 REPAIR CHIP IN EXISTING RECEPTION DESK
26 PROVIDE NEW BREAK ROOM CABINETS TO REPLACE PREVIOUSLY REMOVED

CABINETS ALONG WALLS CABINETS TO MATCH PREVIOUS DESIGN AND
INCLUDE A SINK CABINET DESIGN TO BE ADA HANDICAPPED ACCESSIBLE

FINISHES

27 EXISTING WOOD FLOOR IN RECEPTION TO REMAIN AS IS

28 NEW BUILDING STANDARD CARPET THROUGHOUT WHERE CARPET
PREVIOUSLY EXISTED

29 EXISTING WALLCOVERING IN CONFERENCE ROOM TO REMAIN AS IS

30 ALL WALLS THROUGHOUT SUITE TO BE PAINTED WITH AN EGGSHELL FINISH

31 SKIM COAT AND PAINT OVER EXISTING WALL MAP IN OFFICE 702

32 EXISTING FAUX STONE AT RECEPTION TO REMAIN AS IS

33 EXISTING VCT IN MAIL ROOM AND FILE ROOM TO REMAIN AS IS

34 NEW ARMSTRONG STANDARD VCT TO BE PROVIDED IN BREAK ROOM AND
SERVER ROOM

35 NEW RUBBER BASE PROVIDED FOR ALL AREAS

2
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PLUMBING

36 REINSTALL EXISTING SINK IN BREAK ROOM INTO NEW CABINET ALONG EAST
WALL
37 A NEW GARBAGE DISPOSAL AND INSTA-HOT TO BE PROVIDED FOR SINK IN

BREAK ROOM

ADDITIONAL REQUIREMENTS

38 AN INERGEN FIRE SUPPRESSION SYSTEM TO BE PROVIDED FOR SERVER
ROOM COVERAGE WILL BE WITHIN ROOM ONLY AND BE DESIGNED FOR A
9 -0 CEILING ALL EQUIPMENT TO BE LOCATED WITH IN SERVER ROOM

ALL CONSTRUCTION TO BUILT TO BUILDING STANDARDS

FURNITURE/FURNISHINGS

ALL EXISTING FURNISHINGS WILL BE REMOVED FROM SUITE FOR CONSTRUCTION BY
OWNER AFTER COMPLETION OF CONSTRUCTION THIS INVENTORY OF FURNISHINGS
WILL BE AVAILABLE TO TENANT FOR RELOCATION AND INSTALLATION IN SUITE
(REFERENCE LIST OF FURNISHINGS REQUIRED BY TENANT) ALL FURNITURE IS IN AS IS
CONDITION OWNER TAKES NO RESPONSIBILITY FOR EXISTING CONDITION AND OR ANY
FUTURE PERFORMANCE OF FURNISHINGS

TENANT SHALL PAY FOR INSTALLATION AND RELOCATION OF WORKSTATIONS ONLY
LANDLORD SHALL REPLACE/RELOCATE ALL OTHER FURNISHINGS THAT WERE
REMOVED FOR CONSTRUCTION

FURNISHINGS REQUIRED BY TENANT
LOBBY AREA
4 FLORAL UPHOLSTERED LOBBY CHAIRS
2 GLASS/WOOD END TABLES
I GLASS/WOOD COFFEE TABLE
CONFERENCE ROOM
I WOOD CONFERENCE TABLE
1 WOOD CREDENZA
1 VISUAL BOARD WITH COVER AND WHITE BOARD
12 BLUE LEATHER/BLUE TWEED CONFERENCE CHAIRS
EXECUTIVE OFFICE 702

I MAHOGANY VISUAL BOARD
2 MAHOGANY SIDE CHAIRS WITH ROSE UPHOLSTERED SEATS
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EXECUTIVE OFFICE AREA

WORKSTATION WITH WOOD TRIM

EXECUTIVE OFFICE 704

1 MAHOGANY VISUAL BOARD WITH CHALKBOARD

EXECUTIVE OFFICE 705

3 MAPLE WOOD UPHOLSTERED CHAIRS
2 UPHOLSTERED GUEST CHAIRS
1 MAPLE VISUAL BOARD

FURNITURE SY STEMS WORKSTATIONS

8 TEKNION WORKSTATIONS - REFERENCE FURNITURE FLOOR PLAN

EACH WORKSTATION TO INCLUDE

WORKSURFACES AND SUPPORTS

TWO DRAWER LATERAL FILE CABINET ATTACHED TO COUNTERTOP

OVERHEAD TASK LIGHT
UNDERCOUNTER KEYBOARD TRAY

FILE ROOM

ROLLING FILE SYSTEM — AS 1S CONDITION

GENERAL OFFICE AREA

578478 03/SD
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ALL WHITE BOARDS WITH DOORS

WHITE BOARD NO DOORS 48 X 48

WHITE BOARD NO DOORS 72 X 48

WHITE BOARD WITH TRAY ~ BLACK WOOD FRAME 70X48
BLACK METAL 4 DRAWER LATERAL FILE 49 X 36

BLACK METAL 4 DRAWER LATERAL FILE 49 X 30

BLACK METAL STORAGE UNIT 42 X 29

BLUE LEATHER LOVESEAT

PURPLE LEATHER CHAIRS
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FURNITURE FLOOR PLAN
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EXHIBIT C

LIST OF PERSONAL PROPERTY

See the list of Personal Property in Schedule 1 to the Tenant Work Letter under the caption Furnishings
Required by Tenant
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EXHIBIT D

SUPERIOR RIGHTS

(See Section 1 4)

. Venzon
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EXHIBIT E

RULES AND REGULATIONS

Tenant shall faithfully observe and comply with the following Rules and Regulatnons ILandlord shall
not be responsible to Tenant for the nonperformance of any of said Rules and Regulations by o1 otheiwise with
respect to the acts o1 omissions of any other tenants or occupants of the Building

1 Tenant shall not alter any lock or install any new or additional locks or bolts on any doors or
windows of the Piemuses Tenant shall bear the cost of any lock changes or repairs required by Tenant Two
keys will be furmished by Landlord for the Premuses and any additional keys i1equred by Tenant must be
obtained from ILandloid at a reasonable cost to be established by Landlord

2 All doors opening to public cormmdors shall be kept closed at all imes except for normal ingress
and egress to the Prenuses unless electrical hold backs have been installed

3 Landlord reserves the right to close and keep locked all entrance and exit doors of the Building
dunng such houis as aire customary for comparable buldings i1n the vicimity of the Bulding Tenant 1ts
employees and agents must be sure that the doors to the Building are securely closed and locked when leaving
the Premises 1f 1t 1s after the normal hours of business for the Building Any tenant its employees agents o1
any other persons entenng or leaving the Building at any tume when 1t 18 so locked or any time when 1t 1s
considered to be after normal business hours for the Building may be 1equired to sign the Bulding register
when so doing Access to the Bulding may be refused unless the person seeking access has proper
1idennfication or has a previously arranged pass for access to the Building The Landlord and 1ts agents shall 1in
no case be liable for damages for any erro1 with regard to the admussion to o1 exclusion from the Building of
any peirson In case of invasion mob mnot public excitement or other commoton Landlord reseives the night
to prevent access to the Building dunng the continuance of same by any means 1t deems appiopnate for the
safety and protection of life and property

4 Landlord shall have the nght to prescnibe the weight size and position of all safes and other
heavy property brought into the Building Safes and other heavy objects shall, 1if considered necessary by
Landlord stand on supports of such thickness as 1s necessary to properly distnbute the weight ILandlord will
not be 1esponsible for loss of or damage to any such safe o1 property in any case All damage done to any part
of the Real Property its contents occupants o1 visitols by moving or mamntaining any such safe or other
property shall be the sole responsibility of Tenant and any expense of said damage or injury shall be bome by
Tenant

5 Except for customary deliveries by couners such as UPS and Fedex no furmiture freight
packages supplies equipment or meichandise will be brought into or removed from the Building or carned up
or down 1n the elevators except upon pnior notice to Landloid and 1n such manner 1n such specific elevator
and between such hours as shall be designated by Landlord Tenant shall provide Landlord with not less than
24 houis prio1r notice of the need to utilize an elevator for any such purpose so as to provide Landlord with a
1easonable penod to schedule such use and to install such padding or take such other actuions o1 prescribe such
piocedures as aie appropriate to protect against darnage to the elevators o1 other parts of the Building In no
event shall Tenants use of the elevatois for any such purpose be permitted duning the hours of 700 am -
900am 1130am -130pm and430pm -630pm

6 Landlord shall have the right to control and operate the public portions of the Real Property the
public facilities the heating and air conditioning and any other facilities furnished for the common use of
tenants in such manner as 1s customary fo1 comparable buildings 1n the vicimity of the Building

7 The 1equirements of Tenant will be attended to only upon applicanon at the Office of the
Building or at such office location designated by Landloid Employees of Landloid shall not perform any work
o1 do anything outside then regular duties unless undei1 special instructions fiom Landlord

8 Tenant shall not disturb solicit or canvass any occupant of the Building and shall cooperate with
Landlord o1 Landlord s agents to prevent same

5 The toilet rooms urnnals wash bowls and other apparatus shall not be used for any purpose other
than that for which they were constiucted and no foreign substance of any kind whatsoever shall be thrown
therein The expense of any breakage stoppage o1 damage 1esulung from the violation of this rule shall be
bome by the tenant who o1 whose employees o1 agents shall have caused 1t
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10 Tenant shall not overload the floor of the Piermuses nor mark dnive nails or screws or dnll into
the partitons woodwork or plaster or in any way deface the Premises o1 any part thereof without Landloid s
consent first had and obtained

11 Except for vending machines intended for the sole use of Tenants employees and invitees no
vending machine o1 machines of any description other than fractional horsepower office machines shall be
installed maintained o1 operated upon the Premises without the wntten consent of Landlord

12 Tenant shall not use or keep 1n or on the Prermuses o1 the Real Property any kerosene gasoline o1
other inflammable o1 combustible fluid o1 matenal

13 Tenant shall not use any method of heaung o1 air conditioming othei than that which may be
supplied by Landlord without the prior wntten consent of Landlord

14 Tenant shall not use keep or permit to be used o1 kept any foul or noxious gas o1 substance 1n o1
on the Premises o1 permut or allow the Piemises to be occupied o1 used 1n a manner offensive or objectionable
to Landlord o1 other occupants of the Building by reason of noise odors o1 vibrations or interfere in any way
with other tenants or those having business theiein

15 Tenant shall not bnng i1nto o1 keep within the Building o1 the Premuses any amimals birds
bicycles or other vehicles

16 No cooking shall be done o1 permitted by any tenant on the Prermises nor shall the Prermses be
used for the storage of merchandise for lodging o1 for any improper objectionable or immoral purposes
Notwithstanding the foregoing Undeiwnters laboratory-approved equipment and miciowave ovens may be
used 1n the Piemuses for heating food and biewing coffee tea hot chocolate and similai beverages provided
that such use 1s 1n accordance with all applicable federal state and city laws codes ordinances rules and
regulations and does not cause odors which aie objectionable to Landlord and other Tenants

17 Landloid will appiove where and how telephone and telegraph wires are to be introduced to the
Prermuses No bonng or cutung foi wiies shall be allowed without the consent of Landlord The location of
telephone call boxes and other office equipment affixed to the Premises shall be subject to the approval of
Landlord

18 Landlord reserves the night to exclude or expel fiom the Real Property any person who 1n the
judgment of Landlord 1s intoxicated or under the influence of hguor or drugs or who shall in any manner do
any act in violation of any of these Rules and Regulations

19 Tenant its employees and agents shall not loiter 1n the entrances or corndors nor in any way
obstruct the sidewalks lobby halls stairways or elevators and shall use the same only as a means of ingress
and egress for the Premuases

20 Tenant shall not waste electnicity water or air conditioning and agrees to cooperate fully with
Landloid to ensure the most effective operation of the Building s heating and air conditioning system and shall
refiain from attemptng to adjust any contiols This includes the closing of exterior blinds disallowing the sun
rays to shine directly into areas adjacent to exterior window s

21 Tenant shall store all its trash and gaibage within the interior of the Piemises No matenal shall
be placed 1n the trash boxes or receptacles 1f such matenal 1s of such nature that 1t may not be cdisposed of 1n the
ordinary and customary manner of removing and disposing of trash and garbage 1n the North County submarket
of San Diego area without violation of any law or oidinance goverming such disposal All trash garbage and
refuse disposal shall be made only through entry-ways and elevators provided for such purposes at such tmes
as Landlord shall designate

22 Tenant shall comply with all safety fire protection and evacuation piroceduies and i1egulations
established by Landlord o1 any governmental agency

23 Tenant shall assume any and all responsibility for protecting the Premises from theft 1obbery
and pilferage which includes keeping doors locked and other means of entry to the Premuses closed when the
Premises are not occupied

24 ILandloid may waive any one or more of these Rules and Regulations for the benefit of any
particulal tenant o1 tenants but no such waiver by Landloid shall be constiued as a waiver of such Rules and

-
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Regulations 1n favor of any other tenant o1 tenants, nor prevent Landlord fiom thereafter enforcing any such
Rules or Regulations against any or all tenants of the Building

25 No awnings or other projection shall be attached to the outside walls of the Building without the
prnior written consent of Landloird No curtains blinds shades o1 screens shall be attached to or hung in o1 used
in connection with any window or door of the Prenuses without the prio1 wntten consent of Landloid All
electrical ceiling fixtures hung 1n offices or spaces along the penmeter of the Building must be fluorescent
and/or of a quality type design and bulb color approved by Landloid

26 The sashes sash doors skylights windows and doors that reflect or admut light and air into the
halls passageways or other pubhc places in the Building shall not be covered or obstructed by Tenant no1 shall
any bottles paicels o1 other articles be placed on the windowsaills

27 The washing and/or detailing of or the installation of windshields radios telephones 1n or
general work on automobiles shall not be allowed on the Real Property

28 Food vendors shall be allowed 1n the Building upon receipt of a wntten request from the Tenant
The food vendor shall service only the tenants that have a wntten request on file 1n the Bulding Management
Office  Under no circumstance shall the food vendor display then products in a pubhic 01 Common Area
including corndors and elevator lobbies Any failuie to comply with this rule shall result in immediate
permanent withdiawal of the vendor from the Building

29 Tenant must comply with requests by the Landlord concerming the informing of their employees
of 1tems of 1mportance to the Landlord

30 Tenant shall comply with any non-smoking ordinance adopted by any applicable governmental
authonty
31 Tenant and Tenants employees agents contractors and other invitees shall not be permutted to

bring firzearms onto the Real Property or sun ounding aieas at any time

32 Landloid reserves the night at any bme to change or rescind any one or more of these Rules and
Regulations o1 to make such other and further 1easonable Rules and Regulations as in Landlord s judgment may
from time to time be necessary for the management safety, caie and cleanliness of the Real Property and fo:
the preservation of good order thereof as well as for the convenience of other occupants and tenants thereof
Landlord shall not be 1esponsible to Tenant or to any other person for the nonobseivance of the Rules and
Regulations by another tenant or other person Tenant shall be deemed to have read these Rules and
Regulations and to have agreed to abide by them as a condition of 1ts occupancy of the Premises
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EXHIBIT ¥

ESTOPPEL CERTIFICATE

TO a and
a
The undersigned [( Tenant )][( Landloid )] hereby
certify to a
as follows
1 Attached hereto 1s a tiue conect and complete copy of that certain lease dated
200__ between Landlord and Tenant (the Iease ) which dermuses prermmuses located at Suite

Califormia (the Piermmuses ) The Lease 1s now 1n full force
and has not been amended modified o1 supplemented except as set forth in Paragraph 4 below

2 The term of the Lease commenced on 200__

3 The term of the Lease shall expue on 200_ There are options to
extend the Iease term for a total penod of yeals of which has been exeircised There are no
options to expand the Premises

4 The Lease has (Initial one)

( ) not been amended modified supplemented extended renewed or assigned

( ) been amended modified supplemented extended renewed or assigned by the following

described agieements copies of which are attached hereto

5 Tenant has [not] accepted [and 1s now 1n possession of] the Premises

6 [Tenant][Landlord] acknowledges that [Landlord s](Tenant s] interest in the Lease will be
assigned to and that no modification adjustment revision or cancellanon of the Lease or
amendments thereto shall be effectve unless the prior wntten consent of 1s obtained

7 The amount of fixed monthly rent1s $

8 The amount of secunty deposits (if any) 1s $ No other secunty deposits have

been made

9 Tenant 1s paying the full lease rental which has been paid 1n full as of the date of this Certificate
except No rent or other amount unde: the Lease has been paid for more than thirty (30)
days 1n advance of 1ts due date except

10 To [Tenant s)[Landlord s] current actual knowledge without any duty of inquuy all woik
requiied to be performed by Landloid under the Lease and the Work Letter Agreement (as defined 1n the Lease)
has been completed except

11 To [Tenant s][Landlord s] curmient actual knowledge without any duty of inquuy theie are no
defaults on the part of the Landlord or Tenant unde: the Lease except

12 To [Tenant s}[Landlord s] cunent actual knowledge without any duty of 1inguuy
[Tenant]{Landlord] has no defense as to 1ts obligations unde1 the Lease and claims no set-off or counterclaim
against [Landloid][Tenant] except

13 Tenant has no nght to any concession (rental or otheiwise) or simular compensation 1n
connection with renting the space 1t occupies except as provided in the Lease and except

All piovisions of the Lease and the amendments thereto (if any) 1efenned to above aie hereby raufied

578478 03/8D EXHIBIT F [Sorrento Towers North]
MS5514 127/G 18 03/jn/émb 1 [ Women First Healthcare]



[FOR TENANT ESTOPPEL)]

The foiegoing certification 1s made with the knowledge that Landlord 1s about to sell the Property to
or that 1s about to fund a loan to Landlord which sale/loan
Tenant understands 15 scheduled to close on and that in either case the named party
1s 1elying upon the representations herein made 1n proceeding with that execution

[FOR LANDLORD ESTOPPEL)

The foregoing certification 1s made with the knowledge that this estoppel certificate may be deliveied to
Tenant s transfeiee or Tenant s prospective transferee and that in either case said transferee or prospective
transferee will be relying upon the representations herein made 1n proceeding with that execution

This Certificate has been duly executed and delivered by the authonzed officers of the undersigned as of

200__
[ TENANT ][ 'LANDLORD )
By
Its
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CERTIFICATE OF SERVICE

[, MICHAEL S GREGER, hereby certify that on the 27th day of January 2005, I caused a
true and correct copy of the foregoing to be served upon the following interested parties via United

States Mail

INTERESTED PARTIES

Attorneys for Debtor

Michael R Nestor, Esq

Sean M Beach, Esq

Young Conaway Stargatt & Taylor
1000 West Street, 17th Floor
Wilmington, DE 19801

Attorneys for Liquidating Trustee and the Official
Commuttee of Unsecured Creditors

Kurt F Gwynne, Esq

Mark W Eckard, Esq

1201 Market Street, Swmite 1500

Wilmington, DE 19801

Liquidating Trustee

Howard Konicov

JH CohnLLP

333 Thomall Street, 6th Floor
Edison, NJ 08837

Claims Agent
Women First HealthCare, Inc

c/o BMC Group

{/k/a Bankruptcy Management Corp
P O Box 983
El Segundo, CA 90245-0983

Michael S Greger (CA Bar No 156525)
Allen Matkins Leck Gamble & Mallory LLP
1900 Mam Street, Fifth Floor

Irvine, CA 92614-7321
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