
By Email 

November 23, 2020 

Karen Marcotte 
Director for Licensing Activities 
Office of the Comptroller of the Currency 
400 7th Street SW 
Washington, D.C. 20219 

Re: Oportun Bank, National Association: Charter Application 

Dear Ms. Marcotte: 

On behalf of the Organizers of Oportun Bank, National Association (“Oportun 
Bank”), a proposed de novo national bank, Klaros Advisors, LLC hereby respectfully 
submits a charter application (the “Application”) to the Office of the Comptroller of the 
Currency (the “OCC”).  The Application includes (a) a Main Application, (b) a Public 
Exhibits Volume, and (c) a Confidential Exhibits Volume. 

If you have any questions regarding the application, please contact me at 
konrad@klarosgroup.com. 

Best Regards, 

Konrad Alt 
Managing Director 
Klaros Advisors, LLC 

cc:  Stephen Lybarger, OCC 
Lane Langford, OCC 
Joan Aristei, Oportun Financial Corporation 



Walter E. Zalenski 
Partner 
2001 M Street NW, Su te 500 
Wash ngton, DC 20036 
T (202) 461-2910 
wza ensk @buck eyf rm.com 

November 23, 2020 

Karen Marcotte 
Director for Licensing Activities 
Office of the Comptroller of the Currency 
400 7th Street SW 
Washington, D.C. 20219 

Re: Request for Confidential Treatment 

Dear Ms. Marcotte: 

On behalf of the organizers of Oportun Bank, National Association, a de novo national bank, we 
hereby respectfully request confidential treatment under the Freedom of Information Act, 5 
U.S.C. § 552 (“FOIA”), and the implementing regulation of the Office of the Comptroller of the 
Currency (the “OCC”), 12 C.F.R. Part 4, Subpart B, for the information contained in the 
Confidential Exhibits Appendix of the Oportun Bank, N.A. charter application (the “Confidential 
Information”), including that it not be made available, electronically or otherwise, for inspection 
or copying. The Confidential Information has been labeled “Confidential Treatment Requested.” 

The Confidential Information includes information regarding the business strategies and plans of 
Oportun Financial Corporation and Oportun Bank, N.A. (collectively, “Oportun”) and other 
information of a similar nature, the public disclosure of which would result in competitive 
harm. This information is commercial or financial information that is both customarily and 
actually treated as confidential by Oportun. This information is being provided to the OCC under 
an implied assurance of confidentiality, and the OCC has not provided any express or implied 
indications that it would publicly disclose the information. It is therefore exempt from disclosure 
under 12 C.F.R. § 4.12(b)(4). 

In addition, the Confidential Information, including the Interagency Biographical and Financial 
Reports that are included as part of the Confidential Exhibits Volume, includes nonpublic 
personal information that is confidential within the meaning of 12 C.F.R. § 4.12(b)(6). 
Disclosure of this information would constitute an unwarranted invasion of personal privacy. 
Accordingly, confidential treatment is respectfully requested with respect to the Confidential 
Information under FOIA, specifically 5 U.S.C. § 552(b)(4) and (b)(6), and the OCC’s 
implementing regulations, specifically 12 C.F.R. § 4.12(b)(4) and (b)(6). The Organizers also 
request confidential treatment of their signatures on the OCC certification in the Oportun Bank 
charter application. The signatures are nonpublic information within the meaning of 12 C.F.R. § 
412(b)(6), disclosure of which would constitute an unwarranted invasion of privacy. Other 
provisions of law may also exempt the Confidential Information from disclosure. 

In addition, we request that any memoranda, notes or other writings made by an employee, agent 
or any person under the control of the OCC (or any other governmental agency) that incorporate, 
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include or relate to any of the matters referred to in the Confidential Information, not be made 
part of any public record and not be disclosed to any person. 

We also request that, should the OCC make a preliminary determination not to comply 
with this request for confidential treatment, Oportun be given notice thereof in ample 
time to permit it to make an appropriate submission as to why such information should not be 
disclosed publicly. If the Confidential Information, or any memoranda, notes or writings 
made by employees, agents or other persons under the control of the OCC that incorporate, 
include or relate to any of the matters referred to in the Confidential Information, are the subject 
of a FOIA request or a request or demand for disclosure by any governmental agency, 
Congressional office or committee, or court or grand jury, we request, pursuant to the OCC’s 
regulations, that you notify Oportun and the undersigned prior to making such disclosure. 

We further ask that Oportun and the undersigned be furnished with a copy of all written 
materials pertaining to any such request (including, but not limited to, the request itself and any 
determination with respect to such request) and that Oportun and the undersigned be given 
sufficient advance notice of any intended release so that Oportun may consider and pursue any 
available remedies. 

If you have any questions about this request, please contact me at (202) 461-2910 or 
wzalenski@buckleyfirm.com. 

Very truly yours, 

Walter E. Zalenski 

cc: Joan Aristei 



APPLICATION 

to the  

OFFICE OF THE COMPTROLLER OF THE CURRENCY 

to organize 

OPORTUN BANK, NATIONAL ASSOCIATION 

November 23, 2020 



5



INTERAGENCY CHARTER AND FEDERAL DEPOSIT INSURANCE APPLICATION 

1. Overview

a. Provide a brief overview of the application.  The overview should
describe the institution’s business and any special market niche,
including the products, market, services, and any nontraditional
activities.

De Novo Application 

Oportun Bank, N.A. (the “Bank” or “Oportun Bank”), a proposed de novo national bank 
to be chartered by the Office of the Comptroller of the Currency (“OCC”) and insured by 
the Federal Deposit Insurance Corporation (“FDIC”), will be a wholly-owned subsidiary 
of Oportun Financial Corporation (the “Parent,” “Bank Holding Company,” or, collectively 
with its subsidiaries, “Oportun” or the “Company”), a publicly-traded Delaware 
corporation.  Oportun Bank and the Parent will be headquartered in San Carlos, 
California.  

Oportun’s Mission 

Founded in 2005, Oportun is a mission-driven company dedicated to providing 
inclusive, affordable financial services that empower its low- and moderate-income 
(“LMI”) customers to build better financial futures.  This mission informs every aspect of 
how the Company runs its business, and it will be central to how the Bank will operate.  

The Company’s customers are hard-working LMI individuals with limited or no credit 
histories who have, historically, been largely shut out of the mainstream financial 
system and challenged in accessing mainstream credit products.  Over 89% of 
Oportun’s customers live in LMI communities.  On average, Oportun’s customers earn 
$46,000 per year, and many of them support a family on this modest income.  With little 
or no access to traditional credit products from the incumbent banking institutions, most 
are among the 30% of American adults who could not cover an emergency $400 
expense or could cover it only by selling an asset or borrowing money.1   

When these customers first come to Oportun, their status with the major credit bureaus 
is often “No Hit,” “No Score,” or “Thin File,” severely limiting their credit options to 

1 The Federa  Reserve, “Report on the Econom c We -Be ng of U.S. Househo ds n 2018-May 2019.”  L nk: 
https://www.federa reserve.gov/pub cat ons/2019-econom c-we -be ng-of-us-househo ds- n-2018-dea ng-w th-
unexpected-expenses.htm 
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address emergencies or move their lives forward through planned purchases or 
investment opportunities.  Without Oportun, people in this situation must turn, out of 
necessity, to high-cost and sometimes predatory loans offered by alternative financial 
services providers willing to serve them.  With Oportun, these customers have a way to 
access credit at a reasonable cost and to build solid credit bureau histories and scores. 
 
Oportun has been expanding its presence in LMI communities to provide the customers 
it serves – and those the Company intends to serve in LMI communities nationwide – 
with affordable and responsible options.  The Company’s core product is a simple-to-
understand, affordable, unsecured, and fully-amortizing personal installment loan with 
fixed payments and fixed interest rates, capped at a 36% annual percentage rate 
(“APR”) for the life of the loan.  Unlike the loans offered by many lenders serving the 
LMI community, Oportun’s loans do not include hidden fees, and the Company earns 
92% of its revenue from interest.2  Oportun uses advanced data analytics, focusing in 
particular on ability-to-repay criteria, and proprietary credit models to gauge 
creditworthiness, make lending decisions, and extend these much-needed loans.  
Oportun also helps its customers establish the financial histories they need to access 
new credit opportunities by reporting their performance to the credit bureaus.   
 
The Company’s lending subsidiary, Oportun, Inc., has been certified by the U.S. 
Department of the Treasury as a Community Development Financial Institution (“CDFI”) 
since 2009.  Key to Oportun’s mission is providing English/Spanish bilingual service to 
its diverse customer base.  This commitment to diversity is also reflected in Oportun’s 
leadership team. 3  Each level of management at Oportun, from its front-line supervisors 
to the corporate board of directors, is majority women or people of color.   
 
Oportun, Inc., is a state-licensed lender and offers its core unsecured personal loan 
product in 12 states.  Oportun has recently begun offering credit cards (through an 
issuing bank) in 24 states, and auto loans in one state.  In addition, Oportun will offer its 
core unsecured personal loan product in over 30 additional states beyond its current 
state-licensed footprint through a bank partnership. 
 
 
 
 

 
2 Oportun F nanc a  Corporat on, “Form 10-K to the Secur t es and Exchange Comm ss on.”  L nk: 
https:// nvestor.oportun.com/node/8391/htm  
3 Leadersh p s def ned as D rectors, Sen or D rectors, V ce Pres dents, and above, nc us ve of the Board of 
D rectors.  Peop e of co or s def ned us ng the se f-reported EEOC c ass f cat ons of B ack or Afr can Amer can, 
H span c or Lat no, As an, Amer can Ind an/A askan Nat ve, Nat ve Hawa an or Other Pac f c Is ander, and Two or 
More Races.  
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Oportun’s Record of Success 
 
Oportun takes pride in the success it has achieved in pursuit of this mission.  In its 15-
year history, the Company has originated more than 3.9 million loans, extending more 
than $9.3 billion of credit to more than 1.8 million customers and helping 870,000 of 
them to establish credit histories.  The Company currently serves 624,205 active 
customers and operates over 340 retail locations in LMI communities, where customers 
could apply for loans, receive loan proceeds, and make cash payments.  In 2019, the 
Company earned $598 million in revenue, booked its fifth consecutive year of pre-tax 
profitability.  
 
Oportun’s ability to serve the LMI community successfully stems from a deep 
understanding of the Company’s customers, bilingual servicing, the rigorous application 
of data science principles to its large dataset, and its purpose-built proprietary lending 
platform that enables it to lend at a fraction of the price of other providers.  At the same 
time, Oportun has demonstrated prudent loan-loss risk management.  
 
In combination with its technological and analytical competencies, Oportun’s business 
model and mission have brought significant benefits to its target market.  Based on a 
study conducted by the Financial Health Network and commissioned by the Company, 
Oportun customers had saved more than an estimated $1.8 billion in aggregate interest 
and fees as of September 30, 2020, on their first loan with Oportun, as compared to the 
aggregate interest and fees they would have paid had they resorted to the alternative 
products available to them. 
 
Vision for Oportun Bank 
 
As a national bank, Oportun Bank, N.A., will pursue the same mission of service to the 
LMI community on a national scale.  Oportun currently offers (1) its core unsecured 
personal loan product in 12 states, (2) credit cards (through an issuing bank) in 24 
states, and (3) auto loans in one state.  Oportun will be offering its core unsecured 
personal loan product in over 30 additional states beyond its current state-licensed 
footprint through a bank partnership.  To carry out current programs, the Company must 
maintain 27 licenses in 24 different states, vary product terms pursuant to varying state 
requirements, and manage a range of partner banking relationships.  With a national 
bank charter, by contrast, the Company will be able to focus on meeting the 
requirements of a single primary regulator.   
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A national bank charter will also enable the Company to improve the experience of its 
target customers.  Through the Bank, Oportun will be able to provide its target market 
with deposit-based products, supporting its customers’ efforts to build savings over time.  
 
Finally, a bank charter will improve the Company’s financial resiliency by giving it 
access to a wider array of funding sources, reducing its dependence on the capital 
markets and heightening its ability to serve its target market across market cycles.  In 
addition to making deposit products available to its core LMI customer segment, the 
Bank will also offer savings accounts and certificates of deposit (“CDs”) more broadly.   
 
Plan for Oportun Bank 
 
Oportun Bank, N.A., will absorb and build upon Oportun’s existing and growing 
customer base, product suite, technology, retail network, global operations, and 
marketing capabilities to offer affordable credit products and FDIC-insured deposits to 
its customers nationwide.   
 

1. Corporate Structure 
 
The Bank will be the sole provider of banking services within the Company.  The Bank 
will wholly own Oportun, Inc., which will wholly own, directly or indirectly, the entities 
through which Oportun currently makes loans, serves customers, and holds 
receivables.  The Bank will also own a number of special purpose financing vehicles 
related to securitizations, as well as a technology development entity in India.   
 

2. Products and Marketing 
 
The Bank will offer the same kinds of unsecured consumer loans, credit cards, and 
direct auto and auto-secured personal installment loans that are currently offered by 
Oportun online, agent assisted over the phone, and through retail locations.  The Bank 
will also offer savings accounts, checking accounts, and CDs online.  
 

3. Board and Management  
 

The Bank will be led by an experienced board of directors and senior management 
team.  Because the Bank will contain essentially all of the Company’s business, the two 
entities will share a common board and senior management team.  Thus, the Bank’s 
board will include seven directors.   
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These proposed directors have deep experience and expertise in banking or financial 
services management, regulation, and risk management.  They also have related board 
experience, including service in leadership capacities at Bankers Trust Company, 
Crocker National Bank, The First Boston Corporation, Bear Stearns, Bank One, and 
Deposit Guaranty National Bank, as well as service on the board of directors for Union 
Bank (now MUFG Union Bank, N.A.).  The proposed members of the Bank’s board 
have also served in the Office of the Comptroller of the Currency, at the Office of 
Federal Housing Enterprise Oversight, on the staff of the U.S. Senate Committee on 
Banking, Housing, and Urban Affairs, on the Community Advisory Council of the 
Federal Reserve Board, and on the Consumer Advisory Board of the Consumer 
Financial Protection Bureau (“CFPB”). 
 
The Bank’s proposed senior executive team also brings deep experience and expertise 
in financial services generally and in the banking industry specifically.  Collectively, the 
proposed CEO and his executive team have over 162 years of experience as leaders of 
and advisors to financial services businesses, including decades of experience working 
in and with major banking organizations, among them Citigroup, JPMorgan Chase & 
Co., Goldman Sachs, HSBC, Wells Fargo, Credit Suisse First Boston, Visa, Capital 
One, First USA, and Toyota Motor Credit. 
 

4. Records, Systems, and Controls  
 
The Bank’s principal accounting and IT systems will include Oportun’s existing IT 
systems, a core banking system for deposits that the Bank will source from an external 
vendor, and additional systems to support the Bank’s management.  The Organizers 
expect that the Bank will use Oportun’s current general ledger system to maintain its 
ledger, which will be the system of record for its financial and regulatory reporting.  

 
The Bank will leverage Oportun’s current Compliance Management System to establish 
and maintain a compliance management program that aligns with regulatory guidance 
and has the necessary staff, resources, expertise, and independence to manage the 
compliance risks that will arise from the Bank’s planned activities. 
 
The Bank will also build on Oportun’s existing system of automated and other internal 
controls.  In addition, as a public company, Oportun is subject to the external auditor 
requirements in Section 404(b) of the Sarbanes-Oxley Act of 2002.  The Bank will 
supplement these controls as needed through internal or external technology solutions.  
 
For additional details of Oportun’s existing business and Oportun Bank’s business plan, 
see Confidential Exhibit A (Business Plan, Section II). 
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b. Describe any issues about the permissibility of the proposal with 
regard to applicable state or federal laws or regulations.  Identify any 
regulatory waiver requests and provide adequate justification. 

 
There are no issues regarding the permissibility of the proposal with regard to 
applicable state or federal laws or regulations.  
 
The Bank respectfully requests a waiver of the director residency requirement at 12 
U.S.C. § 72.  This law requires that at least a majority of the directors of a national bank 
must have resided in the state in which the national bank is located, or within 100 miles 
of the location of the office of the national bank, for at least one year preceding their 
election and during their continuance in office.  
  
The Bank's proposed board of directors will initially have seven members.  Currently two 
of the directors will not reside in California, or within 100 miles of the Bank's main office 
in San Carlos, California, for at least one year preceding their election.  However, given 
the current situation with COVID, it is possible that other directors could move out of 
California, and because of that, Oportun Bank is requesting a waiver in advance of such 
an event. 

 
c. List and provide a copy of all applications filed in conjunction with 

this proposal, such as applications for holding company, trust 
powers, branch offices, service corporations, and other subsidiaries.  

 
Copies of (i) the application to the FDIC for deposit insurance for Oportun Bank and (ii) 
the application to the Federal Reserve for Oportun Financial Corporation to become a 
bank holding company will be provided under separate cover to the OCC when they are 
filed with those agencies. 
 

d. When available, provide a copy of all public or private offering 
materials and the proposed form of stock certificate, including any 
required restrictive legends.  

 
Not applicable. 
 

e. Provide a copy of the proposed articles of association, articles of 
incorporation, or charter, and proposed bylaws.  

 
See Confidential Exhibit B of this application.  
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f. Provide a copy of the business plan.  The business plan should 
address, at a minimum, the topics contained in the appropriate 
regulatory agency’s Business Plan Guidelines. 

 
The Business Plan for Oportun Bank is included in Confidential Exhibit A of this 
application. 
 

2. Management 
 

a. Provide a list of the organizers, proposed directors, senior executive 
officers, and any individual, or group of proposed shareholders 
acting in concert that will own or control 10 percent or more of the 
institution’s stock.  For each person listed, attach an Interagency 
Biographical and Financial Report, a fingerprint card, and indicate all 
positions and offices currently held or to be held with the 
institution’s holding company and its affiliates, if applicable.  Include 
the signed “Oath of Director” for each proposed director.  For an 
FSA filing, provide a RB 20a Certification for each person listed. 

 
Oportun Financial Corporation will own 100% of Oportun Bank’s stock.  
 
Organizers 
 
The Bank’s Organizers are:  
 

● Raul Vazquez, proposed Director and CEO of Oportun Bank and currently 
Director and CEO of Oportun, Inc., and Oportun Financial Corporation 
(collectively, “Oportun”); 

● Jonathan Coblentz, proposed CFO of Oportun Bank and currently CFO of 
Oportun; 

● Joan Aristei, proposed General Counsel and Chief Risk Officer of Oportun Bank 
and currently General Counsel and Chief Risk Officer of Oportun; 

● Patrick Kirscht, proposed Chief Credit Officer of Oportun Bank and currently 
Chief Credit Officer of Oportun; and 

● Matthew Jenkins, proposed Chief Operations Officer of Oportun Bank and 
currently Chief Operations Officer of Oportun. 

 
Directors 
 
The Bank’s proposed directors, in addition to Mr.Vazquez, listed above, include:  
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● Aida M. Alvarez, Independent Director;  
● Jo Ann Barefoot, Independent Director;  
● Louis P. Miramontes, Independent Director;  
● Carl Pascarella, Independent Director;  
● David Strohm, Independent Director; and  
● R. Neil Williams, Independent Director.  

 
Senior Executives 
 
The Bank’s senior executives, in addition to the organizers listed above, will be: 
 

● David Needham, Chief Technology Officer, currently Chief Technology Officer of 
Oportun; 

● Ben Armstrong, Chief Marketing Officer, currently Chief Marketing Officer of 
Oportun; and 

● Robin Lykins, Chief Human Resources Officer, currently Chief Human Resources 
Officer of Oportun. 

 
The template for the Oath of Bank Director for each proposed director is included as 
Exhibit 1 to this application.  
 
A Corporate Background and Financial Report for Oportun Financial Corporation and an 
Interagency Biographical and Financial Report for each organizer, proposed director, 
and proposed senior executive officer will be provided under separate confidential cover 
directly to the OCC case manager. 
 

b. Describe each proposed director’s qualifications and experience to 
serve and oversee management’s implementation of the business 
plan.  Describe the extent, if any, to which directors or major 
stockholders are or will be involved in the day-today management of 
the institution.  Also list the forms of compensation, if any. 

 
The Bank’s board of directors will include seven directors, of whom six will be 
independent, outside (non-employee) directors. Their collective experience represents 
deep expertise in banking and financial services, the products, services, and 
competitive environment specific to Oportun Bank, bank regulation and compliance, and 
the legal, financial management, and operating issues critical to the Bank’s success. 
The proposed directors are: 
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Carl Pascarella (Lead director) 
Carl has served as a member of Oportun’s board since 2010.  He brings expertise from 
his role as an executive advisor at TPG Capital, a leading global private equity firm.  
Carl retired in 2005 from Visa, where he served as president and chief executive officer 
for 12 years after holding multiple leadership positions.  He also worked as vice 
president of the international division of Crocker National Bank and vice president of 
metropolitan banking at Bankers Trust. 
 
Aida Alvarez 
Aida has served on Oportun’s board since 2011.  She also serves on the board of 
directors at Fastly, Inc., HP, Inc., and K12 Inc.  Aida is the former administrator of the 
U.S. Small Business Administration and served in President Clinton’s Cabinet.  She was 
the founding director of the Office of Federal Housing Enterprise Oversight and worked 
extensively in public finance.  She previously served on the board of directors of 
Walmart, PacifiCare Health Systems, Union Bank, UnionBanCal and Zoosk, Inc.  Aida 
was elected to serve her alma mater on the Harvard Board of Overseers.  She holds 
honorary degrees from four other universities. 
 
Jo Ann Barefoot 
Jo Ann has served on Oportun’s board since 2016.  She is the CEO and co-founder of 
the Alliance for Innovative Regulation.  She is the founder of Barefoot Innovation Group 
and serves as an advisor to private consumer finance companies and fintech startups.  
She currently serves as chair of the board of the Center for Financial Services 
Innovation and the National Foundation for Credit Counseling, and formerly served on 
the Consumer Advisory Board of the CFPB.  Jo Ann previously served as Deputy 
Comptroller of the Currency and has held leadership roles at Treliant Risk Advisors, 
KPMG, and the National Association of Realtors, as well as serving on the staff of the 
U.S. Senate Committee on Banking, Housing, and Urban Affairs.  Jo Ann was a senior 
fellow at the John F. Kennedy School of Government’s Mossavar-Rahmani Center for 
Business & Government at Harvard University. 
 
Louis P. Miramontes 
Louis has served as a member of Oportun’s board since 2014.  He is a financial 
executive and certified public accountant in the state of California.  He previously 
worked as a senior partner, managing partner of the San Francisco office, and senior 
partner of the Latin American region at KPMG.  Louis was also an audit partner 
providing services to public and private companies, with expertise in SEC compliance 
and Sarbanes-Oxley regulations.  He currently serves on the board of directors of Lithia 
Motors and Rite Aid.  Louis received a BS in business administration from California 
State University, East Bay. 
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David Strohm 
Dave has served on Oportun’s board since 2007.  He has been a partner at venture 
capital firm Greylock Partners since 2001 and has been affiliated with Greylock since 
1980.  Dave also currently serves as a director of several private companies and 
previously as a director of DoubleClick, Internet Security Systems, SuccessFactors, 
EMC, and VMware.  Dave received a BA from Dartmouth College and an MBA from 
Harvard Business School. 
 
R. Neil Williams 
Neil has served on Oportun’s board since 2017.  He previously was executive vice 
president and chief financial officer at Intuit and held similar executive positions at Visa.  
Neil also served a dual role as chief financial officer for Inovant, Visa’s global IT 
organization.  He has been an independent director of RingCentral since March 2012 
and previously served on the board of directors of Amyris from May 2013 to March 
2020.  He has held numerous senior financial positions at commercial banks, and is a 
certified public accountant.  He received his BA in business administration from the 
University of Southern Mississippi. 
 
Raul Vazquez 
Raul has served as Oportun’s chief executive officer and as a member of Oportun’s 
board of directors since 2012.  Prior to joining Oportun, Mr. Vazquez served in various 
positions since 2002 at Walmart.com and Walmart Inc., including three years as Chief 
Executive Officer of Walmart.com.  Mr. Vazquez serves as a member of the board of 
directors of Intuit, Inc., and also serves on the board of directors of the National 
Association for Latino Community Asset Builders (“NALCAB”).  He previously served as 
a director of Staples, Inc.  In addition, Mr. Vazquez has served as a member of the 
Consumer Advisory Board of the CFPB and the Community Advisory Council of the 
Federal Reserve Board, where he also served as Chair.  Mr. Vazquez received a BS 
and MS in Industrial Engineering from Stanford University and an MBA from the 
Wharton Business School at the University of Pennsylvania.  
 

c. Provide a list of board committees and members. 
 
The Bank’s board will have an Audit and Risk Committee, Compensation and 
Leadership Committee, Credit Risk and Finance Committee, and Nominating, 
Governance and Social Responsibility Committee.  At inception, there will be three 
independent directors on each of the four committees.  Details of the roles and 
responsibilities of each committee can be found in Confidential Exhibit A (Business 
Plan, Section V). 
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d. Describe any plans to provide ongoing director education or training. 
 
Oportun maintains a director training program designed to ensure that its directors have 
the knowledge required for effective oversight of the company’s strategy, business 
operations, risk management, and compliance.  The Bank will leverage the same 
training program for its Board, supplemented as necessary to ensure that its directors 
stay abreast of regulatory requirements specifically applicable to national banks and 
their holding companies.  New external directors will undergo an orientation that 
includes an introduction to: the Bank's business activities; its organization, management 
structure, platforms, and business activities; and the Bank's approach to risk 
management.  Periodic director training sessions will enable Board members to refresh 
on topics of central importance and stay abreast of developments in applicable law and 
regulation.  
 

e. Describe each proposed senior executive officer’s duties and 
responsibilities and qualifications and experience to serve in his/her 
position.  If a person has not yet been selected for a key position, list 
the criteria that will be required in the selection process.  Discuss the 
proposed terms of employment, including compensation and 
benefits, and attach a copy of all pertinent documents, including an 
employment contract or compensation arrangement.  Provide the 
aggregate compensation of all officers. 

 
Mirroring the structure currently in place for Oportun, Inc., the Bank’s senior executive 
officers will include a Chief Executive Officer (Raul Vazquez) and, reporting to the CEO, 
a Chief Financial Officer (Jonathan Coblentz), Chief Credit Officer (Patrick Kirscht), 
Chief Operations Officer (Matt Jenkins), Chief Technology Officer (David Needham), 
General Counsel and Chief Risk Officer (Joan Aristei), Chief Marketing Officer (Ben 
Armstrong), and Chief Human Resources Officer (Robin Lykins). Additionally, the Head 
of Internal Audit will have an administrative reporting line to the CFO but will report to 
the Audit and Risk Committee of the Board for substantive purposes.  Details of each 
senior executive officer’s duties and qualifications are included in Confidential Exhibit A 
(Business Plan, Section V).  The proposed officers are: 
 
Raul Vazquez, Chief Executive Officer 
(See biographical summary above.)  
 
Jonathan Coblentz, Chief Financial Officer 
With over a quarter century of experience in the consumer finance industry,  Mr. 
Coblentz has served as Oportun’s Chief Financial Officer since 2009.  He previously 
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acted as Chief Financial Officer and Treasurer at MRU Holdings, a publicly-traded 
student loan finance company.  Prior to joining MRU Holdings, Mr. Coblentz was a Vice 
President at Fortress Investment Group, LLC, a global investment management 
company.  Prior to his time at Fortress, Mr. Coblentz spent over seven years at 
Goldman, Sachs & Co.  Mr. Coblentz began his career at Credit Suisse First Boston.  
Mr. Coblentz received a BS, summa cum laude, in Applied Mathematics with a 
concentration in Economics from Yale University.  
 
Joan Aristei, General Counsel and Chief Risk Officer 
Ms. Aristei joined Oportun in 2014 and has served as Oportun’s General Counsel since 
2018.  She is currently the General Counsel and Chief Risk Officer.  An attorney and 
compliance specialist with a JD and MBA, Joan brings over 25 years of expertise from 
top-tier law and financial services firms to her role at Oportun.  Prior to joining Oportun, 
Ms. Aristei was a Director at Citi Private Bank from October 2010 to May 2014, where 
she served as head of Banking and Lending Product Compliance.  Ms. Aristei was also 
previously Assistant General Counsel and Chief Compliance Officer for JP Morgan 
Chase & Company, in its auto finance and student lending division, where she led the 
establishment of a compliance framework for JP Morgan’s auto finance business after 
its merger with Bank One.  Ms. Aristei received a BA in Chemistry and in French 
Literature from the University of California, San Diego, an MBA from the UCLA 
Anderson School of Management, and a JD from Loyola Law School. 
 
Patrick Kirscht, Chief Credit Officer 
Mr. Kirscht joined Oportun in 2008 and serves as Oportun’s Chief Credit Officer.  Prior 
to joining Oportun, Mr. Kirscht was Senior Vice President of Risk Management for 
HSBC Card Services, Inc., the consumer credit card segment of HSBC Holdings, from 
2007 to 2008.  Mr. Kirscht joined HSBC Card Services in 2005 as part of HSBC’s 
acquisition of Metris Companies Inc., a start-up mono-line credit card company.  Mr. 
Kirscht joined Metris Companies in 1995, where he served as Vice President of 
Planning and Analysis until he moved to Risk Management in 2004.  Mr. Kirscht 
received a BS in Economics with a minor in Statistics, a BS in Business and an MBA 
from the University of Minnesota. 
 
Matthew Jenkins, Chief Operations Officer 
Mr. Jenkins has served as Oportun’s Chief Operations Officer since November 2016 
and also as Oportun’s General Manager, Personal Loans, since August 2018 and 
General Manager, Personal & Auto Loans, since January 2020.  Prior to joining 
Oportun, Mr. Jenkins was Managing Director, Head of Global Consumer Operations 
Functions, at Citigroup Inc., or Citi, from April 2015 to November 2016.  In his prior role, 
Mr. Jenkins served as the Cards Chief Operations Officer at Citi from July 2011 to April 
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2015.  From September 1999 to July 2011, Mr. Jenkins held various leadership roles of 
increasing scope and responsibility within consumer operations at Citi.  Prior to Citi, Mr. 
Jenkins worked at First USA/Bank One’s Cardmember Service team from September 
1995 to September of 1999 in various capacities, most recently as the Chief Finance 
Officer and Director of Business Analytics.  Mr. Jenkins also served in the U.S. Army 
from 1988 to 1992, where he worked as an Intelligence Analyst and Spanish Linguist.  
Mr. Jenkins received a BA in Economics, summa cum laude, from the University of 
Texas at Austin.  
 
David Needham, Chief Technology Officer 
Mr. Needham joined Oportun in 2012 and serves as Oportun’s Chief Technology 
Officer.  Prior to joining Oportun, Mr. Needham was a Vice President at @WalmartLabs, 
Walmart Inc.’s Silicon Valley technology innovation lab, from October 2011 to 
September 2012.  Mr. Needham was also Vice President, Product Development, at 
Samsclub.com, an online retail company, from May 2011 to October 2011, and Senior 
Director, Product Management, for Walmart.com, an online retail company, from 
January 2010 to May 2011.  Earlier in Mr. Needham’s career, he held various technical 
product management roles at Sycle.net, Tradami, and UPS-Supply Chain Solutions, 
where he focused on the development of Software-as-a-Service based business 
solutions.  Mr. Needham received a BS in Business from the University of San 
Francisco.  
 
Ben Armstrong, Chief Marketing Officer 
Building on more than two decades of experience across payments and business, Ben 
leads Oportun’s brand and customer growth efforts as the company’s chief marketing 
officer.  Prior to Oportun, Ben served as senior vice president and chief financial officer 
for product, merchant, and digital solutions at Visa.  His track record also includes 
positions with McKinsey, IBM, and PricewaterhouseCoopers.  
 
Robin Lykins, Chief Human Resources Officer  
Robin brings more than two decades of leadership experience in human resources and 
organizational development to her role as chief human resources officer at Oportun.  
She has demonstrated transformational leadership at high-growth tech companies such 
as Verifone, where she served as Senior Vice President and Chief People Officer.  
Robin has also led teams at RMS, MegaPath, CEL, Trazar Corporation, and Etec 
Systems.  
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i. If a person has not yet been selected for a key position, list the 
criteria that will be required in the selection process.  

 
The Organizers plan for Oportun Bank to offer online deposit products.  In connection 
with this planned product offering, the Bank plans to recruit a Head of Deposit Products 
who meets the following qualifications: 
 

● Consumer banking executive with track record of successful P&L leadership with 
consumer deposits products, including digital channels; 

● Experience working in high growth organizations; 
● Experience working across functions, bringing together marketing, customer 

experience, operations, technology, risk, compliance, and P&L viewpoints to 
make financial services products successful; 

● Reputation and track record of integrity and professionalism in the banking 
industry; 

● 15+ years’ professional experience;  
● Bachelor’s degree, with MBA or other graduate degree preferred; and 
● Aligned with Oportun mission, values, and customer-centric approach. 

ii. Discuss the proposed terms of employment, including 
compensation and benefits, and attach a copy of all pertinent 
documents, including an employment contract or 
compensation arrangement. 

 
Current compensation arrangements, by senior officer and in aggregate for the group, 
are provided in Confidential Exhibit C.  
 

f. Describe any potential management interlocking relationships (12 
U.S.C. § 1467a(h)(2), 3201-3208), or applicable state law) that could 
occur with the establishment or ownership of the institution.  Include 
a discussion of the permissibility of the interlock with regard to 
relevant law and regulations or include a request for an exemption. 

 
Not applicable.  There are no potential management interlocking relationships that could 
occur with the establishment or ownership of the institution. 
 

g. Describe any potential conflicts of interest. 
 
Not applicable.  There are no potential conflicts of interest.  
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h. Describe any transaction, contract, professional fees, or any other 
type of business relationship involving the institution, the holding 
company, and its affiliates (if applicable), and any organizer, director, 
senior executive officer, shareholder owning or controlling 10% or 
more, and other insiders.  Include professional services or goods 
with respect to organizational expenses and bank premises and fixed 
asset transactions.  (Transactions between affiliates of the holding 
company that do not involve the institution need not be described.) 
 

i. State whether the business relationship is made in the 
ordinary course of business, is made on substantially the 
same terms as those prevailing at the time for comparable 
transactions with non-insiders, and does not present more 
than the normal risk of such transaction or present other 
unfavorable features. 

 
There are no insider relationships other than relationships between affiliates. 
  
As discussed in Confidential Exhibit A (Business Plan, Section III), the Bank proposes 
to enter into various transactions and service agreements with the holding company, 
Oportun Financial Corporation.  Other than as set forth below, none of these 
transactions will result in compensation to senior executives or other insiders of Oportun 
or the Bank.  Any payments to or by the Bank for goods or services the Bank may 
provide to or procure from Oportun Financial Corporation pursuant to service 
agreements will be at rates at least as favorable to the Bank as rates prevailing in the 
marketplace for such goods or services. 
  
Directors and senior executive officers serve on the holding company board and 
management team. 
  
The equity incentive plan sits with the holding company (Oportun Financial 
Corporation).  As a result, directors, officers, and other employees of the Bank will 
participate in the plan and receive equity in the holding company. 
 
The amended and restated certificate of incorporation and amended and restated 
bylaws of Oportun Financial Corporation provide that the Company is required to 
indemnify its directors and officers to the fullest extent permitted by Delaware law.  The 
Oportun Financial Corporation amended and restated bylaws also provide that, upon 
satisfaction of certain conditions, the Company shall advance expenses incurred by a 
director or officer in advance of the final disposition of any action or proceeding, and 
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permit the Company to secure insurance on behalf of any officer, director, employee, or 
other agent for any liability arising out of his or her actions in that capacity regardless of 
whether the Company would otherwise be permitted to indemnify him or her under the 
provisions of Delaware law.  The Company’s amended and restated certificate of 
incorporation and amended and restated bylaws also provide the Company’s board with 
discretion to indemnify employees and other agents when determined appropriate by 
the board.  The Company has entered into, and expects to continue to enter into, 
agreements to indemnify the Company’s directors, executive officers, and other 
employees as determined by the Board.  The Organizers expect the Bank to enter into 
agreements to indemnify its directors, executive officers, and other employees.  With 
certain exceptions, these agreements will provide for indemnification for related 
expenses including, among other things, attorneys’ fees, judgments, fines, and 
settlement amounts incurred by any of these individuals in any action or proceeding.  
The Bank will also maintain customary directors’ and officers’ liability insurance. 
 

ii. Specify those organizers that approved each transaction and 
whether the transaction was disclosed to proposed directors 
and prospective shareholders. 
 

No transactions have occurred to date.  Such transactions will occur only upon full 
disclosure to the boards of Oportun and the Bank and approval by the same boards 
or committees of the boards or executives of Oportun and the Bank acting on authority 
delegated by the boards. 
 

iii. Provide all relevant documentation, including contracts, 
independent appraisals, market valuations, and comparisons. 
 

Not applicable. 
 

i. Describe all stock benefit plans of the institution and holding 
company, including stock options, stock warrants, and other similar 
stock-based compensation plans, for senior executive officers, 
organizers, directors, and other insiders.  Include in the description:  

 
1) The duration limits.  
2) The vesting requirements.  
3) Transferability restrictions.  
4) Exercise price requirements.  
5) Rights upon termination.  
6) Any “exercise of forfeiture” clause.  
7) Number of shares to be issued or covered by the plans.  
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i. Provide a list of participants, allocation of benefits to each 

participant, and a copy of each proposed plan.  (Plans must 
conform to applicable regulatory guidelines.) 

 
Oportun Financial Corporation has an equity incentive plan, a copy of which is attached 
as Exhibit 2.  Employees of Oportun Bank, N.A., will participate in the plan. 
 

3. Capital 
a. For each class of stock, provide the number of authorized shares, 

the number of shares to be issued, par value, voting rights, 
convertibility features, liquidation rights, and the projected sales 
price per share.  

i. Indicate the amount of net proceeds to be allocated to 
common stock, paid-in surplus, and other capital 
segregations. 

 
The Bank’s proposed Articles of Association (the “Articles”) and Bylaws are enclosed as 
Confidential Exhibit B.  Oportun Financial Corporation will be the sole stockholder of the 
Bank.  The proposed Articles currently provide for one class of voting common stock.  
The actual amount of authorized voting common stock and its par value will be finalized 
prior to the time the Organizers file the Bank’s Articles and organization certificate with 
the OCC in order for the Bank to become a body corporate or legal entity.  There will be 
no special voting rights or convertibility.  
 
Also see Confidential Exhibit A (Business Plan, Section X) for additional details on the 
adequacy of the Bank’s capital. 
 

b. Describe any noncash contributions to capital, and provide 
supporting documents for assigned values, including an 
independent evaluation or appraisal. 

 
As discussed in Confidential Exhibit A (Business Plan, Section VII.A.5, Debt Service 
Requirements), the initial capitalization of the Bank by the Parent will consist of a 
contribution of substantially all of the assets and liabilities of Oportun, Inc., as measured 
at Book Value plus additional cash as needed.  Oportun, Inc. will become an operating 
subsidiary of the Bank (as may other entities contributed to the Bank) and will or may 
have certain liabilities at the time of the contribution.  Section 223.31(a) of Federal 
Reserve Board Regulation W provides that when a bank acquires securities issued by 
an affiliate, the acquisition is treated as a purchase of assets from an affiliate, and 
hence a covered transaction under the regulation, if three conditions are satisfied: (1) 
the issuer of the securities was an affiliate before the securities are acquired, (2) the 
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issuer becomes an operating subsidiary of the acquiring bank, and (3) the issuer has 
any liabilities or the acquiring bank gives any consideration for the securities 
acquired.  The aforementioned contributions would be considered a purchase of assets 
under this test.  Section 223.42(i) of Regulation W sets forth a exemption procedure for 
“newly formed” banks.  Pursuant to that provision we respectfully request, in connection 
with this application, the OCC’s written approval of these asset purchases such that 
they would be exempt from the otherwise applicable requirements of Regulation W. 
 

c. Discuss the adequacy of the proposed capital structure relative to 
internal and external risks, planned operational and financial 
assumptions, including technology, branching, and projected 
organization and operating expenses.  

 
As discussed in Confidential Exhibit A (Business Plan, Section VII.A.4, Adequacy of the 
Proposed Capital Structure), the Bank intends to hold capital commensurate with the 
level and nature of the on- and off-balance sheet risks to which it is exposed, as 
required by the regulatory capital adequacy guidelines and safe and sound banking 
practices.  The Bank’s on-balance sheet risks are focused on its retained loan portfolio.  
The Bank is expected to have minimal off-balance sheet exposures throughout the de 
novo period. 
 
The Bank will begin with a strong capital position resulting from its initial capitalization.  
The baseline scenario in the financial projections shows the Bank maintaining a 
substantial capital cushion above the regulatory minimum capital ratios, the ratios 
required to be deemed “well capitalized” by regulation, and the Bank’s own policy 
minimums, throughout the de novo period. 
 
The Bank’s Capital and Asset-Liability Management (“CALM”) Policy establishes the 
Bank’s minimum and target capital levels.  Also see Confidential Exhibit A (Business 
Plan, Section VII.B.2.B, Funding Plan, and Section VII.B.2.C, Contingency Funding 
Plan) for additional details on the adequacy of the Bank’s capital.  
 

i. Present a thorough justification to support the proposed 
capital, including any off-balance-sheet activities 
contemplated.  

 
Please see Confidential Exhibit A (Business Plan, Section VII.A.4, Adequacy of the 
Proposed Capital Structure).  
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ii. Describe any plans for the payment of dividends. 
 
As discussed in Confidential Exhibit A (Business Plan, Section VII.A.7, Dividend Policy), 
the Organizers do not plan for the Bank to pay dividends during the de novo period.  
Thereafter, the Bank may pay dividends to its shareholder(s) subject to Board approval 
and if in compliance with the then-applicable dividend policy of the Bank which will 
require at minimum the maintenance of: 
 

● Compliance with applicable regulatory, accounting, and legal guidelines; 
● Compliance with any operating plan approved by the Bank’s regulators in 

conjunction with the approval of its charter application; and 
● Capital ratios above the Bank’s policy thresholds. 

 
d. List all known subscribers to stock.  

 
Oportun Financial Corporation will own 100% of the stock of the Bank. 
 

i. For organizers, directors, 10 percent shareholders, senior 
executive officers, and other insiders, include the number of 
shares and anticipated investment and the amount of direct 
and indirect borrowings to finance the investment. 

 
The organizers, directors, and senior executive officers receive and will continue to 
receive equity in Oportun Financial Corporation. 
 

ii. Discuss how any debt will be serviced. 
 

See Confidential Exhibit A (Business Plan, Section VII.A.5, Debt Service 
Requirements).  
 

e. List recipients and amounts of any fees, commissions, or other 
considerations in connection with the sale of stock. 

 
Not applicable. 
 

f. Indicate whether the institution plans to file for S Corporation tax 
status. 

 
 Oportun Bank does not plan to file for S Corporation tax status. 
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4. Convenience and Needs of the Community (Note: This information must be 
consistent with the proposed business plan.) 
 

a. Market Characteristics  
i. Define the intended geographical market area(s).  Include a 

map of the market area, pinpointing the location of proposed 
bank’s offices and offices of competing depository 
institutions. 

 
Oportun Bank will offer its products and services nation-wide.  See Confidential Exhibit 
A (Business Plan, Section IV.B.I, Market Analysis) for more information and a map of 
the proposed market area.  
 

ii. Describe the competitive factors the institution faces in the 
proposed market and how the institution will address the 
convenience and needs of that market to maintain its long-
term viability. 

 
As discussed in Confidential Exhibit A (Business Plan, Section IV.D.1, Competitive 
Analysis), the Bank will compete with other consumer finance companies, credit card 
issuers, financial technology companies, and financial institutions, as well as other 
nonbank lenders serving LMI consumers.  The Bank will distinguish itself from these 
competitors by offering more inclusive, affordable, and responsible financial services to 
meet the currently unmet needs of its target customers.  
 
The Bank will benefit from Oportun’s unique customer focus, which, combined with 
Oportun’s mission-driven culture and dedication to using technology to further that 
mission, will create several broad competitive advantages. 
 

iii. Discuss the economic environment and the need for the 
institution in terms of population trends, income, and industry 
and housing patterns. 

 
As discussed in Confidential Exhibit A (Business Plan, Section IV.C, Economic 
Component), general employment conditions, as well as a lack of access to traditional 
financial services and credit, are the principal economic factors that may influence 
Oportun’s suite of products and services.   
 

b. Community Reinvestment Act Plan (Note: The CRA Plan must be 
bound separately.) 
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i. Identify the assessment area(s) according to the CRA 
regulations. 

 
See Exhibit 3 (Oportun Bank, N.A. Community Reinvestment Act Plan Overview, 
Section II, Assessment Area and SRAs). 
 

ii. Summarize the performance context for the institution based 
on the factors discussed in the CRA regulations. 

 
See Exhibit 3 (Oportun Bank, N.A., Community Reinvestment Act Plan Overview, 
Section V, Performance Context). 
 

iii. Summarize the credit needs of the institution’s proposed 
assessment area(s). 

 
See Exhibit 3 (Oportun Bank, N.A., Community Reinvestment Act Plan Overview, 
Section VI.A, Lending Activities). 
 

iv. Identify the CRA evaluation test under which the institution 
proposes to be assessed. 

 
See Exhibit 3 (Oportun Bank, N.A., Community Reinvestment Act Plan Overview, 
Section VI, Strategic Plan Overview). 
 

v. Discuss the institution’s programs, products, and activities 
that will help meet the existing or anticipated needs of its 
community(ies) under the applicable criteria of the CRA 
regulation, including the needs of low- and moderate-income 
geographies and individuals. 

 
See Exhibit 3 (Oportun Bank, N.A., Community Reinvestment Act Plan Overview, 
Section VI.A, Lending Activities, and Section VI.B, Qualified Investments and 
Community Development Activities). 
 

5. Premises and Fixed Assets 
 

a. Provide a physical description for permanent premises and discuss 
whether they will be publicly and handicapped accessible. 
 

Oportun subleases approximately 100,000 square feet of office space at 2 Circle Star 
Way, San Carlos, California, pursuant to a sublease agreement expiring in February 
2026.  

 
Oportun operates over 340 strategically located retail stand-alone locations and co-
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locations in California, Texas, Illinois, Utah, Nevada, Arizona, New Mexico, New Jersey, 
and Florida in the neighborhoods where its customers live and work.  These locations 
will become loan production offices for the Bank.  The premises are publicly and 
handicapped accessible.  For more information, see Exhibit 4 for a list of the Company’s 
retail locations open as of September 30, 2020. 
 
The Bank will not have branches. 
 

i. Indicate the level and type of property insurance to be carried. 
 
Please see Confidential Exhibit D for an overview of the Company’s property insurance 
program. 
 

b. If the permanent premises are to be purchased, provide name of 
seller, purchase price, cost and description of necessary repairs and 
alterations, and annual depreciation.  

 
Not applicable. 
 

i. If the premises are to be constructed, provide the name of the 
seller, the cost of the land, and the construction costs.  
Indicate the percentage of the building that will be occupied by 
the bank.  Provide a copy of the appraisal.  

 
Not applicable. 
 

ii. Indicate the percentage of the building that will be occupied by 
the bank.  

 
The Bank will occupy approximately 50% of the building located at 2 Circle Star Way, 
San Carlos, California.  
 

c. If the permanent premises are to be leased, provide name of owner, 
terms of the lease, and cost and description of leasehold 
improvements.  
 

Please see Exhibit 5 for a copy of the sublease agreement between Oportun, Inc., and 
TiVo Corporation and Confidential Exhibit E for a description and amounts of leasehold 
improvements.  
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i. Provide a copy of the proposed lease when available. 
 
Please see Exhibit 5 for a copy of the sublease agreement between Oportun, Inc., and 
TiVo Corporation. 
 

d. If temporary quarters are planned, provide a description of interim 
facility, length of use, lease terms, and other associated 
commitments. 

 
Not applicable.  
 

e. State whether proposed premises and fixed asset expenditures 
conform to applicable statutory limitations. 

 
The proposed premises and fixed asset expenditures will conform to applicable 
statutory limits. 
 

f. Outline the security program that will be developed and 
implemented, including the security devices. 

 
The Bank will benefit from Oportun’s existing security program and practices as defined 
in its written information security program ("WISP").  Oportun’s WISP includes defining, 
documenting, and supporting the implementation and maintenance of the 
administrative, technical, and physical safeguards Oportun has selected to protect the 
personal information it collects, creates, uses, and maintains.  Please see Confidential 
Exhibit F for Oportun’s WISP. 
 

g. Discuss any significant effect the proposal will have on the quality of 
the human environment.  Include in the discussion changes in air 
and/or water quality, noise levels, energy consumption, congestion 
of population, solid waste disposal, or environmental integrity of 
private land within the meaning of the National Environmental Policy 
Act, 42 U.S.C. 4321, et seq. 

 
The formation of Oportun Bank and its anticipated activities will have no detrimental 
impact on the quality of the human environment.  Oportun Bank’s operations will not 
materially change the air and/or water quality, noise levels, energy consumption, 
congestion of population, solid waste disposal, or environmental integrity of private land 
within the meaning of the National Environmental Policy Act. 
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h. Describe any plan to establish branches or relocate the main office 
within the first three years.  Any acquisition or operating expenses 
should be reflected in the financial projections. 

 
The Bank does not plan to establish branches or relocate its main office within the first 
three years.  The Bank will operate Oportun’s network of retail locations, none of which 
would constitute a “branch” under 12 U.S.C. § 36 or 12 C.F.R. § 5.36, because they will 
not accept deposits or disburse loan proceeds from the Bank’s own funds. 
 
The Bank will take deposits online. 
 

i. Indicate if the establishment of the proposed main office and/or any 
branch site may affect any district, site, building, structure, or object 
listed in, or eligible for listing in, the National Register of Historic 
Places pursuant to the National Historic Preservation Act, 16 U.S.C. 
470f.  (See the Advisory Council on Historic Preservation at 
www.achp.gov for the Act and implementing regulations.)  Specify 
how such determination was made:  

i. Consultation with the State Historic Preservation Officer 
(“SHPO”) and/or Tribal Historic Preservation Officer (“THPO”) 
(when tribal lands or historic properties of significance to a 
tribe are involved).  

ii. Reviewed National Register of Historic Places (see 
www.nps.gov/nr).   

iii. Applied National Register criteria to unlisted properties.  
iv. Reviewed historical records.  
v. Contact with preservation organizations.  
vi. Other (describe).  

 
As appropriate, provide a copy of any documentation of consultation with 
the SHPO and/or THPO.  You are reminded that if a historic property may 
be affected, no site preparation, demolition, alterations, construction or 
renovation may occur without the appropriate regulatory agency’s 
authorization. 

 
The Bank’s proposed office is neither listed in nor eligible for listing in the National 
Register of Historic Places.  
 
 
 

29



  

6. Information Systems 
 

a. State whether the institution plans to market its products and 
services (the ability to do transactions or account maintenance) via 
electronic means.  If yes, specifically state the products and services 
that will be offered via electronic banking or the Internet. 
 

As discussed in Confidential Exhibit A (Business Plan, Section II.D.2, Products and 
Marketing, and Section IV.A, Product Strategy), the Bank will offer unsecured consumer 
loans, credit cards, and direct auto and auto-secured personal loans online.  The Bank 
will also offer savings accounts, checking accounts, and certificates of deposit online.  
 

b. Outline the proposed or existing information systems architecture 
and any proposed changes or upgrades.  The information should 
describe how:  

i. the information system will work within existing technology;  
ii. the information system is suitable to the type of business in 

which the institution will engage;  
iii. the security hardware, software, and procedures will be 

sufficient to protect the institution from unauthorized 
tampering or access; and 

iv. the organizers and directors will provide sufficient resources 
to the entire technology plan. 

 
Please see Confidential Exhibit A (Business Plan, Section VI.A.1, Existing Oportun 
Systems, Section VI.A.2, Selection of Core System and Systems to Support Deposit 
Products/Bank Operations, and Section X.H.iii, Corporate Expenses).   
 

c. Provide lists or descriptions of the primary systems and flowcharts 
of the general processes related to the products and services.  The 
level of detail in these system descriptions should be sufficient to 
enable verification of the cost projections in the pro formas. 

 
See Confidential Exhibit A (Business Plan, Section VI.A.1, Existing Oportun Systems) 
for descriptions and diagrams of Oportun’s primary systems.  Specifically, see the 
diagram of Oportun’s top-level systems architecture and more specific diagrams that 
show the loan origination and loan servicing processes.  
 

d. Estimate the start-up budget for the information systems related to 
the products and services and the expected annual operating and 
maintenance costs (including telecommunications, hardware, 
software, and personnel). 

 
The expected start-up budget and annual operating and maintenance costs of these 
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systems are detailed in Confidential Exhibit A (Business Plan, Section X.H.iii, Corporate 
Expenses).  
 

e. Describe the physical and logical components of security.  
 
See Confidential Exhibit A (Business Plan, Section VI.A.3, Information Security and 
Controls) for a description of Oportun Bank’s physical and information security 
programs, respectively. 
 

i. Describe the security system and discuss the technologies 
used and key elements for the security controls, internal 
controls, and audit procedures. 

 
See Confidential Exhibit A (Business Plan, Section VI.A.3, Information Security and 
Controls, and Section VI.B, Internal Audit Function) for a description of Oportun’s 
security controls, internal controls, and audit procedures.  
 
Also, see Confidential Exhibit A (Business Plan, Section VI.E.2, Outsourced Functions) 
for a list of key technology vendors used. 
 

ii. Discuss the types of independent testing the institution will 
conduct to ensure the integrity of the system and its controls. 

 
See Section Confidential Exhibit A (Section VI.B, Internal Audit Function) for a 
description of the types of independent testing the institution will conduct to ensure the 
integrity of the system and its controls. 
 

f. Describe the information security program that will be in place to 
comply with the “Interagency Guidelines Establishing Standards for 
Safeguarding Customer Information." 

 
Please see Confidential Exhibit F (Written Information Security Program) for a 
description of the information security program that will be in place to comply with the 
“Interagency Guidelines Establishing Standards for Safeguarding Customer 
Information.” 
 

7. Other Information 
a. List activities and functions, including data processing that will be 

outsourced to third parties, identifying the parties and noting any 
affiliations.  

 
See Confidential Exhibit A (Business Plan, Section VI.E.2, Outsourced Functions) for a 
list of outsourced functions by third parties.  
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i. Describe all terms and conditions of the vendor management 
activities and provide a copy of the proposed agreement when 
available. 

 
See Confidential Exhibit A (Business Plan, Section VI.E.3, Third-Party Risk 
Management) for a description of Oportun’s existing Third Party Risk Management 
(“TPRM”) program.  Copies of key vendor agreements are provided in Confidential 
Exhibit G.  
 

ii.  Describe the due diligence conducted and the planned 
oversight and management program of the vendors’ or service 
providers’ relationships (for general vendor management 
guidance, see the Appendix of the FFIEC’s guidance, Risk 
Management of Outsourced Technology Services). 

 
See Confidential Exhibit A (Business Plan, Section VI.E.3, Third-Party Risk 
Management) for a description of Oportun’s existing TPRM program.  
 

b. List all planned expenses related to the organization of the 
institution and include the name of recipient, type of professional 
service or goods, and amount.  Describe how organization expenses 
will be paid. 

 
All expenses associated with the organization of the Bank have been and will be paid by 
Oportun, Inc.  These include expenses for legal and consulting support, buildout of 
physical facilities and technology platforms, and the hiring of staff prior to the opening of 
the Bank. 
 

c. Provide evidence that the institution will obtain sufficient fidelity 
coverage on its officers and employees to conform with generally 
accepted banking practices. 
 

See Confidential Exhibit H for the Company’s current policy.  
 

d. If applicable, list names and addresses of all correspondent 
depository institutions that have been established or are planned. 

 
See Confidential Exhibit I.  
 

e. Provide a copy of management’s policies for loans, investments, 
liquidity, funds management, interest rate risk, and other relevant 
policies. 

 
A list of proposed Oportun Bank policies is included in Confidential Exhibit A (Business 
Plan, Appendix G). 
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i. Provide a copy of the Bank Secrecy Act program 
 
See Confidential Exhibit A (Business Plan, Appendix G) for a list of proposed Oportun 
Bank policies.  
 

f. For Federal Savings Banks or Associations, include information 
addressing the proposed institution’s compliance with qualified thrift 
lender requirements 

 
Not applicable. 
 

g. If the institution is, or will be, affiliated with a company engaged in 
insurance activities that are subject to supervision by a state 
insurance regulator, provide: 

i. The name of insurance company. 
ii. A description of the insurance activity that the company is 

engaged in and has plans to conduct. 
iii. A list of each state and the lines of business in that state in 

which the company holds, or will hold, an insurance license.  
Indicate the state where the company holds a resident license 
or charter, as applicable. 

 
Not applicable. 
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1. GENERAL.

(a) Successor to and Continuation of Prior Plan.  The Plan is the successor to and
continuation of the Prior Plan.  As of the Effective Date, (i) no additional awards may be granted 
under the Prior Plan; (ii) the Prior Plan’s Available Reserve plus any Returning Shares will become 
available for issuance pursuant to Awards granted under this Plan; and (iii) all outstanding awards 
granted under the Prior Plan will remain subject to the terms of the Prior Plan (except to the extent 
such outstanding awards result in Returning Shares that become available for issuance pursuant to 
Awards granted under this Plan).  All Awards granted under this Plan will be subject to the terms 
of this Plan. 

(b) Plan Purpose.  The Company, by means of the Plan, seeks to secure and retain the
services of Employees, Directors and Consultants, to provide incentives for such persons to exert 
maximum efforts for the success of the Company and any Affiliate and to provide a means by 
which such persons may be given an opportunity to benefit from increases in value of the Common 
Stock through the granting of Awards. 

(c) Available Awards.  The Plan provides for the grant of the following Awards: (i)
Incentive Stock Options; (ii) Nonstatutory Stock Options; (iii) SARs; (iv) Restricted Stock 
Awards; (v) RSU Awards; (vi) Performance Awards; and (vii) Other Awards. 

(d) Adoption Date; Effective Date.  The Plan will come into existence on the
Adoption Date, but no Award may be granted prior to the Effective Date.  

2. SHARES SUBJECT TO THE PLAN.

(a) Share Reserve.  Subject to adjustment in accordance with Section 2(c) and any
adjustments as necessary to implement any Capitalization Adjustments, the aggregate number of 
shares of Common Stock that may be issued pursuant to Awards will not exceed 7,469,664 shares, 
which number is the sum of: (i) 781,937 new shares, plus (ii) the Prior Plan’s Available Reserve; 
plus, (iii) the number of Returning Shares, if any, as such shares become available from time to 
time. 

In addition, subject to any adjustments as necessary to implement any Capitalization Adjustments, 
such aggregate number of shares of Common Stock will automatically increase on January 1 of 
each year for a period of ten years commencing on January 1, 2020 and ending on (and including) 
January 1, 2029, in an amount equal to 5%) of the total number of shares of Common Stock 
outstanding on December 31 of the preceding year; provided, however that the Board may act prior 
to January 1st of a given year to provide that the increase for such year will be a lesser number of 
shares of Common Stock. 

(b) Aggregate Incentive Stock Option Limit.  Notwithstanding anything to the
contrary in Section 2(a) and subject to any adjustments as necessary to implement any 
Capitalization Adjustments, the aggregate maximum number of shares of Common Stock that may 
be issued pursuant to the exercise of Incentive Stock Options is 22,408,992 shares. 
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(c) Share Reserve Operation. 

(i) Limit Applies to Common Stock Issued Pursuant to Awards.  For 
clarity, the Share Reserve is a limit on the number of shares of Common Stock that may be issued 
pursuant to Awards and does not limit the granting of Awards, except that the Company will keep 
available at all times the number of shares of Common Stock reasonably required to satisfy its 
obligations to issue shares pursuant to such Awards.  Shares may be issued in connection with a 
merger or acquisition as permitted by, as applicable, Nasdaq Listing Rule 5635(c), NYSE Listed 
Company Manual Section 303A.08, NYSE American Company Guide Section 711 or other 
applicable rule, and such issuance will not reduce the number of shares available for issuance 
under the Plan.   

(ii) Actions that Do Not Constitute Issuance of Common Stock and Do Not 
Reduce Share Reserve.  The following actions do not result in an issuance of shares under the 
Plan and accordingly do not reduce the number of shares subject to the Share Reserve and 
available for issuance under the Plan:  (1) the expiration or termination of any portion of an Award 
without the shares covered by such portion of the Award having been issued, (2) the settlement 
of any portion of an Award in cash (i.e., the Participant receives cash rather than Common Stock), 
(3) the withholding of shares that would otherwise be issued by the Company to satisfy the 
exercise, strike or purchase price of an Award; (4) the withholding of shares that would otherwise 
be issued by the Company to satisfy a tax withholding obligation in connection with an Award. 

(iii) Reversion of Previously Issued Shares of Common Stock to Share 
Reserve.  The following shares of Common Stock previously issued pursuant to an Award and 
accordingly initially deducted from the Share Reserve will be added back to the Share Reserve 
and again become available for issuance under the Plan: (1) any shares that are forfeited back to 
or repurchased by the Company because of a failure to meet a contingency or condition required 
for the vesting of such shares; (2) any shares that are reacquired by the Company to satisfy the 
exercise, strike or purchase price of an Award; and (3) any shares that are reacquired by the 
Company to satisfy a tax withholding obligation in connection with an Award.  

3. ELIGIBILITY AND LIMITATIONS. 

(a) Eligible Award Recipients.  Subject to the terms of the Plan, Employees, Directors 
and Consultants are eligible to receive Awards.   

(b) Specific Award Limitations.   

(i) Limitations on Incentive Stock Option Recipients.  Incentive Stock 
Options may be granted only to Employees of the Company or a “parent corporation” or 
“subsidiary corporation” thereof (as such terms are defined in Sections 424(e) and (f) of the 
Code). 

(ii) Incentive Stock Option $100,000 Limitation.  To the extent that the 
aggregate Fair Market Value (determined at the time of grant) of Common Stock with respect to 
which Incentive Stock Options are exercisable for the first time by any Optionholder during any 
calendar year (under all plans of the Company and any Affiliates) exceeds $100,000 (or such 
other limit established in the Code) or otherwise does not comply with the rules governing 
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Incentive Stock Options, the Options or portions thereof that exceed such limit (according to the 
order in which they were granted) or otherwise do not comply with such rules will be treated as 
Nonstatutory Stock Options, notwithstanding any contrary provision of the applicable Option 
Agreement(s). 

(iii) Limitations on Incentive Stock Options Granted to Ten Percent 
Stockholders.  A Ten Percent Stockholder may not be granted an Incentive Stock Option unless 
(i) the exercise price of such Option is at least 110% of the Fair Market Value on the date of grant 
of such Option and (ii) the Option is not exercisable after the expiration of five years from the 
date of grant of such Option. 

(iv) Limitations on Nonstatutory Stock Options and SARs.  Nonstatutory 
Stock Options and SARs may not be granted to Employees, Directors and Consultants who are 
providing Continuous Service only to any “parent” of the Company (as such term is defined in 
Rule 405) unless the stock underlying such Awards is treated as “service recipient stock” under 
Section 409A because the Awards are granted pursuant to a corporate transaction (such as a spin 
off transaction) or unless such Awards otherwise comply with the distribution requirements of 
Section 409A. 

(c) Aggregate Incentive Stock Option Limit.  The aggregate maximum number of 
shares of Common Stock that may be issued pursuant to the exercise of Incentive Stock Options 
is the number of shares specified in Section 2(b). 

(d)  Non-Employee Director Compensation Limit.  The aggregate value of all 
compensation granted or paid, as applicable, to any individual for service as a Non-Employee 
Director with respect to any calendar year, including Awards granted and cash fees paid by the 
Company to such Non-Employee Director, will not exceed (i) $600,000  in total value or (ii) in 
the event such Non-Employee Director is first appointed or elected to the Board during such 
calendar year, $1,200,000 in total value, in each case calculating the value of any equity awards 
based on the grant date fair value of such equity awards for financial reporting purposes. 

4. OPTIONS AND STOCK APPRECIATION RIGHTS. 

Each Option and SAR will have such terms and conditions as determined by the Board.  
Each Option will be designated in writing as an Incentive Stock Option or Nonstatutory Stock 
Option at the time of grant; provided, however, that if an Option is not so designated, then such 
Option will be a Nonstatutory Stock Option, and the shares purchased upon exercise of each type 
of Option will be separately accounted for.  Each SAR will be denominated in shares of Common 
Stock equivalents.  The terms and conditions of separate Options and SARs need not be identical; 
provided, however, that each Option Agreement and SAR Agreement will conform (through 
incorporation of provisions hereof by reference in the Award Agreement or otherwise) to the 
substance of each of the following provisions: 

(a) Term.  Subject to Section 3(b) regarding Ten Percent Stockholders, no Option or 
SAR will be exercisable after the expiration of ten years from the date of grant of such Award or 
such shorter period specified in the Award Agreement. 
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(b) Exercise or Strike Price.  Subject to Section 3(b) regarding Ten Percent 
Stockholders, the exercise or strike price of each Option or SAR will not be less than 100% of the 
Fair Market Value on the date of grant of such Award.  Notwithstanding the foregoing, an Option 
or SAR may be granted with an exercise or strike price lower than 100% of the Fair Market Value 
on the date of grant of such Award if such Award is granted pursuant to an assumption of or 
substitution for another option or stock appreciation right pursuant to a Corporate Transaction and 
in a manner consistent with the provisions of Sections 409A and, if applicable, 424(a) of the Code.   

(c) Exercise Procedure and Payment of Exercise Price for Options.  In order to 
exercise an Option, the Participant must provide notice of exercise to the Plan Administrator in 
accordance with the procedures specified in the Option Agreement or otherwise provided by the 
Company. The Board has the authority to grant Options that do not permit all of the following 
methods of payment (or otherwise restrict the ability to use certain methods) and to grant Options 
that require the consent of the Company to utilize a particular method of payment.  The exercise 
price of an Option may be paid, to the extent permitted by Applicable Law and as determined by 
the Board, by one or more of the following methods of payment to the extent set forth in the Option 
Agreement: 

(i) by cash or check, bank draft or money order payable to the Company; 

(ii) pursuant to a “cashless exercise” program developed under Regulation T 
as promulgated by the Federal Reserve Board that, prior to the issuance of the Common Stock 
subject to the Option, results in either the receipt of cash (or check) by the Company or the receipt 
of irrevocable instructions to pay the exercise price to the Company from the sales proceeds; 

(iii) by delivery to the Company (either by actual delivery or attestation) of 
shares of Common Stock that are already owned by the Participant free and clear of any liens, 
claims, encumbrances or security interests, with a Fair Market Value on the date of exercise that 
does not exceed the exercise price, provided that (1) at the time of exercise the Common Stock is 
publicly traded, (2) any remaining balance of the exercise price not satisfied by such delivery is 
paid by the Participant in cash or other permitted form of payment, (3) such delivery would not 
violate any Applicable Law or agreement restricting the redemption of the Common Stock, (4) 
any certificated shares are endorsed or accompanied by an executed assignment separate from 
certificate, and (5) such shares have been held by the Participant for any minimum period 
necessary to avoid adverse accounting treatment as a result of such delivery;  

(iv) if the Option is a Nonstatutory Stock Option, by a “net exercise” 
arrangement pursuant to which the Company will reduce the number of shares of Common Stock 
issuable upon exercise by the largest whole number of shares with a Fair Market Value on the 
date of exercise that does not exceed the exercise price, provided that (1) such shares used to pay 
the exercise price will not be exercisable thereafter and (2) any remaining balance of the exercise 
price not satisfied by such net exercise is paid by the Participant in cash or other permitted form 
of payment; or 

(v) in any other form of consideration that may be acceptable to the Board and 
permissible under Applicable Law. 
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(d) Exercise Procedure and Payment of Appreciation Distribution for SARs.  In 
order to exercise any SAR, the Participant must provide notice of exercise to the Plan 
Administrator in accordance with the SAR Agreement.  The appreciation distribution payable to a 
Participant upon the exercise of a SAR will not be greater than an amount equal to the excess of 
(i) the aggregate Fair Market Value on the date of exercise of a number of shares of Common 
Stock equal to the number of Common Stock equivalents that are vested and being exercised under 
such SAR, over (ii) the strike price of such SAR.  Such appreciation distribution may be paid to 
the Participant in the form of Common Stock or cash (or any combination of Common Stock and 
cash) or in any other form of payment, as determined by the Board and specified in the SAR 
Agreement. 

(e) Transferability.  Options and SARs may not be transferred to third party financial 
institutions for value.  The Board may impose such additional limitations on the transferability of 
an Option or SAR as it determines.  In the absence of any such determination by the Board, the 
following restrictions on the transferability of Options and SARs will apply, provided that except 
as explicitly provided herein, neither an Option nor a SAR may be transferred for consideration 
and provided, further, that if an Option is an Incentive Stock Option, such Option may be deemed 
to be a Nonstatutory Stock Option as a result of such transfer: 

(i) Restrictions on Transfer.  An Option or SAR will not be transferable, 
except by will or by the laws of descent and distribution, and will be exercisable during the 
lifetime of the Participant only by the Participant; provided, however, that the Board may permit 
transfer of an Option or SAR in a manner that is not prohibited by applicable tax and securities 
laws upon the Participant’s request, including to a trust if the Participant is considered to be the 
sole beneficial owner of such trust (as determined under Section 671 of the Code and applicable 
state law) while such Option or SAR is held in such trust, provided that the Participant and the 
trustee enter into a transfer and other agreements required by the Company. 

(ii) Domestic Relations Orders.  Notwithstanding the foregoing, subject to 
the execution of transfer documentation in a format acceptable to the Company and subject to the 
approval of the Board or a duly authorized Officer, an Option or SAR may be transferred pursuant 
to a domestic relations order. 

(f) Vesting.  The Board may impose such restrictions on or conditions to the vesting 
and/or exercisability of an Option or SAR as determined by the Board.  Except as otherwise 
provided in the Award Agreement or other written agreement between a Participant and the 
Company or an Affiliate, vesting of Options and SARs will cease upon termination of the 
Participant’s Continuous Service. 

(g) Termination of Continuous Service for Cause.  Except as explicitly otherwise 
provided in the Award Agreement or other written agreement between a Participant and the 
Company or an Affiliate, if a Participant’s Continuous Service is terminated for Cause, the 
Participant’s Options and SARs will terminate and be forfeited immediately upon such termination 
of Continuous Service, and the Participant will be prohibited from exercising any portion 
(including any vested portion) of such Awards on and after the date of such termination of 
Continuous Service and the Participant will have no further right, title or interest in such forfeited 
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Award, the shares of Common Stock subject to the forfeited Award, or any consideration in respect 
of the forfeited Award. 

(h) Post-Termination Exercise Period Following Termination of Continuous 
Service for Reasons Other than Cause.  Subject to Section 4(i), if a Participant’s Continuous 
Service terminates for any reason other than for Cause, the Participant may exercise his or her 
Option or SAR to the extent vested, but only within the following period of time or, if applicable, 
such other period of time provided in the Award Agreement or other written agreement between a 
Participant and the Company or an Affiliate; provided, however, that in no event may such Award 
be exercised after the expiration of its maximum term (as set forth in Section 4(a)): 

(i) three months following the date of such termination if such termination is 
a termination without Cause (other than any termination due to the Participant’s Disability or 
death); 

(ii) 12 months following the date of such termination if such termination is due 
to the Participant’s Disability; 

(iii) 18 months following the date of such termination if such termination is due 
to the Participant’s death; or 

(iv) 18 months following the date of the Participant’s death if such death occurs 
following the date of such termination but during the period such Award is otherwise exercisable 
(as provided in (i) or (ii) above). 

Following the date of such termination, to the extent the Participant does not exercise such Award 
within the applicable Post-Termination Exercise Period (or, if earlier, prior to the expiration of the 
maximum term of such Award), such unexercised portion of the Award will terminate, and the 
Participant will have no further right, title or interest in terminated Award, the shares of Common 
Stock subject to the terminated Award, or any consideration in respect of the terminated Award. 

(i) Restrictions on Exercise; Extension of Exercisability.  A Participant may not 
exercise an Option or SAR at any time that the issuance of shares of Common Stock upon such 
exercise would violate Applicable Law.  Except as otherwise provided in the Award Agreement 
or other written agreement between a Participant and the Company or an Affiliate, if a Participant’s 
Continuous Service terminates for any reason other than for Cause and, at any time during the last 
thirty days of the applicable Post-Termination Exercise Period: (i) the exercise of the Participant’s 
Option or SAR would be prohibited solely because the issuance of shares of Common Stock upon 
such exercise would violate Applicable Law, or (ii) the immediate sale of any shares of Common 
Stock issued upon such exercise would violate the Company’s Trading Policy, then the applicable 
Post-Termination Exercise Period will be extended to the last day of the calendar month that 
commences following the date the Award would otherwise expire, with an additional extension of 
the exercise period to the last day of the next calendar month to apply if any of the foregoing 
restrictions apply at any time during such extended exercise period, generally without limitation 
as to the maximum permitted number of extensions); provided, however, that in no event may such 
Award be exercised after the expiration of its maximum term (as set forth in Section 4(a)). 
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(j) Non-Exempt Employees.  No Option or SAR, whether or not vested, granted to 
an Employee who is a non-exempt employee for purposes of the Fair Labor Standards Act of 1938, 
as amended, will be first exercisable for any shares of Common Stock until at least six months 
following the date of grant of such Award.  Notwithstanding the foregoing, in accordance with the 
provisions of the Worker Economic Opportunity Act, any vested portion of such Award may be 
exercised earlier than six months following the date of grant of such Award in the event of (i) such 
Participant’s death or Disability, (ii) a Corporate Transaction in which such Award is not assumed, 
continued or substituted, (iii) a Change in Control, or (iv) such Participant’s retirement (as such 
term may be defined in the Award Agreement or another applicable agreement or, in the absence 
of any such definition, in accordance with the Company’s then current employment policies and 
guidelines).  This Section 4(j) is intended to operate so that any income derived by a non-exempt 
employee in connection with the exercise or vesting of an Option or SAR will be exempt from his 
or her regular rate of pay. 

(k) Whole Shares.  Options and SARs may be exercised only with respect to whole 
shares of Common Stock or their equivalents. 

5. AWARDS OTHER THAN OPTIONS AND STOCK APPRECIATION RIGHTS. 

(a) Restricted Stock Awards and RSU Awards.  Each Restricted Stock Award and 
RSU Award will have such terms and conditions as determined by the Board; provided, however, 
that each Restricted Stock Award Agreement and RSU Award Agreement will conform (through 
incorporation of the provisions hereof by reference in the Award Agreement or otherwise) to the 
substance of each of the following provisions:  

(i) Form of Award.   

(1) RSAs: To the extent consistent with the Company’s Bylaws, at the 
Board’s election, shares of Common Stock subject to a Restricted Stock Award may be (i) held in 
book entry form subject to the Company’s instructions until such shares become vested or any 
other restrictions lapse, or (ii) evidenced by a certificate, which certificate will be held in such 
form and manner as determined by the Board.  Unless otherwise determined by the Board, a 
Participant will have voting and other rights as a stockholder of the Company with respect to any 
shares subject to a Restricted Stock Award.   

(2) RSUs:  A RSU Award represents a Participant’s right to be issued 
on a future date the number of shares of Common Stock that is equal to the number of restricted 
stock units subject to the RSU Award.  As a holder of a RSU Award, a Participant is an unsecured 
creditor of the Company with respect to the Company's unfunded obligation, if any, to issue shares 
of Common Stock in settlement of such Award and nothing contained in the Plan or any RSU 
Agreement, and no action taken pursuant to its provisions, will create or be construed to create a 
trust of any kind or a fiduciary relationship between a Participant and the Company or an Affiliate 
or any other person.  A Participant will not have voting or any other rights as a stockholder of the 
Company with respect to any RSU Award (unless and until shares are actually issued in settlement 
of a vested RSU Award).   

(ii) Consideration.   
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(1) RSA: A Restricted Stock Award may be granted in consideration for 
(A) cash or check, bank draft or money order payable to the Company, (B) past services to the 
Company or an Affiliate, or (C) any other form of consideration (including future services) as the 
Board may determine and permissible under Applicable Law. 

(2) RSU: Unless otherwise determined by the Board at the time of grant, 
a RSU Award will be granted in consideration for the Participant’s services to the Company or an 
Affiliate, such that the Participant will not be required to make any payment to the Company (other 
than such services) with respect to the grant or vesting of the RSU Award, or the issuance of any 
shares of Common Stock pursuant to the RSU Award.  If, at the time of grant, the Board determines 
that any consideration must be paid by the Participant (in a form other than the Participant’s 
services to the Company or an Affiliate) upon the issuance of any shares of Common Stock in 
settlement of the RSU Award, such consideration may be paid in any form of consideration as the 
Board may determine and permissible under Applicable Law. 

(iii) Vesting.  The Board may impose such restrictions on or conditions to the 
vesting of a Restricted Stock Award or RSU Award as determined by the Board.  Except as 
otherwise provided in the Award Agreement or other written agreement between a Participant 
and the Company or an Affiliate, vesting of Restricted Stock Awards and RSU Awards will cease 
upon termination of the Participant’s Continuous Service.  

(iv) Termination of Continuous Service.  Except as otherwise provided in the 
Award Agreement or other written agreement between a Participant and the Company or an 
Affiliate, if a Participant’s Continuous Service terminates for any reason, (i) the Company may 
receive through a forfeiture condition or a repurchase right any or all of the shares of Common 
Stock held by the Participant under his or her Restricted Stock Award that have not vested as of 
the date of such termination as set forth in the Restricted Stock Award Agreement and (ii) any 
portion of his or her RSU Award that has not vested will be forfeited upon such termination and 
the Participant will have no further right, title or interest in the RSU Award, the shares of Common 
Stock issuable pursuant to the RSU Award, or any consideration in respect of the RSU Award. 

(v) Dividends and Dividend Equivalents.  Dividends or dividend equivalents 
may be paid or credited, as applicable, with respect to any shares of Common Stock subject to a 
Restricted Stock Award or RSU Award, as determined by the Board and specified in the Award 
Agreement).  

(vi) Settlement of RSU Awards.  A RSU Award may be settled by the 
issuance of shares of Common Stock or cash (or any combination thereof) or in any other form 
of payment, as determined by the Board and specified in the RSU Award Agreement.  At the time 
of grant, the Board may determine to impose such restrictions or conditions that delay such 
delivery to a date following the vesting of the RSU Award. 

(b) Performance Awards.  With respect to any Performance Award, the length of any 
Performance Period, the Performance Goals to be achieved during the Performance Period, the 
other terms and conditions of such Award, and the measure of whether and to what degree such 
Performance Goals have been attained will be determined by the Board. 
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(c) Other Awards.  Other forms of Awards valued in whole or in part by reference to, 
or otherwise based on, Common Stock, including the appreciation in value thereof (e.g., options 
or stock rights with an exercise price or strike price less than 100% of the Fair Market Value at the 
time of grant) may be granted either alone or in addition to Awards provided for under Section 4 
and the preceding provisions of this Section 5.  Subject to the provisions of the Plan, the Board 
will have sole and complete discretion to determine the persons to whom and the time or times at 
which such Other Awards will be granted, the number of shares of Common Stock (or the cash 
equivalent thereof) to be granted pursuant to such Other Awards and all other terms and conditions 
of such Other Awards. 

6. ADJUSTMENTS UPON CHANGES IN COMMON STOCK; OTHER CORPORATE EVENTS. 

(a) Capitalization Adjustments.  In the event of a Capitalization Adjustment, the 
Board shall appropriately and proportionately adjust: (i) the class(es) and maximum number of 
shares of Common Stock subject to the Plan and the maximum number of shares by which the 
Share Reserve may annually increase pursuant to Section 2(a), (ii) the class(es) and maximum 
number of shares that may be issued pursuant to the exercise of Incentive Stock Options pursuant 
to Section 2(a), and (iii) the class(es) and number of securities and exercise price, strike price or 
purchase price of Common Stock subject to outstanding Awards.  The Board shall make such 
adjustments, and its determination shall be final, binding and conclusive.  Notwithstanding the 
foregoing, no fractional shares or rights for fractional shares of Common Stock shall be created in 
order to implement any Capitalization Adjustment.  The Board shall determine an equivalent 
benefit for any fractional shares or fractional shares that might be created by the adjustments 
referred to in the preceding provisions of this Section. 

(b) Dissolution or Liquidation.  Except as otherwise provided in the Award 
Agreement, in the event of a dissolution or liquidation of the Company, all outstanding Awards 
(other than Awards consisting of vested and outstanding shares of Common Stock not subject to a 
forfeiture condition or the Company’s right of repurchase) will terminate immediately prior to the 
completion of such dissolution or liquidation, and the shares of Common Stock subject to the 
Company’s repurchase rights or subject to a forfeiture condition may be repurchased or reacquired 
by the Company notwithstanding the fact that the holder of such Award is providing Continuous 
Service, provided, however, that the Board may determine to cause some or all Awards to become 
fully vested, exercisable and/or no longer subject to repurchase or forfeiture (to the extent such 
Awards have not previously expired or terminated) before the dissolution or liquidation is 
completed but contingent on its completion. 

(c) Corporate Transaction.  The following provisions will apply to Awards in the 
event of a Corporate Transaction unless otherwise provided in the instrument evidencing the 
Award or any other written agreement between the Company or any Affiliate and the Participant 
or unless otherwise expressly provided by the Board at the time of grant of an Award. 

(i) Awards May Be Assumed.  In the event of a Corporate Transaction, any 
surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s parent 
company) may assume or continue any or all Awards outstanding under the Plan or may substitute 
similar awards for Awards outstanding under the Plan (including but not limited to, awards to 
acquire the same consideration paid to the stockholders of the Company pursuant to the Corporate 
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Transaction), and any reacquisition or repurchase rights held by the Company in respect of 
Common Stock issued pursuant to Awards may be assigned by the Company to the successor of 
the Company (or the successor’s parent company, if any), in connection with such Corporate 
Transaction.  A surviving corporation or acquiring corporation (or its parent) may choose to 
assume or continue only a portion of an Award or substitute a similar award for only a portion of 
an Award, or may choose to assume or continue the Awards held by some, but not all Participants.  
The terms of any assumption, continuation or substitution will be set by the Board. 

(ii) Awards Held by Current Participants.  In the event of a Corporate 
Transaction in which the surviving corporation or acquiring corporation (or its parent company) 
does not assume or continue such outstanding Awards or substitute similar awards for such 
outstanding Awards, then with respect to Awards that have not been assumed, continued or 
substituted and that are held by Participants whose Continuous Service has not terminated prior 
to the effective time of the Corporate Transaction (referred to as the “Current Participants”), the 
vesting of such Awards (and, with respect to Options and Stock Appreciation Rights, the time 
when such Awards may be exercised) will be accelerated in full to a date prior to the effective 
time of such Corporate Transaction (contingent upon the effectiveness of the Corporate 
Transaction) as the Board determines (or, if the Board does not determine such a date, to the date 
that is five (5) days prior to the effective time of the Corporate Transaction), and such Awards 
will terminate if not exercised (if applicable) at or prior to the effective time of the Corporate 
Transaction, and any reacquisition or repurchase rights held by the Company with respect to such 
Awards will lapse (contingent upon the effectiveness of the Corporate Transaction).  With respect 
to the vesting of Performance Awards that will accelerate upon the occurrence of a Corporate 
Transaction pursuant to this subsection (ii) and that have multiple vesting levels depending on the 
level of performance, unless otherwise provided in the Award Agreement, the vesting of such 
Performance Awards will accelerate at 100% of the target level upon the occurrence of the 
Corporate Transaction.  With respect to the vesting of Awards that will accelerate upon the 
occurrence of a Corporate Transaction pursuant to this subsection (ii) and are settled in the form 
of a cash payment, such cash payment will be made no later than 30 days following the occurrence 
of the Corporate Transaction..  

(iii) Awards Held by Persons other than Current Participants.  In the event 
of a Corporate Transaction in which the surviving corporation or acquiring corporation (or its 
parent company) does not assume or continue such outstanding Awards or substitute similar 
awards for such outstanding Awards, then with respect to Awards that have not been assumed, 
continued or substituted and that are held by persons other than Current Participants, such Awards 
will terminate if not exercised (if applicable) prior to the occurence of the Corporate Transaction; 
provided, however, that any reacquisition or repurchase rights held by the Company with respect 
to such Awards will not terminate and may continue to be exercised notwithstanding the 
Corporate Transaction. 

(iv) Payment for Awards in Lieu of Exercise.  Notwithstanding the 
foregoing, in the event an Award will terminate if not exercised prior to the effective time of a 
Corporate Transaction, the Board may provide, in its sole discretion, that the holder of such 
Award may not exercise such Award but will receive a payment, in such form as may be 
determined by the Board, equal in value, at the effective time, to the excess, if any, of (1) the 
value of the property the Participant would have received upon the exercise of the Award 
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(including, at the discretion of the Board, any unvested portion of such Award), over (2) any 
exercise price payable by such holder in connection with such exercise. 

(d) Appointment of Stockholder Representative.  As a condition to the receipt of an
Award under this Plan, a Participant will be deemed to have agreed that the Award will be subject 
to the terms of any agreement governing a Corporate Transaction involving the Company, 
including, without limitation, a provision for the appointment of a stockholder representative that 
is authorized to act on the Participant’s behalf with respect to any escrow, indemnities and any 
contingent consideration. 

(e) No Restriction on Right to Undertake Transactions.  The grant of any Award
under the Plan and the issuance of shares pursuant to any Award does not affect or restrict in any 
way the right or power of the Company or the stockholders of the Company to make or authorize 
any adjustment, recapitalization, reorganization or other change in the Company’s capital structure 
or its business, any merger or consolidation of the Company, any issue of stock or of options, 
rights or options to purchase stock or of bonds, debentures, preferred or prior preference stocks 
whose rights are superior to or affect the Common Stock or the rights thereof or which are 
convertible into or exchangeable for Common Stock, or the dissolution or liquidation of the 
Company, or any sale or transfer of all or any part of its assets or business, or any other corporate 
act or proceeding, whether of a similar character or otherwise. 

7. ADMINISTRATION.

(a) Administration by Board.  The Board will administer the Plan unless and until
the Board delegates administration of the Plan to a Committee or Committees, as provided in 
subsection (c) below.   

(b) Powers of Board.  The Board will have the power, subject to, and within the
limitations of, the express provisions of the Plan: 

(i) To determine from time to time (1) which of the persons eligible under the
Plan will be granted Awards; (2) when and how each Award will be granted; (3) what type or 
combination of types of Award will be granted; (4) the provisions of each Award granted (which 
need not be identical), including the time or times when a person will be permitted to receive an 
issuance of Common Stock or other payment pursuant to an Award; (5) the number of shares of 
Common Stock or cash equivalent with respect to which an Award will be granted to each such 
person; (6) the Fair Market Value applicable to an Award; and (7) the terms of any Performance 
Award that is not valued in whole or in part by reference to, or otherwise based on, the Common 
Stock, including the amount of cash payment or other property that may be earned and the timing 
of payment. 

(ii) To construe and interpret the Plan and Awards granted under it, and to
establish, amend and revoke rules and regulations for its administration.  The Board, in the 
exercise of this power, may correct any defect, omission or inconsistency in the Plan or in any 
Award Agreement, in a manner and to the extent it deems necessary or expedient to make the 
Plan or Award fully effective. 

(iii) To settle all controversies regarding the Plan and Awards granted under it.
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(iv) To accelerate the time at which an Award may first be exercised or the time 
during which an Award or any part thereof will vest, notwithstanding the provisions in the Award 
Agreement stating the time at which it may first be exercised or the time during which it will vest. 

(v) To prohibit the exercise of any Option, SAR or other exercisable Award 
during a period of up to 30 days prior to the consummation of any pending stock dividend, stock 
split, combination or exchange of shares, merger, consolidation or other distribution (other than 
normal cash dividends) of Company assets to stockholders, or any other change affecting the 
shares of Common Stock or the share price of the Common Stock including any Corporate 
Transaction, for reasons of administrative convenience. 

(vi) To suspend or terminate the Plan at any time.  Suspension or termination 
of the Plan will not Materially Impair rights and obligations under any Award granted while the 
Plan is in effect except with the written consent of the affected Participant. 

(vii) To amend the Plan in any respect the Board deems necessary or advisable; 
provided, however, that stockholder approval will be required for any amendment to the extent 
required by Applicable Law.  Except as provided above, rights under any Award granted before 
amendment of the Plan will not be Materially Impaired by any amendment of the Plan unless (1) 
the Company requests the consent of the affected Participant, and (2) such Participant consents 
in writing. 

(viii) To submit any amendment to the Plan for stockholder approval. 

(ix) To approve forms of Award Agreements for use under the Plan and to 
amend the terms of any one or more Awards, including, but not limited to, amendments to provide 
terms more favorable to the Participant than previously provided in the Award Agreement, subject 
to any specified limits in the Plan that are not subject to Board discretion; provided however, that, 
a Participant’s rights under any Award will not be Materially Impaired by any such amendment 
unless (1) the Company requests the consent of the affected Participant, and (2) such Participant 
consents in writing. 

(x) Generally, to exercise such powers and to perform such acts as the Board 
deems necessary or expedient to promote the best interests of the Company and that are not in 
conflict with the provisions of the Plan or Awards. 

(xi) To adopt such procedures and sub-plans as are necessary or appropriate to 
permit and facilitate participation in the Plan by, or take advantage of specific tax treatment for 
Awards granted to, Employees, Directors or Consultants who are foreign nationals or employed 
outside the United States (provided that Board approval will not be necessary for immaterial 
modifications to the Plan or any Award Agreement to ensure or facilitate compliance with the 
laws of the relevant foreign jurisdiction). 

(xii) To effect, at any time and from time to time, subject to the consent of any 
Participant whose Award is Materially Impaired by such action, (1) the reduction of the exercise 
price (or strike price) of any outstanding Option or SAR; (2) the cancellation of any outstanding 
Option or SAR and the grant in substitution therefor of (A) a new Option, SAR, Restricted Stock 
Award, RSU Award or Other Award, under the Plan or another equity plan of the Company, 
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covering the same or a different number of shares of Common Stock, (B) cash and/or (C) other 
valuable consideration (as determined by the Board); or (3) any other action that is treated as a 
repricing under generally accepted accounting principles. 

(c) Delegation to Committee. 

(i) General.  The Board may delegate some or all of the administration of the 
Plan to a Committee or Committees.  If administration of the Plan is delegated to a Committee, 
the Committee will have, in connection with the administration of the Plan, the powers theretofore 
possessed by the Board that have been delegated to the Committee, including the power to 
delegate to another Committee or a subcommittee of the Committee any of the administrative 
powers the Committee is authorized to exercise (and references in this Plan to the Board will 
thereafter be to the Committee or subcommittee), subject, however, to such resolutions, not 
inconsistent with the provisions of the Plan, as may be adopted from time to time by the Board.  
Each Committee may retain the authority to concurrently administer the Plan with Committee or 
subcommittee to which it has delegated its authority hereunder and may, at any time, revest in 
such Committee some or all of the powers previously delegated.  The Board may retain the 
authority to concurrently administer the Plan with any Committee and may, at any time, revest in 
the Board some or all of the powers previously delegated.   

(ii) Rule 16b-3 Compliance.  To the extent an Award is intended to qualify 
for the exemption from Section 16(b) of the Exchange Act that is available under Rule 16b-3 of 
the Exchange Act, the Award will be granted by the Board or a Committee that consists solely of 
two or more Non-Employee Directors, as determined under Rule 16b-3(b)(3) of the Exchange 
Act and thereafter any action establishing or modifying the terms of the Award will be approved 
by the Board or a Committee meeting such requirements to the extent necessary for such 
exemption to remain available. 

(d) Effect of Board’s Decision. All determinations, interpretations and constructions 
made by the Board or any Committee in good faith will not be subject to review by any person and 
will be final, binding and conclusive on all persons. 

(e) Delegation to an Officer.  The Board or any Committee may delegate to one or 
more Officers the authority to do one or both of the following (i) designate Employees who are 
not Officers to be recipients of Options and SARs (and, to the extent permitted by Applicable Law, 
other types of Awards) and, to the extent permitted by Applicable Law, the terms thereof, and (ii) 
determine the number of shares of Common Stock to be subject to such Awards granted to such 
Employees; provided, however, that the resolutions or charter adopted by the Board or any 
Committee evidencing such delegation will specify the total number of shares of Common Stock 
that may be subject to the Awards granted by such Officer and that such Officer may not grant an 
Award to himself or herself.  Any such Awards will be granted on the applicable form of Award 
Agreement most recently approved for use by the Board or the Committee, unless otherwise 
provided in the resolutions approving the delegation authority.  Notwithstanding anything to the 
contrary herein, neither the Board nor any Committee may delegate to an Officer who is acting 
solely in the capacity of an Officer (and not also as a Director) the authority to determine the Fair 
Market Value. 

Exhibit 2



 

14. 
206741408 v4  

8. TAX WITHHOLDING 

(a) Withholding Authorization.  As a condition to acceptance of any Award under 
the Plan, a Participant authorizes withholding from payroll and any other amounts payable to such 
Participant, and otherwise agree to make adequate provision for (including), any sums required to 
satisfy any U.S. federal, state, local and/or foreign tax or social insurance contribution withholding 
obligations of the Company or an Affiliate, if any, which arise in connection with the exercise, 
vesting or settlement of such Award, as applicable.  Accordingly, a Participant may not be able to 
exercise an Award even though the Award is vested, and the Company shall have no obligation to 
issue shares of Common Stock subject to an Award, unless and until such obligations are satisfied. 

(b) Satisfaction of Withholding Obligation.  To the extent permitted by the terms of 
an Award Agreement, the Company may, in its sole discretion, satisfy any U.S. federal, state, local 
and/or foreign tax or social insurance withholding obligation relating to an Award by any of the 
following means or by a combination of such means: (i) causing the Participant to tender a cash 
payment; (ii) withholding shares of Common Stock from the shares of Common Stock issued or 
otherwise issuable to the Participant in connection with the Award; (iii) withholding cash from an 
Award settled in cash; (iv) withholding payment from any amounts otherwise payable to the 
Participant; (v) by allowing a Participant to effectuate a “cashless exercise” pursuant to a program 
developed under Regulation T as promulgated by the Federal Reserve Board, or (vi) by such other 
method as may be set forth in the Award Agreement.   

(c) No Obligation to Notify or Minimize Taxes; No Liability to Claims.  Except as 
required by Applicable Law the Company has no duty or obligation to any Participant to advise 
such holder as to the time or manner of exercising such Award.  Furthermore, the Company has 
no duty or obligation to warn or otherwise advise such holder of a pending termination or 
expiration of an Award or a possible period in which the Award may not be exercised.  The 
Company has no duty or obligation to minimize the tax consequences of an Award to the holder 
of such Award and will not be liable to any holder of an Award for any adverse tax consequences 
to such holder in connection with an Award.  As a condition to accepting an Award under the Plan, 
each Participant (i) agrees to not make any claim against the Company, or any of its Officers, 
Directors, Employees or Affiliates related to tax liabilities arising from such Award or other 
Company compensation and (ii) acknowledges that such Participant was advised to consult with 
his or her own personal tax, financial and other legal advisors regarding the tax consequences of 
the Award and has either done so or knowingly and voluntarily declined to do so. Additionally, 
each Participant acknowledges any Option or SAR granted under the Plan is exempt from Section 
409A only if the exercise or strike price is at least equal to the “fair market value” of the Common 
Stock on the date of grant as determined by the Internal Revenue Service and there is no other 
impermissible deferral of compensation associated with the Award.  Additionally, as a condition 
to accepting an Option or SAR granted under the Plan, each Participant agrees not make any claim 
against the Company, or any of its Officers, Directors, Employees or Affiliates in the event that 
the Internal Revenue Service asserts that such exercise price or strike price is less than the “fair 
market value” of the Common Stock on the date of grant as subsequently determined by the 
Internal Revenue Service. 

(d) Withholding Indemnification.  As a condition to accepting an Award under the 
Plan, in the event that the amount of the Company’s and/or its Affiliate’s withholding obligation 
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in connection with such Award was greater than the amount actually withheld by the Company 
and/or its Affiliates, each Participant agrees to indemnify and hold the Company and/or its 
Affiliates harmless from any failure by the Company and/or its Affiliates to withhold the proper 
amount. 

9. MISCELLANEOUS. 

(a) Source of Shares.  The stock issuable under the Plan will be shares of authorized 
but unissued or reacquired Common Stock, including shares repurchased by the Company on the 
open market or otherwise. 

(b) Use of Proceeds from Sales of Common Stock.  Proceeds from the sale of shares 
of Common Stock pursuant to Awards will constitute general funds of the Company. 

(c) Corporate Action Constituting Grant of Awards.  Corporate action constituting 
a grant by the Company of an Award to any Participant will be deemed completed as of the date 
of such corporate action, unless otherwise determined by the Board, regardless of when the 
instrument, certificate, or letter evidencing the Award is communicated to, or actually received or 
accepted by, the Participant.  In the event that the corporate records (e.g., Board consents, 
resolutions or minutes) documenting the corporate action approving the grant contain terms (e.g., 
exercise price, vesting schedule or number of shares) that are inconsistent with those in the Award 
Agreement or related grant documents as a result of a clerical error in the Award Agreement or 
related grant documents, the corporate records will control and the Participant will have no legally 
binding right to the incorrect term in the Award Agreement or related grant documents. 

(d) Stockholder Rights.  No Participant will be deemed to be the holder of, or to have 
any of the rights of a holder with respect to, any shares of Common Stock subject to such Award 
unless and until (i) such Participant has satisfied all requirements for exercise of the Award 
pursuant to its terms, if applicable, and (ii) the issuance of the Common Stock subject to such 
Award is reflected in the records of the Company. 

(e) No Employment or Other Service Rights.  Nothing in the Plan, any Award 
Agreement or any other instrument executed thereunder or in connection with any Award granted 
pursuant thereto will confer upon any Participant any right to continue to serve the Company or 
an Affiliate in the capacity in effect at the time the Award was granted or affect the right of the 
Company or an Affiliate to terminate at will and without regard to any future vesting opportunity 
that a Participant may have with respect to any Award (i) the employment of an Employee with or 
without notice and with or without cause, (ii) the service of a Consultant pursuant to the terms of 
such Consultant’s agreement with the Company or an Affiliate, or (iii) the service of a Director 
pursuant to the Bylaws of the Company or an Affiliate, and any applicable provisions of the 
corporate law of the state or foreign jurisdiction in which the Company or the Affiliate is 
incorporated, as the case may be.  Further, nothing in the Plan, any Award Agreement or any other 
instrument executed thereunder or in connection with any Award will constitute any promise or 
commitment by the Company or an Affiliate regarding the fact or nature of future positions, future 
work assignments, future compensation or any other term or condition of employment or service 
or confer any right or benefit under the Award or the Plan unless such right or benefit has 
specifically accrued under the terms of the Award Agreement and/or Plan. 
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(f) Change in Time Commitment.  In the event a Participant’s regular level of time 
commitment in the performance of his or her services for the Company and any Affiliates is 
reduced (for example, and without limitation, if the Participant is an Employee of the Company 
and the Employee has a change in status from a full-time Employee to a part-time Employee  or 
takes an extended leave of absence) after the date of grant of any Award to the Participant, the 
Board may determine, to the extent permitted by Applicable Law, to (i) make a corresponding 
reduction in the number of shares or cash amount subject to any portion of such Award that is 
scheduled to vest or become payable after the date of such change in time commitment, and (ii) in 
lieu of or in combination with such a reduction, extend the vesting or payment schedule applicable 
to such Award. In the event of any such reduction, the Participant will have no right with respect 
to any portion of the Award that is so reduced or extended. 

(g) Execution of Additional Documents.  As a condition to accepting an Award under 
the Plan, the Participant agrees to execute any additional documents or instruments necessary or 
desirable, as determined in the Plan Administrator’s sole discretion, to carry out the purposes or 
intent of the Award, or facilitate compliance with securities and/or other regulatory requirements, 
in each case at the Plan Administrator’s request. 

(h) Electronic Delivery and Participation.  Any reference herein or in an Award 
Agreement to a “written” agreement or document will include any agreement or document 
delivered electronically, filed publicly at www.sec.gov (or any successor website thereto) or posted 
on the Company’s intranet (or other shared electronic medium controlled by the Company to which 
the Participant has access).  By accepting any Award the Participant consents to receive documents 
by electronic delivery and to participate in the Plan through any on-line electronic system 
established and maintained by the Plan Administrator or another third party selected by the Plan 
Administrator.  The form of delivery of any Common Stock (e.g., a stock certificate or electronic 
entry evidencing such shares) shall be determined by the Company. 

(i) Clawback/Recovery.  All Awards granted under the Plan will be subject to 
recoupment in accordance with any clawback policy that the Company is required to adopt 
pursuant to the listing standards of any national securities exchange or association on which the 
Company’s securities are listed or as is otherwise required by the Dodd-Frank Wall Street Reform 
and Consumer Protection Act or other Applicable Law and any clawback policy that the Company 
otherwise adopts, to the extent applicable and permissible under Applicable Law. In addition, the 
Board may impose such other clawback, recovery or recoupment provisions in an Award 
Agreement as the Board determines necessary or appropriate, including but not limited to a 
reacquisition right in respect of previously acquired shares of Common Stock or other cash or 
property upon the occurrence of Cause. No recovery of compensation under such a clawback 
policy will be an event giving rise to a Participant’s right to voluntary terminate employment upon 
a “resignation for good reason,” or for a “constructive termination” or any similar term under any 
plan of or agreement with the Company. 

(j) Securities Law Compliance.  A Participant will not be issued any shares in respect 
of an Award unless either (i) the shares are registered under the Securities Act; or (ii) the Company 
has determined that such issuance would be exempt from the registration requirements of the 
Securities Act.  Each Award also must comply with other Applicable Law governing the Award, 
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and a Participant will not receive such shares if the Company determines that such receipt would 
not be in material compliance with Applicable Law. 

(k) Transfer or Assignment of Awards; Issued Shares.  Except as expressly 
provided in the Plan or the form of Award Agreement, Awards granted under the Plan may not be 
transferred or assigned by the Participant.  After the vested shares subject to an Award have been 
issued, or in the case of Restricted Stock and similar awards, after the issued shares have vested, 
the holder of such shares is free to assign, hypothecate, donate, encumber or otherwise dispose of 
any interest in such shares provided that any such actions are in compliance with the provisions 
herein, the terms of the Trading Policy and Applicable Law. 

(l) Effect on Other Employee Benefit Plans.  The value of any Award granted under 
the Plan, as determined upon grant, vesting or settlement, shall not be included as compensation, 
earnings, salaries, or other similar terms used when calculating any Participant’s benefits under 
any employee benefit plan sponsored by the Company or any Affiliate, except as such plan 
otherwise expressly provides. The Company expressly reserves its rights to amend, modify, or 
terminate any of the Company's or any Affiliate's employee benefit plans. 

(m) Deferrals.  To the extent permitted by Applicable Law, the Board, in its sole 
discretion, may determine that the delivery of Common Stock or the payment of cash, upon the 
exercise, vesting or settlement of all or a portion of any Award may be deferred and may also 
establish programs and procedures for deferral elections to be made by Participants.  Deferrals by 
will be made in accordance with the requirements of Section 409A. 

(n) Section 409A.  Unless otherwise expressly provided for in an Award Agreement, 
the Plan and Award Agreements will be interpreted to the greatest extent possible in a manner that 
makes the Plan and the Awards granted hereunder exempt from Section 409A, and, to the extent 
not so exempt, in compliance with the requirements of Section 409A. If the Board determines that 
any Award granted hereunder is not exempt from and is therefore subject to Section 409A, the 
Award Agreement evidencing such Award will incorporate the terms and conditions necessary to 
avoid the consequences specified in Section 409A(a)(1) of the Code, and to the extent an Award 
Agreement is silent on terms necessary for compliance, such terms are hereby incorporated by 
reference into the Award Agreement. Notwithstanding anything to the contrary in this Plan (and 
unless the Award Agreement specifically provides otherwise), if the shares of Common Stock are 
publicly traded, and if a Participant holding an Award that constitutes “deferred compensation” 
under Section 409A is a “specified employee” for purposes of Section 409A, no distribution or 
payment of any amount that is due because of a “separation from service” (as defined in Section 
409A without regard to alternative definitions thereunder) will be issued or paid before the date 
that is six months and one day following the date of such Participant’s “separation from service” 
or, if earlier, the date of the Participant’s death, unless such distribution or payment can be made 
in a manner that complies with Section 409A, and any amounts so deferred will be paid in a lump 
sum on the day after such six month period elapses, with the balance paid thereafter on the original 
schedule. 

(o) CHOICE OF LAW.  This Plan and any controversy arising out of or relating to this 
Plan shall be governed by, and construed in accordance with, the internal laws of the State of 
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California, without regard to conflict of law principles that would result in any application of any 
law other than the law of the State of California. 

10. COVENANTS OF THE COMPANY. 

(a) Compliance with Law.  The Company will seek to obtain from each regulatory 
commission or agency, as may be deemed to be necessary, having jurisdiction over the Plan such 
authority as may be required to grant Awards and to issue and sell shares of Common Stock upon 
exercise or vesting of the Awards; provided, however, that this undertaking will not require the 
Company to register under the Securities Act the Plan, any Award or any Common Stock issued 
or issuable pursuant to any such Award.  If, after reasonable efforts and at a reasonable cost, the 
Company is unable to obtain from any such regulatory commission or agency the authority that 
counsel for the Company deems necessary or advisable for the lawful issuance and sale of 
Common Stock under the Plan, the Company will be relieved from any liability for failure to issue 
and sell Common Stock upon exercise or vesting of such Awards unless and until such authority 
is obtained. A Participant is not eligible for the grant of an Award or the subsequent issuance of 
Common Stock pursuant to the Award if such grant or issuance would be in violation of any 
Applicable Law. 

11. ADDITIONAL RULES FOR AWARDS SUBJECT TO SECTION 409A. 

(a) Application.  Unless the provisions of this Section of the Plan are expressly 
superseded by the provisions in the form of Award Agreement, the provisions of this Section shall 
apply and shall supersede anything to the contrary set forth in the Award Agreement for a Non-
Exempt Award.  

(b) Non-Exempt Awards Subject to Non-Exempt Severance Arrangements.  To 
the extent a Non-Exempt Award is subject to Section 409A due to application of a Non-Exempt 
Severance Arrangement, the following provisions of this subsection (b) apply.   

(i) If the Non-Exempt Award vests in the ordinary course during the 
Participant’s Continuous Service in accordance with the vesting schedule set forth in the Award 
Agreement, and does not accelerate vesting under the terms of a Non-Exempt Severance 
Arrangement, in no event will the shares be issued in respect of such Non-Exempt Award any 
later than the later of: (i) December 31st of the calendar year that includes the applicable vesting 
date, or (ii) the 60th day that follows the applicable vesting date.  

(ii) If vesting of the Non-Exempt Award accelerates under the terms of a Non-
Exempt Severance Arrangement in connection with the Participant’s Separation from Service, 
and such vesting acceleration provisions were in effect as of the date of grant of the Non-Exempt 
Award and, therefore, are part of the terms of such Non-Exempt Award as of the date of grant, 
then the shares will be earlier issued in settlement of such Non-Exempt Award upon the 
Participant’s Separation from Service in accordance with the terms of the Non-Exempt Severance 
Arrangement, but in no event later than the 60th day that follows the date of the Participant’s 
Separation from Service.  However, if at the time the shares would otherwise be issued the 
Participant is subject to the distribution limitations contained in Section 409A applicable to 
“specified employees,” as defined in Section 409A(a)(2)(B)(i) of the Code, such shares shall not 
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be issued before the date that is six months following the date of such Participant’s Separation 
from Service, or, if earlier, the date of the Participant’s death that occurs within such six month 
period. 

(iii) If vesting of a Non-Exempt Award accelerates under the terms of a Non-
Exempt Severance Arrangement in connection with a Participant’s Separation from Service, and 
such vesting acceleration provisions were not in effect as of the date of grant of the Non-Exempt 
Award and, therefore, are not a part of the terms of such Non-Exempt Award on the date of grant, 
then such acceleration of vesting of the Non-Exempt Award shall not accelerate the issuance date 
of the shares, but the shares shall instead be issued on the same schedule as set forth in the Grant 
Notice as if they had vested in the ordinary course during the Participant’s Continuous Service, 
notwithstanding the vesting acceleration of the Non-Exempt Award.  Such issuance schedule is 
intended to satisfy the requirements of payment on a specified date or pursuant to a fixed schedule, 
as provided under Treasury Regulations Section 1.409A-3(a)(4). 

(c) Treatment of Non-Exempt Awards Upon a Corporate Transaction for 
Employees and Consultants.  The provisions of this subsection (c) shall apply and shall supersede 
anything to the contrary set forth in the Plan with respect to the permitted treatment of any Non-
Exempt Award in connection with a Corporate Transaction if the Participant was either an 
Employee or Consultant upon the applicable date of grant of the Non-Exempt Award. 

(i) Vested Non-Exempt Awards.  The following provisions shall apply to 
any Vested Non-Exempt Award in connection with a Corporate Transaction: 

(1) If the Corporate Transaction is also a Section 409A Change in 
Control then the Acquiring Entity may not assume, continue or substitute the Vested Non-Exempt 
Award.  Upon the Section 409A Change in Control the settlement of the Vested Non-Exempt 
Award will automatically be accelerated and the shares will be immediately issued in respect of 
the Vested Non-Exempt Award.  Alternatively, the Company may instead provide that the 
Participant will receive a cash settlement equal to the Fair Market Value of the shares that would 
otherwise be issued to the Participant upon the Section 409A Change in Control. 

(2) If the Corporate Transaction is not also a Section 409A Change in 
Control, then the Acquiring Entity must either assume, continue or substitute each Vested Non-
Exempt Award.  The shares to be issued in respect of the Vested Non-Exempt Award shall be 
issued to the Participant by the Acquiring Entity on the same schedule that the shares would have 
been issued to the Participant if the Corporate Transaction had not occurred.  In the Acquiring 
Entity’s discretion, in lieu of an issuance of shares, the Acquiring Entity may instead substitute a 
cash payment on each applicable issuance date, equal to the Fair Market Value of the shares that 
would otherwise be issued to the Participant on such issuance dates, with the determination of the 
Fair Market Value of the shares made on the date of the Corporate Transaction. 

(ii) Unvested Non-Exempt Awards.  The following provisions shall apply to 
any Unvested Non-Exempt Award unless otherwise determined by the Board pursuant to 
subsection (e) of this Section. 
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(1) In the event of a Corporate Transaction, the Acquiring Entity shall 
assume, continue or substitute any Unvested Non-Exempt Award.  Unless otherwise determined 
by the Board, any Unvested Non-Exempt Award will remain subject to the same vesting and 
forfeiture restrictions that were applicable to the Award prior to the Corporate Transaction.  The 
shares to be issued in respect of any Unvested Non-Exempt Award shall be issued to the Participant 
by the Acquiring Entity on the same schedule that the shares would have been issued to the 
Participant if the Corporate Transaction had not occurred.  In the Acquiring Entity’s discretion, in 
lieu of an issuance of shares, the Acquiring Entity may instead substitute a cash payment on each 
applicable issuance date, equal to the Fair Market Value of the shares that would otherwise be 
issued to the Participant on such issuance dates, with the determination of Fair Market Value of 
the shares made on the date of the Corporate Transaction.   

(2) If the Acquiring Entity will not assume, substitute or continue any 
Unvested Non-Exempt Award in connection with a Corporate Transaction, then such Award shall 
automatically terminate and be forfeited upon the Corporate Transaction with no consideration 
payable to any Participant in respect of such forfeited Unvested Non-Exempt Award.  
Notwithstanding the foregoing, to the extent permitted and in compliance with the requirements 
of Section 409A, the Board may in its discretion determine to elect to accelerate the vesting and 
settlement of the Unvested Non-Exempt Award upon the Corporate Transaction, or instead 
substitute a cash payment equal to the Fair Market Value of such shares that would otherwise be 
issued to the Participant, as further provided in subsection (e)(ii) below.  In the absence of such 
discretionary election by the Board, any Unvested Non-Exempt Award shall be forfeited without 
payment of any consideration to the affected Participants if the Acquiring Entity will not assume, 
substitute or continue the Unvested Non-Exempt Awards in connection with the Corporate 
Transaction. 

(3) The foregoing treatment shall apply with respect to all Unvested 
Non-Exempt Awards upon any Corporate Transaction, and regardless of whether or not such 
Corporate Transaction is also a Section 409A Change in Control. 

(d) Treatment of Non-Exempt Awards Upon a Corporate Transaction for Non-
Employee Directors.  The following provisions of this subsection (d) shall apply and shall 
supersede anything to the contrary that may be set forth in the Plan with respect to the permitted 
treatment of a Non-Exempt Director Award in connection with a Corporate Transaction.  

(i) If the Corporate Transaction is also a Section 409A Change in Control then 
the Acquiring Entity may not assume, continue or substitute the Non-Exempt Director Award.  
Upon the Section 409A Change in Control the vesting and settlement of any Non-Exempt Director 
Award will automatically be accelerated and the shares will be immediately issued to the 
Participant in respect of the Non-Exempt Director Award.  Alternatively, the Company may 
provide that the Participant will instead receive a cash settlement equal to the Fair Market Value 
of the shares that would otherwise be issued to the Participant upon the Section 409A Change in 
Control pursuant to the preceding provision. 

(ii) If the Corporate Transaction is not also a Section 409A Change in Control, 
then the Acquiring Entity must either assume, continue or substitute the Non-Exempt Director 
Award.  Unless otherwise determined by the Board, the Non-Exempt Director Award will remain 
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subject to the same vesting and forfeiture restrictions that were applicable to the Award prior to 
the Corporate Transaction.  The shares to be issued in respect of the Non-Exempt Director Award 
shall be issued to the Participant by the Acquiring Entity on the same schedule that the shares 
would have been issued to the Participant if the Corporate Transaction had not occurred.  In the 
Acquiring Entity’s discretion, in lieu of an issuance of shares, the Acquiring Entity may instead 
substitute a cash payment on each applicable issuance date, equal to the Fair Market Value of the 
shares that would otherwise be issued to the Participant on such issuance dates, with the 
determination of Fair Market Value made on the date of the Corporate Transaction. 

(e) If the RSU Award is a Non-Exempt Award, then the provisions in this Section 11(e) 
shall apply and supersede anything to the contrary that may be set forth in the Plan or the Award 
Agreement with respect to the permitted treatment of such Non-Exempt Award: 

(i) Any exercise by the Board of discretion to accelerate the vesting of a Non-
Exempt Award shall not result in any acceleration of the scheduled issuance dates for the shares 
in respect of the Non-Exempt Award unless earlier issuance of the shares upon the applicable 
vesting dates would be in compliance with the requirements of Section 409A. 

(ii) The Company explicitly reserves the right to earlier settle any Non-Exempt 
Award to the extent permitted and in compliance with the requirements of Section 409A, 
including pursuant to any of the exemptions available in Treasury Regulations Section 1.409A-
3(j)(4)(ix). 

(iii) To the extent the terms of any Non-Exempt Award provide that it will be 
settled upon a Change in Control or Corporate Transaction, to the extent it is required for 
compliance with the requirements of Section 409A, the Change in Control or Corporate 
Transaction event triggering settlement must also constitute a Section 409A Change in Control. 
To the extent the terms of a Non-Exempt Award provides that it will be settled upon a termination 
of employment or termination of Continuous Service, to the extent it is required for compliance 
with the requirements of Section 409A, the termination event triggering settlement must also 
constitute a Separation From Service.  However, if at the time the shares would otherwise be 
issued to a Participant in connection with a “separation from service” such Participant is subject 
to the distribution limitations contained in Section 409A applicable to “specified employees,” as 
defined in Section 409A(a)(2)(B)(i) of the Code, such shares shall not be issued before the date 
that is six months following the date of the Participant’s Separation From Service, or, if earlier, 
the date of the Participant’s death that occurs within such six month period. 

(iv) The provisions in this subsection (e) for delivery of the shares in respect of 
the settlement of a RSU Award that is a Non-Exempt Award are intended to comply with the 
requirements of Section 409A so that the delivery of the shares to the Participant in respect of 
such Non-Exempt Award will not trigger the additional tax imposed under Section 409A, and any 
ambiguities herein will be so interpreted. 

12. SEVERABILITY.   

If all or any part of the Plan or any Award Agreement is declared by any court or 
governmental authority to be unlawful or invalid, such unlawfulness or invalidity shall not 
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invalidate any portion of the Plan or such Award Agreement not declared to be unlawful or invalid. 
Any Section of the Plan or any Award Agreement (or part of such a Section) so declared to be 
unlawful or invalid shall, if possible, be construed in a manner which will give effect to the terms 
of such Section or part of a Section to the fullest extent possible while remaining lawful and valid. 

13. TERMINATION OF THE PLAN. 

The Board may suspend or terminate the Plan at any time.   

No Incentive Stock Options may be granted after the tenth anniversary of the earlier of: (i) the 
Adoption Date, or (ii) the date the Plan is approved by the Company’s stockholders.   

No Awards may be granted under the Plan while the Plan is suspended or after it is terminated. 
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14. DEFINITIONS. 

As used in the Plan, the following definitions apply to the capitalized terms indicated 
below: 

(a)  “Acquiring Entity” means the surviving or acquiring corporation (or its parent 
company) in connection with a Corporate Transaction. 

(b) “Adoption Date” means the date the Plan is first approved by the Board or 
Compensation Committee. 

(c) “Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the 
Company as such terms are defined in Rule 405 promulgated under the Securities Act.  The Board 
may determine the time or times at which “parent” or “subsidiary” status is determined within the 
foregoing definition. 

(d) “Applicable Law” means shall mean any applicable securities, federal, state, 
foreign, material local or municipal or other law, statute, constitution, principle of common law, 
resolution, ordinance, code, edict, decree, rule, listing rule, regulation, judicial decision, ruling or 
requirement issued, enacted, adopted, promulgated, implemented or otherwise put into effect by 
or under the authority of any Governmental Body (including under the authority of any applicable 
self-regulating organization such as the Nasdaq Stock Market, New York Stock Exchange, or the 
Financial Industry Regulatory Authority). 

(e) “Award” means any right to receive Common Stock, cash or other property granted 
under the Plan (including an Incentive Stock Option, a Nonstatutory Stock Option, a Restricted 
Stock Award, a RSU Award, a SAR, a Performance Award or any Other Award). 

(f) “Award Agreement” means a written agreement between the Company and a 
Participant evidencing the terms and conditions of an Award.  The Award Agreement generally 
consists of the Grant Notice and the agreement containing the written summary of the general 
terms and conditions applicable to the Award and which is provided to a Participant along with 
the Grant Notice.  

(g) “Board” means the Board of Directors of the Company (or its designee).  Any 
decision or determination made by the Board shall be a decision or determination that is made in 
the sole discretion of the Board (or its designee), and such decision or determination shall be final 
and binding on all Participants. 

(h) “Capitalization Adjustment” means any change that is made in, or other events 
that occur with respect to, the Common Stock subject to the Plan or subject to any Award after the 
Effective Date without the receipt of consideration by the Company through merger, consolidation, 
reorganization, recapitalization, reincorporation, stock dividend, dividend in property other than 
cash, large nonrecurring cash dividend, stock split, reverse stock split, liquidating dividend, 
combination of shares, exchange of shares, change in corporate structure or any similar equity 
restructuring transaction, as that term is used in Statement of Financial Accounting Standards 
Board Accounting Standards Codification Topic 718 (or any successor thereto).  Notwithstanding 
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the foregoing, the conversion of any convertible securities of the Company will not be treated as a 
Capitalization Adjustment. 

(i)  “Cause” has the meaning ascribed to such term in any written agreement between 
the Participant and the Company defining such term and, in the absence of such agreement, such 
term means, with respect to a Participant, the occurrence of any of the following events:  (i) such 
Participant’s attempted commission of, or participation in, a fraud or act of dishonesty against the 
Company; (ii) such Participant’s intentional, material violation of any contract or agreement 
between the Participant and the Company or of any statutory duty owed to the Company; (iii)  such 
Participant’s unauthorized use or disclosure of the Company’s confidential information or trade 
secrets; or (iv) such Participant’s gross misconduct. The determination that a termination of the 
Participant’s Continuous Service is either for Cause or without Cause will be made by the Board 
with respect to Participants who are executive officers of the Company and by the Company’s 
Chief Executive Officer with respect to Participants who are not executive officers of the 
Company.  Any determination by the Company that the Continuous Service of a Participant was 
terminated with or without Cause for the purposes of outstanding Awards held by such Participant 
will have no effect upon any determination of the rights or obligations of the Company or such 
Participant for any other purpose. 

(j) “Change in Control” or “Change of Control” means the occurrence, in a single 
transaction or in a series of related transactions, of any one or more of the following events; 
provided, however, to the extent necessary to avoid adverse personal income tax consequences to 
the Participant in connection with an Award, also constitutes a Section 409A Change in Control: 

(i) any Exchange Act Person becomes the Owner, directly or indirectly, of 
securities of the Company representing more than 50% of the combined voting power of the 
Company’s then outstanding securities other than by virtue of a merger, consolidation or similar 
transaction.  Notwithstanding the foregoing, a Change in Control shall not be deemed to occur 
(A) on account of the acquisition of securities of the Company directly from the Company, (B) 
on account of the acquisition of securities of the Company by an investor, any affiliate thereof or 
any other Exchange Act Person that acquires the Company’s securities in a transaction or series 
of related transactions the primary purpose of which is to obtain financing for the Company 
through the issuance of equity securities, or (C) solely because the level of Ownership held by 
any Exchange Act Person (the “Subject Person”) exceeds the designated percentage threshold of 
the outstanding voting securities as a result of a repurchase or other acquisition of voting securities 
by the Company reducing the number of shares outstanding, provided that if a Change in Control 
would occur (but for the operation of this sentence) as a result of the acquisition of voting 
securities by the Company, and after such share acquisition, the Subject Person becomes the 
Owner of any additional voting securities that, assuming the repurchase or other acquisition had 
not occurred, increases the percentage of the then outstanding voting securities Owned by the 
Subject Person over the designated percentage threshold, then a Change in Control shall be 
deemed to occur; 

(ii) there is consummated a merger, consolidation or similar transaction 
involving (directly or indirectly) the Company and, immediately after the consummation of such 
merger, consolidation or similar transaction, the stockholders of the Company immediately prior 
thereto do not Own, directly or indirectly, either (A) outstanding voting securities representing 
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more than 50% of the combined outstanding voting power of the surviving Entity in such merger, 
consolidation or similar transaction or (B) more than 50% of the combined outstanding voting 
power of the parent of the surviving Entity in such merger, consolidation or similar transaction, 
in each case in substantially the same proportions as their Ownership of the outstanding voting 
securities of the Company immediately prior to such transaction; 

(iii) the stockholders of the Company approve or the Board approves a plan of 
complete dissolution or liquidation of the Company, or a complete dissolution or liquidation of 
the Company shall otherwise occur, except for a liquidation into a parent corporation; 

(iv) there is consummated a sale, lease, exclusive license or other disposition 
of all or substantially all of the consolidated assets of the Company and its Subsidiaries, other 
than a sale, lease, license or other disposition of all or substantially all of the consolidated assets 
of the Company and its Subsidiaries to an Entity, more than 50% of the combined voting power 
of the voting securities of which are Owned by stockholders of the Company in substantially the 
same proportions as their Ownership of the outstanding voting securities of the Company 
immediately prior to such sale, lease, license or other disposition; or 

(v) individuals who, on the date the Plan is adopted by the Board, are members 
of the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority of the 
members of the Board; provided, however, that if the appointment or election (or nomination for 
election) of any new Board member was approved or recommended by a majority vote of the 
members of the Incumbent Board then still in office, such new member shall, for purposes of this 
Plan, be considered as a member of the Incumbent Board. 

Notwithstanding the foregoing or any other provision of this Plan, (A) the term Change in 
Control shall not include a sale of assets, merger or other transaction effected exclusively for the 
purpose of changing the domicile of the Company, and (B) the definition of Change in Control (or 
any analogous term) in an individual written agreement between the Company or any Affiliate and 
the Participant shall supersede the foregoing definition with respect to Awards subject to such 
agreement; provided, however, that if no definition of Change in Control or any analogous term is 
set forth in such an individual written agreement, the foregoing definition shall apply. 

(k) “Code” means the Internal Revenue Code of 1986, as amended, including any 
applicable regulations and guidance thereunder. 

(l)  “Committee” means the Compensation Committee and any other committee of 
Directors to whom authority has been delegated by the Board or Compensation Committee in 
accordance with the Plan. 

(m)  “Common Stock” means the common stock of the Company. 

(n) “Company” means Oportun Financial Corporation, a Delaware corporation. 

(o) “Compensation Committee” means the Compensation and Leadership Committee 
of the Board. 
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(p) “Consultant” means any person, including an advisor, who is (i) engaged by the 
Company or an Affiliate to render consulting or advisory services and is compensated for such 
services, or (ii) serving as a member of the board of directors of an Affiliate and is compensated 
for such services.  However, service solely as a Director, or payment of a fee for such service, will 
not cause a Director to be considered a “Consultant” for purposes of the Plan. Notwithstanding the 
foregoing, a person is treated as a Consultant under this Plan only if a Form S-8 Registration 
Statement under the Securities Act is available to register either the offer or the sale of the 
Company’s securities to such person. 

(q) “Continuous Service” means that the Participant’s service with the Company or an 
Affiliate, whether as an Employee, Director or Consultant, is not interrupted or terminated.  A 
change in the capacity in which the Participant renders service to the Company or an Affiliate as 
an Employee, Director or Consultant or a change in the Entity for which the Participant renders 
such service, provided that there is no interruption or termination of the Participant’s service with 
the Company or an Affiliate, will not terminate a Participant’s Continuous Service; provided, 
however, that if the Entity for which a Participant is rendering services ceases to qualify as an 
Affiliate, as determined by the Board, such Participant’s Continuous Service will be considered to 
have terminated on the date such Entity ceases to qualify as an Affiliate.  For example, a change 
in status from an Employee of the Company to a Consultant of an Affiliate or to a Director will 
not constitute an interruption of Continuous Service.  To the extent permitted by law, the Board or 
the chief executive officer of the Company, in that party’s sole discretion, may determine whether 
Continuous Service will be considered interrupted in the case of (i) any leave of absence approved 
by the Board or chief executive officer, including sick leave, military leave or any other personal 
leave, or (ii) transfers between the Company, an Affiliate, or their successors.  Notwithstanding 
the foregoing, a leave of absence will be treated as Continuous Service for purposes of vesting in 
an Award only to such extent as may be provided in the Company’s leave of absence policy, in 
the written terms of any leave of absence agreement or policy applicable to the Participant, or as 
otherwise required by law.  In addition, to the extent required for exemption from or compliance 
with Section 409A, the determination of whether there has been a termination of Continuous 
Service will be made, and such term will be construed, in a manner that is consistent with the 
definition of “separation from service” as defined under Treasury Regulation Section 1.409A-1(h) 
(without regard to any alternative definition thereunder). 

(r) “Corporate Transaction” means the consummation, in a single transaction or in a 
series of related transactions, of any one or more of the following events: 

(i) a sale or other disposition of all or substantially all, as determined by the 
Board, of the consolidated assets of the Company and its Subsidiaries; 

(ii) a sale or other disposition of at least 50% of the outstanding securities of 
the Company; 

(iii) a merger, consolidation or similar transaction following which the 
Company is not the surviving corporation; or 

(iv) a merger, consolidation or similar transaction following which the 
Company is the surviving corporation but the shares of Common Stock outstanding immediately 
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preceding the merger, consolidation or similar transaction are converted or exchanged by virtue 
of the merger, consolidation or similar transaction into other property, whether in the form of 
securities, cash or otherwise. 

(s) “Director” means a member of the Board. 

(t) “determine” or “determined” means as determined by the Board or the Committee 
(or its designee) in its sole discretion. 

(u) “Disability” means, with respect to a Participant, such Participant is unable to 
engage in any substantial gainful activity by reason of any medically determinable physical or 
mental impairment which can be expected to result in death or which has lasted or can be expected 
to last for a continuous period of not less than 12 months, as provided in Section 22(e)(3) of the 
Code, and will be determined by the Board on the basis of such medical evidence as the Board 
deems warranted under the circumstances. 

(v)  “Effective Date” means the IPO Date, provided this Plan is approved by the 
Company’s stockholders prior to the IPO Date.  

(w) “Employee” means any person employed by the Company or an Affiliate.  
However, service solely as a Director, or payment of a fee for such services, will not cause a 
Director to be considered an “Employee” for purposes of the Plan. 

(x) “Employer” means the Company or the Affiliate of the Company that employs the 
Participant. 

(y) “Entity” means a corporation, partnership, limited liability company or other entity. 

(z) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the 
rules and regulations promulgated thereunder. 

(aa) “Exchange Act Person” means any natural person, Entity or “group” (within the 
meaning of Section 13(d) or 14(d) of the Exchange Act), except that “Exchange Act Person” will 
not include (i) the Company or any Subsidiary of the Company, (ii) any employee benefit plan of 
the Company or any Subsidiary of the Company or any trustee or other fiduciary holding securities 
under an employee benefit plan of the Company or any Subsidiary of the Company, (iii) an 
underwriter temporarily holding securities pursuant to a registered public offering of such 
securities, (iv) an Entity Owned, directly or indirectly, by the stockholders of the Company in 
substantially the same proportions as their Ownership of stock of the Company; or (v) any natural 
person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, 
as of the Effective Date, is the Owner, directly or indirectly, of securities of the Company 
representing more than 50% of the combined voting power of the Company’s then outstanding 
securities. 

(bb)  “Fair Market Value” means, as of any date, unless otherwise determined by the 
Board, the value of the Common Stock (as determined on a per share or aggregate basis, as 
applicable) determined as follows: 
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(i) If the Common Stock is listed on any established stock exchange or traded 
on any established market, the Fair Market Value will be the closing sales price for such stock as 
quoted on such exchange or market (or the exchange or market with the greatest volume of trading 
in the Common Stock) on the date of determination, as reported in a source the Board deems 
reliable. 

(ii) If there is no closing sales price for the Common Stock on the date of 
determination, then the Fair Market Value will be the closing selling price on the last preceding 
date for which such quotation exists. 

(iii) In the absence of such markets for the Common Stock, or if otherwise 
determined by the Board, the Fair Market Value will be determined by the Board in good faith 
and in a manner that complies with Sections 409A and 422 of the Code. 

(cc) “Governmental Body” means any: (a) nation, state, commonwealth, province, 
territory, county, municipality, district or other jurisdiction of any nature; (b) federal, state, local, 
municipal, foreign or other government; (c) governmental or regulatory body, or quasi-
governmental body of any nature (including any governmental division, department, 
administrative agency or bureau, commission, authority, instrumentality, official, ministry, fund, 
foundation, center, organization, unit, body or Entity and any court or other tribunal, and for the 
avoidance of doubt, any Tax authority) or other body exercising similar powers or authority; or (d) 
self-regulatory organization (including the Nasdaq Stock Market, New York Stock Exchange, and 
the Financial Industry Regulatory Authority). 

(dd)  “Grant Notice” means the notice provided to a Participant that he or she has been 
granted an Award under the Plan and which includes the name of the Participant, the type of 
Award, the date of grant of the Award, number of shares of Common Stock subject to the Award 
or potential cash payment right, (if any), the vesting schedule for the Award (if any) and other key 
terms applicable to the Award.  

(ee) “Incentive Stock Option” means an option granted pursuant to Section 4 of the Plan 
that is intended to be, and qualifies as, an “incentive stock option” within the meaning of Section 
422 of the Code. 

(ff)  “IPO Date” means the date of the underwriting agreement between the Company 
and the underwriter(s) managing the initial public offering of the Common Stock, pursuant to 
which the Common Stock is priced for the initial public offering.  

(gg) “Materially Impair” means any amendment to the terms of the Award that 
materially adversely affects the Participant’s rights under the Award.  A Participant's rights under 
an Award will not be deemed to have been Materially Impaired by any such amendment if the 
Board, in its sole discretion, determines that the amendment, taken as a whole, does not materially 
impair the Participant's rights.  For example, the following types of amendments to the terms of an 
Award do not Materially Impair the Participant’s rights under the Award: (i) imposition of 
reasonable restrictions on the minimum number of shares subject to an Option that may be 
exercised, (ii) to maintain the qualified status of the Award as an Incentive Stock Option under 
Section 422 of the Code; (iii) to change the terms of an Incentive Stock Option in a manner that 
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disqualifies, impairs or otherwise affects the qualified status of the Award as an Incentive Stock 
Option under Section 422 of the Code; (iv) to clarify the manner of exemption from, or to bring 
the Award into compliance with or qualify it for an exemption from, Section 409A; or (v) to 
comply with other Applicable Laws. 

(hh) “Non-Employee Director” means a Director who either (i) is not a current 
employee or officer of the Company or an Affiliate, does not receive compensation, either directly 
or indirectly, from the Company or an Affiliate for services rendered as a consultant or in any 
capacity other than as a Director (except for an amount as to which disclosure would not be 
required under Item 404(a) of Regulation S-K promulgated pursuant to the Securities Act 
(“Regulation S-K”)), does not possess an interest in any other transaction for which disclosure 
would be required under Item 404(a) of Regulation S-K, and is not engaged in a business 
relationship for which disclosure would be required pursuant to Item 404(b) of Regulation S-K; or 
(ii) is otherwise considered a “non-employee director” for purposes of Rule 16b-3. 

(ii) “Non-Exempt Award” means any Award that is subject to, and not exempt from, 
Section 409A, including as the result of (i) a deferral of the issuance of the shares subject to the 
Award which is elected by the Participant or imposed by the Company, (ii) the terms of any Non-
Exempt Severance Agreement. 

(jj) “Non-Exempt Director Award” means a Non-Exempt Award granted to a 
Participant who was a Director but not an Employee on the applicable grant date.  

(kk) “Non-Exempt Severance Arrangement” means a severance arrangement or other 
agreement between the Participant and the Company that provides for acceleration of vesting of 
an Award and issuance of the shares in respect of such Award upon the Participant’s termination 
of employment or separation from service (as such term is defined in Section 409A(a)(2)(A)(i) of 
the Code (and without regard to any alternative definition thereunder) (“Separation from Service”) 
and such severance benefit does not satisfy the requirements for an exemption from application of 
Section 409A provided under Treasury Regulations Section 1.409A-1(b)(4), 1.409A-1(b)(9) or 
otherwise. 

(ll) “Nonstatutory Stock Option” means any option granted pursuant to Section 4 of 
the Plan that does not qualify as an Incentive Stock Option. 

(mm) “Officer” means a person who is an officer of the Company within the meaning of 
Section 16 of the Exchange Act. 

(nn) “Option” means an Incentive Stock Option or a Nonstatutory Stock Option to 
purchase shares of Common Stock granted pursuant to the Plan. 

(oo) “Option Agreement” means a written agreement between the Company and the 
Optionholder evidencing the terms and conditions of the Option grant.  The Option Agreement 
includes the Grant Notice for the Option and the agreement containing the written summary of the 
general terms and conditions applicable to the Option and which is provided to a Participant along 
with the Grant Notice.  Each Option Agreement will be subject to the terms and conditions of the 
Plan. 
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(pp) “Optionholder” means a person to whom an Option is granted pursuant to the Plan 
or, if applicable, such other person who holds an outstanding Option. 

(qq) “Other Award” means an award based in whole or in part by reference to the 
Common Stock which is granted pursuant to the terms and conditions of Section 5(c). 

(rr) “Other Award Agreement” means a written agreement between the Company and 
a holder of an Other Award evidencing the terms and conditions of an Other Award grant.  Each 
Other Award Agreement will be subject to the terms and conditions of the Plan. 

(ss) “Own,” “Owned,” “Owner,” “Ownership” means that a person or Entity will be 
deemed to “Own,” to have “Owned,” to be the “Owner” of, or to have acquired “Ownership” of 
securities if such person or Entity, directly or indirectly, through any contract, arrangement, 
understanding, relationship or otherwise, has or shares voting power, which includes the power to 
vote or to direct the voting, with respect to such securities. 

(tt) “Participant” means an Employee, Director or Consultant to whom an Award is 
granted pursuant to the Plan or, if applicable, such other person who holds an outstanding Award. 

(uu) “Performance Award” means an Award that may vest or may be exercised or a 
cash award that may vest or become earned and paid contingent upon the attainment during a 
Performance Period of certain Performance Goals and which is granted under the terms and 
conditions of Section 5(b) pursuant to such terms as are approved by the Board.  In addition, to the 
extent permitted by Applicable Law and set forth in the applicable Award Agreement, the Board 
may determine that cash or other property may be used in payment of Performance Awards.  
Performance Awards that are settled in cash or other property are not required to be valued in 
whole or in part by reference to, or otherwise based on, the Common Stock. 

(vv)  “Performance Criteria” means the one or more criteria that the Board will select 
for purposes of establishing the Performance Goals for a Performance Period.  The Performance 
Criteria that will be used to establish such Performance Goals may be based on any measure of 
performance selected by the Board. 

(ww)  “Performance Goals” means, for a Performance Period, the one or more goals 
established by the Board for the Performance Period based upon the Performance Criteria.  
Performance Goals may be based on a Company-wide basis, with respect to one or more business 
units, divisions, Affiliates, or business segments, and in either absolute terms or relative to the 
performance of one or more comparable companies or the performance of one or more relevant 
indices.  Unless specified otherwise by the Board (i) in the Award Agreement at the time the Award 
is granted or (ii) in such other document setting forth the Performance Goals at the time the 
Performance Goals are established, the Board will appropriately make adjustments in the method 
of calculating the attainment of Performance Goals for a Performance Period as follows: (1) to 
exclude restructuring and/or other nonrecurring charges; (2) to exclude exchange rate effects; (3) 
to exclude the effects of changes to generally accepted accounting principles; (4) to exclude the 
effects of any statutory adjustments to corporate tax rates; (5) to exclude the effects of items that 
are “unusual” in nature or occur “infrequently” as determined under generally accepted accounting 
principles; (6) to exclude the dilutive effects of acquisitions or joint ventures; (7) to assume that 
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any business divested by the Company achieved performance objectives at targeted levels during 
the balance of a Performance Period following such divestiture; (8) to exclude the effect of any 
change in the outstanding shares of common stock of the Company by reason of any stock dividend 
or split, stock repurchase, reorganization, recapitalization, merger, consolidation, spin-off, 
combination or exchange of shares or other similar corporate change, or any distributions to 
common stockholders other than regular cash dividends; (9) to exclude the effects of stock based 
compensation and the award of bonuses under the Company’s bonus plans; (10) to exclude costs 
incurred in connection with potential acquisitions or divestitures that are required to expensed 
under generally accepted accounting principles; and (11) to exclude the goodwill and intangible 
asset impairment charges that are required to be recorded under generally accepted accounting 
principles.  In addition, the Board retains the discretion to reduce or eliminate the compensation 
or economic benefit due upon attainment of Performance Goals and to define the manner of 
calculating the Performance Criteria it selects to use for such Performance Period. Partial 
achievement of the specified criteria may result in the payment or vesting corresponding to the 
degree of achievement as specified in the Award Agreement or the written terms of a Performance 
Cash Award.  

(xx) “Performance Period” means the period of time selected by the Board over which 
the attainment of one or more Performance Goals will be measured for the purpose of determining 
a Participant’s right to vesting or exercise of an Award.  Performance Periods may be of varying 
and overlapping duration, at the sole discretion of the Board. 

(yy) “Plan” means this Oportun Financial Corporation 2019 Equity Incentive Plan. 

(zz) “Plan Administrator” means the person, persons, and/or third-party administrator 
designated by the Company to administer the day to day operations of the Plan and the Company’s 
other equity incentive programs. 

(aaa) “Post-Termination Exercise Period” means the period following termination of a 
Participant’s Continuous Service within which an Option or SAR is exercisable, as specified in 
Section 4(h). 

(bbb) “Prior Plan’s Available Reserve” means the number of shares available for the 
grant of new awards under the Prior Plan as of immediately prior to the Effective Date. 

(ccc) “Prior Plan” means the Oportun Financial Corporation 2015 Stock Option/ Stock 
Issuance Plan and the Oportun Financial Corporation Amended and Restated 2005 Stock 
Option/Stock Issuance Plan. 

(ddd) “Prospectus” means the document containing the Plan information specified in 
Section 10(a) of the Securities Act. 

(eee) “Restricted Stock Award” or “RSA” means an Award of shares of Common Stock 
which is granted pursuant to the terms and conditions of Section 5(a). 

(fff) “Restricted Stock Award Agreement” means a written agreement between the 
Company and a holder of a Restricted Stock Award evidencing the terms and conditions of a 
Restricted Stock Award grant.  The Restricted Stock Award Agreement includes the Grant Notice 
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for the Restricted Stock Award and the agreement containing the written summary of the general 
terms and conditions applicable to the Restricted Stock Award and which is provided to a 
Participant along with the Grant Notice.  Each Restricted Stock Award Agreement will be subject 
to the terms and conditions of the Plan. 

(ggg) “Returning Shares” means shares subject to outstanding stock awards granted 
under the Prior Plan and that following the Effective Date: (A)  are not issued because such stock 
award or any portion thereof expires or otherwise terminates without all of the shares covered by 
such stock award having been issued; (B)  are not issued because such stock award or any portion 
thereof is settled in cash;  (C)  are forfeited back to or repurchased by the Company because of the 
failure to meet a contingency or condition required for the vesting of such shares; (D) are withheld 
or reacquired to satisfy the exercise, strike or purchase price; or (E) are withheld or reacquired to 
satisfy a tax withholding obligation. 

(hhh) “RSU Award” or “RSU” means an Award of restricted stock units representing the 
right to receive an issuance of shares of Common Stock which is granted pursuant to the terms and 
conditions of Section 5(a). 

(iii) “RSU Award Agreement” means a written agreement between the Company and a 
holder of a RSU Award evidencing the terms and conditions of a RSU Award grant.  The RSU 
Award Agreement includes the Grant Notice for the RSU Award and the agreement containing the 
written summary of the general terms and conditions applicable to the RSU Award and which is 
provided to a Participant along with the Grant Notice.  Each RSU Award Agreement will be subject 
to the terms and conditions of the Plan. 

(jjj) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any 
successor to Rule 16b-3, as in effect from time to time. 

(kkk) “Rule 405” means Rule 405 promulgated under the Securities Act.   

(lll) “Section 409A” means Section 409A of the Code and the regulations and other 
guidance thereunder. 

(mmm) “Section 409A Change in Control” means a change in the ownership or 
effective control of the Company, or in the ownership of a substantial portion of the Company’s 
assets, as provided in Section 409A(a)(2)(A)(v) of the Code and Treasury Regulations Section 
1.409A-3(i)(5) (without regard to any alternative definition thereunder). 

(nnn) “Securities Act” means the Securities Act of 1933, as amended. 

(ooo) “Share Reserve” means the number of shares available for issuance under the Plan 
as set forth in Section 2(a). 

(ppp) “Stock Appreciation Right” or “SAR” means a right to receive the appreciation on 
Common Stock that is granted pursuant to the terms and conditions of Section 4. 

(qqq) “SAR Agreement” means a written agreement between the Company and a holder 
of a SAR evidencing the terms and conditions of a SAR grant.  The SAR Agreement includes the 
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Grant Notice for the SAR and the agreement containing the written summary of the general terms 
and conditions applicable to the SAR and which is provided to a Participant along with the Grant 
Notice.  Each SAR Agreement will be subject to the terms and conditions of the Plan. 

(rrr) “Subsidiary” means, with respect to the Company, (i) any corporation of which 
more than 50% of the outstanding capital stock having ordinary voting power to elect a majority 
of the board of directors of such corporation (irrespective of whether, at the time, stock of any 
other class or classes of such corporation will have or might have voting power by reason of the 
happening of any contingency) is at the time, directly or indirectly, Owned by the Company, and 
(ii) any partnership, limited liability company or other entity in which the Company has a direct 
or indirect interest (whether in the form of voting or participation in profits or capital contribution) 
of more than 50%. 

(sss) “Ten Percent Stockholder” means a person who Owns (or is deemed to Own 
pursuant to Section 424(d) of the Code) stock possessing more than 10% of the total combined 
voting power of all classes of stock of the Company or any Affiliate. 

(ttt) “Trading Policy” means the Company’s policy permitting certain individuals to 
sell Company shares only during certain "window" periods and/or otherwise restricts the ability of 
certain individuals to transfer or encumber Company shares, as in effect from time to time. 

(uuu) “Unvested Non-Exempt Award” means the portion of any Non-Exempt Award that 
had not vested in accordance with its terms upon or prior to the date of any Corporate Transaction. 

(vvv) “Vested Non-Exempt Award” means the portion of any Non-Exempt Award that 
had vested in accordance with its terms upon or prior to the date of a Corporate Transaction. 
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OPORTUN FINANCIAL CORPORATION 
RSU AWARD GRANT NOTICE – INTERNATIONAL  

(2019 EQUITY INCENTIVE PLAN) 

Oportun Financial Corporation (the “Company”) has awarded to you (the “Participant”) the number of restricted 
stock units specified and on the terms set forth below in consideration of your services (the “RSU Award”).  Your 
RSU Award is subject to all of the terms and conditions as set forth herein and in the Company’s 2019 Equity Incentive 
Plan (the “Plan”) and the Award Agreement (the “Agreement”) (including any special terms and conditions for your 
country set forth in the attached appendix (the “Appendix”)), which are attached hereto and incorporated herein in 
their entirety.  Capitalized terms not explicitly defined herein but defined in the Plan or the Agreement (including the 
Appendix) shall have the meanings set forth in the Plan or the Agreement. 

Participant:   
Date of Grant:   
Vesting Commencement Date:   
Number of Restricted Stock Units:   
 
Vesting Schedule:  [__________________________________________________________________].   

Notwithstanding the foregoing, vesting shall terminate upon the Participant’s termination of 
Continuous Service.    

 
Issuance Schedule: One share of Common Stock will be issued for each restricted stock unit which vests at the time 

set forth in Section 5 of the Agreement. 

IMPORTANT INFORMATION REGARDING REJECTION OR ACCEPTANCE OF THE RSU AWARD AND 
SELL TO COVER ELECTION 

Acceptance of the RSU Award: Please read this Grant Notice, the Agreement and the Plan carefully. If you 
do not wish to receive this RSU Award and/or you do not consent and agree to the terms and conditions on which this 
RSU Award is offered, as set forth in the this Grant Notice, the Agreement and the Plan, then you must reject the RSU 
Award by sending your written notice of rejection to the Stock Plan Administrator at equity@oportun.com or at the 
Company’s principal executive offices, located at 2 Circle Star Way, San Carlos, California, 94070; Attention: Stock 
Plan Administrator no later than the 60th calendar day following the Date of Grant (the “Rejection Deadline”).  
However, if the Rejection Deadline does not occur (1) during an “open window period” applicable to you, as 
determined by the Company in accordance with the Company’s then-effective policy or policies on trading in 
Company securities or (2) on a date when you are otherwise permitted to trade in Company securities, then the 
Rejection Deadline will be extended until the first business day thereafter on which you are permitted to trade in 
Company securities in accordance with the Company’s then-effective policy or policies on trading in Company 
securities. If you do not reject the RSU Award in accordance with this paragraph on or prior to the Rejection Deadline 
(as the same may be extended pursuant to the preceding sentence), then the RSU Award will be deemed to be accepted 
by you on the Rejection Deadline (as the same may be extended pursuant to the preceding sentence).  The date that 
this RSU Award is deemed accepted by you pursuant to this paragraph is referred to as the “Acceptance Date.”    
 
If you reject the RSU Award in accordance with the previous paragraph, the RSU Award will be cancelled and 
your eligibility for any future or additional benefits under the RSU Award will terminate.  Similarly, your failure 
to reject the RSU Award in accordance with previous paragraph on or before the Rejection Deadline (as the same may 
be extended pursuant to the previous paragraph) will constitute your acceptance of the RSU Award and your agreement 
with all terms and conditions of the RSU Award, as set forth in the Notice, the Agreement and the Plan, in each case 
effective on the Acceptance Date. 
 
Sell to Cover Election: By accepting the RSU Award as set forth above, you: (1) elect, on the Acceptance Date, to 
sell shares of Common Stock issued in respect of the RSU Award in an amount determined in accordance with Section 
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5(b) of the Agreement, and, on the Acceptance Date, you authorize and direct the Agent (as defined in the Agreement) 
to remit the cash proceeds of such sale to the Company as more specifically set forth in Section 5(b) of the Agreement 
(a “Sell to Cover”); (2) direct the Company, on the Acceptance Date, to make a cash payment to satisfy the 
Withholding Obligation from the cash proceeds of such sale directly to the appropriate taxing authorities; and (3) 
represent and warrant that (i) you have carefully reviewed Section 5(b) of the Agreement, (ii) on the Acceptance 
Date, you are not aware of any material, nonpublic information with respect to the Company or any securities 
of the Company, are not subject to any legal, regulatory or contractual restriction that would prevent the Agent 
from conducting sales, do not have, and will not attempt to exercise, authority, influence or control over any 
sales of Common Stock effected by the Agent pursuant to the Agreement, and are  making this election to Sell 
to Cover on the Acceptance Date in good faith and not as part of a plan or scheme to evade the prohibitions of 
Rule 10b5-1 (regarding trading of the Company’s securities on the basis of material nonpublic information) 
under the Exchange Act, and (iii) it is your intent that this election to Sell to Cover and Section 5(b) of the 
Agreement comply with the requirements of Rule 10b5-1(c)(1) under the Exchange Act and be interpreted to 
comply with the requirements of Rule 10b5-1(c) under the Exchange Act. You further acknowledge that by 
accepting this RSU Award as set forth above, you are adopting a 10b5-1 Plan (as defined in Section 5(b) of the 
Agreement) on the Acceptance Date to permit you to conduct a Sell to Cover sufficient to satisfy the 
Withholding Obligation as more specifically set forth in Section 5(b) of the Agreement. 

Participant Acknowledgements:  By failing to notify the Company of your rejection of the RSU Award on or before 
the Rejection Deadline (as the same may be extended as set forth above), you understand and agree that as of the 
Acceptance Date: 

x The RSU Award is governed by this RSU Award Grant Notice (the “Grant Notice”), and the provisions of 
the Plan and the Agreement (including the Appendix), all of which are made a part of this document.  Unless 
otherwise provided in the Plan, this Grant Notice and the Agreement (including the Appendix) (together, the 
“RSU Award Agreement”) may not be modified, amended or revised except in a writing signed by you and 
a duly authorized officer of the Company.   

x You have read and are familiar with the provisions of the Plan, the RSU Award Agreement and the 
Prospectus.  In the event of any conflict between the provisions in the RSU Award Agreement, or the 
Prospectus and the terms of the Plan, the terms of the Plan shall control.   

x The RSU Award Agreement sets forth the entire understanding between you and the Company regarding the 
acquisition of Common Stock and supersedes all prior oral and written agreements, promises and/or 
representations on that subject with the exception of: (i) other equity awards previously granted to you, (ii) 
any written employment agreement, offer letter, severance agreement, written severance plan or policy, or 
other written agreement between the Company and you in each case that specifies the terms that should 
govern this RSU Award, and (iii) any separate election you enter into with the Company’s written approval 
which is also applicable to the RSU Award. 

 OPORTUN FINANCIAL CORPORATION PARTICIPANT: 

By:     
 Signature Signature 

Title:   Date:   

Date:  

 
ATTACHMENTS:  RSU Award Agreement (including the Appendix), 2019 Equity Incentive Plan
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OPORTUN FINANCIAL CORPORATION  
2019 EQUITY INCENTIVE PLAN - INTERNATIONAL 

AWARD AGREEMENT (RSU AWARD) 

As reflected by your Restricted Stock Unit Grant Notice (“Grant Notice”) Oportun 
Financial Corporation (the “Company”) has granted you a RSU Award under its 2019 Equity 
Incentive Plan (the “Plan”) for the number of restricted stock units as indicated in your Grant 
Notice (the “RSU Award”).  The terms of your RSU Award as specified in this Award Agreement 
for your RSU Award (including any special terms and conditions for your country set forth in the 
attached Appendix (the “Appendix”)) (the “Agreement”) and the Grant Notice constitute your 
“RSU Award Agreement”. Defined terms not explicitly defined in this Agreement but defined in 
the Grant Notice or the Plan shall have the same definitions as in the Grant Notice or Plan, as 
applicable.   

The general terms applicable to your RSU Award are as follows: 

1. GOVERNING PLAN DOCUMENT.  Your RSU Award is subject to all the provisions 
of the Plan, including but not limited to the provisions in:  

(a) Section 6 of the Plan regarding the impact of a Capitalization Adjustment, 
dissolution, liquidation, or Corporate Transaction on your RSU Award; 

(b) Section 9(e) regarding the Company’s or your employer’s retained rights to 
terminate your Continuous Service notwithstanding the grant of the RSU Award; and  

(c) Section 8(c) regarding the tax and social security consequences of your RSU 
Award.   

Your RSU Award is further subject to all interpretations, amendments, rules and regulations, 
which may from time to time be promulgated and adopted pursuant to the Plan.  In the event of 
any conflict between the RSU Award Agreement and the provisions of the Plan, the provisions of 
the Plan shall control.   

2. GRANT OF THE RSU AWARD.  This RSU Award represents your right to be issued 
on a future date the number of shares of the Company’s Common Stock that is equal to the number 
of restricted stock units indicated in the Grant Notice subject to your satisfaction of the vesting 
conditions set forth therein (the “Restricted Stock Units”).  Any additional Restricted Stock Units 
that become subject to the RSU Award pursuant to Capitalization Adjustments as set forth in the 
Plan and the provisions of Section 3 below, if any, shall be subject, in a manner determined by the 
Board, to the same forfeiture restrictions, restrictions on transferability, and time and manner of 
delivery as applicable to the other Restricted Stock Units covered by your RSU Award. 

3. DIVIDENDS.  You may become entitled to receive payments equal to any cash 
dividends and other distributions paid with respect to a corresponding number of shares of 
Common Stock to be issued in respect of the Restricted Stock Units covered by your RSU 
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Award.  Any such dividends or distributions shall be subject to the same forfeiture restrictions as 
apply to the Restricted Stock Units and shall be paid at the same time that the corresponding 
shares are issued in respect of your vested Restricted Stock Units, provided, however that to the 
extent any such dividends or distributions are paid in shares of Common Stock, then you will 
automatically be granted a corresponding number of additional Restricted Stock Units subject to 
the RSU Award (the “Dividend Units”), and further provided that such Dividend Units shall be 
subject to the same forfeiture restrictions and restrictions on transferability, and same timing 
requirements for issuance of shares, as apply to the Restricted Stock Units subject to the RSU 
Award with respect to which the Dividend Units relate. 

4. Date of Issuance.   

(a) If the RSU Award is exempt from application of Section 409A of the Code 
and any state law of similar effect (collectively “Section 409A”), the Company will deliver to you 
a number of shares of the Company’s Common Stock equal to the number of vested Restricted 
Stock Units subject to your RSU Award, including any additional Restricted Stock Units received 
pursuant to Section 3 above that relate to those vested Restricted Stock Units on the applicable 
vesting date (the “Original Issuance Date”).  However, if the Original Issuance Date falls on a 
date that is not a business day, such delivery date shall instead fall on the next following business 
day.  Notwithstanding the foregoing, if (i) the Original Issuance Date does not occur (1) during an 
“open window period” applicable to you, as determined by the Company in accordance with the 
Company’s then-effective policy or policies on trading in Company securities or (2) on a date 
when you are otherwise permitted to sell shares of Common Stock on the open market to satisfy 
the Withholding Obligation; and (ii) the Company elects, prior to the Original Issuance Date, 
(x) not to satisfy the Withholding Obligation (as defined in Section 5(a) hereof) by withholding 
shares of Common Stock from the shares otherwise due, on the Original Issuance Date, to you 
under this RSU Award pursuant to Section 5 hereof, (y) not to permit you to then effect a Sell to 
Cover under the 10b5-1 Plan (as defined in Section 5(b) of this Agreement), and (z) not to permit 
you to satisfy the Withholding Obligation in cash, then such shares shall not be delivered on such 
Original Issuance Date and shall instead be delivered on the first business day of the next occurring 
open window period applicable to you or the next business day when you are not prohibited from 
selling shares of the Company’s Common Stock on the open market, as applicable (and regardless 
of whether there has been a termination of your Continuous Service before such time), but in no 
event later than (a) December 31 of the calendar year in which the Original Issuance Date occurs 
(that is, the last day of the taxable year in which the Original Issuance Date occurs), or (b) if and 
only if permitted in a manner that complies with Treasury Regulations Section 1.409A-1(b)(4), no 
later than the date that is the 15th day of the third calendar month of the applicable year following 
the year in which the shares of Common Stock under this RSU Award are no longer subject to a 
“substantial risk of forfeiture” within the meaning of Treasury Regulations Section 1.409A-1(d). 
Delivery of the shares is intended to comply with the requirements for the short-term deferral 
exemption available under Treasury Regulations Section 1.409A-1(b)(4) and shall be construed 
and administered in such manner.     

(b)  To the extent the RSU Award is a Non-Exempt RSU Award, the provisions 
of Section 11 of the Plan shall apply. 

5. Withholding Obligations. 
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(a) On or before the time you receive a distribution of Common Stock pursuant 
to your RSU Award, or at any time thereafter as requested by the Company, you hereby authorize 
any required withholding from the Common Stock issuable to you and/or otherwise agree to make 
adequate provision in cash for any sums required to satisfy the federal, state, local and foreign tax 
withholding obligations of the Company or any Affiliate which arise in connection with your RSU 
Award (the “Withholding Obligation”).   

(b) By accepting this RSU Award as set forth in the Grant Notice, you hereby 
(i) acknowledge and agree that you have elected a Sell to Cover (as defined in the Grant Notice) 
on the Acceptance Date to permit you to satisfy the Withholding Obligation and that the 
Withholding Obligation shall be satisfied pursuant to this Section 5(b) to the fullest extent not 
otherwise satisfied pursuant to the provisions of Section 5(c) hereof and (ii) further acknowledge 
and agree to the following provisions, in each case on the Acceptance Date: 

(i) You hereby irrevocably appoint Charles Schwab & Co., Inc., or such 
other registered broker-dealer that is a member of the Financial Industry Regulatory Authority as 
the Company may select, as your agent (the “Agent”), and you authorize and direct the Agent to: 

(1) Sell on the open market at the then prevailing market 
price(s), on your behalf, as soon as practicable on or after the date on which the shares of Common 
Stock are delivered to you pursuant to Section 4 hereof in connection with the vesting of the 
Restricted Stock Units, the number (rounded up to the next whole number) of shares of Common 
Stock sufficient to generate proceeds to cover (A) the satisfaction of the Withholding Obligation 
arising from the vesting of those Restricted Stock Units and the related issuance of shares of 
Common Stock to you that is not otherwise satisfied pursuant to Section 5(c) hereof and (B) all 
applicable fees and commissions due to, or required to be collected by, the Agent with respect 
thereto;  

(2)  Remit directly to the Company and/or any Affiliate the 
proceeds necessary to satisfy the Withholding Obligation; 

(3) Retain the amount required to cover all applicable fees and 
commissions due to, or required to be collected by, the Agent, relating directly to the sale of the 
shares of Common Stock referred to in clause (1) above; and 

(4) Remit any remaining funds to you.  

(ii) You acknowledge that your election to Sell to Cover and the 
corresponding authorization and instruction to the Agent set forth in this Section 5(b) to sell 
Common Stock to satisfy the Withholding Obligation is intended to comply with the requirements 
of Rule 10b5-1(c)(1) under the Exchange Act and to be interpreted to comply with the 
requirements of Rule 10b5-1(c) under the Exchange Act (your election to Sell to Cover and the 
provisions of this Section 5(b), collectively, the “10b5-1 Plan”). You acknowledge that by 
accepting this RSU Award as set forth in the Grant Notice, you are adopting the 10b5-1 Plan to 
permit you to satisfy the Withholding Obligation. You hereby authorize the Company and the 
Agent to cooperate and communicate with one another to determine the number of shares of 
Common Stock that must be sold pursuant to Section 5(b)(i) to satisfy your obligations hereunder. 
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(iii) You acknowledge that the Agent is under no obligation to arrange 
for the sale of Common Stock at any particular price under this 10b5-1 Plan and that the Agent 
may effect sales as provided in this 10b5-1 Plan in one or more sales and that the average price for 
executions resulting from bunched orders may be assigned to your account.  You further 
acknowledge that you will be responsible for all brokerage fees and other costs of sale associated 
with this 10b5-1 Plan, and you agree to indemnify and hold the Company harmless from any losses, 
costs, damages, or expenses relating to any such sale.  In addition, you acknowledge that it may 
not be possible to sell shares of Common Stock as provided for in this 10b5-1 Plan due to (i) a 
legal or contractual restriction applicable to you or the Agent, (ii) a market disruption, (iii) a sale 
effected pursuant to this 10b5-1 Plan that would not comply (or in the reasonable opinion of the 
Agent’s counsel is likely not to comply) with the Securities Act, (iv) the Company’s determination 
that sales may not be effected under this 10b5-1 Plan or (v) rules governing order execution priority 
on the national exchange where the Common Stock may be traded.  In the event of the Agent’s 
inability to sell shares of Common Stock, you will continue to be responsible for the timely 
payment to the Company of all federal, state, local and foreign taxes that are required by applicable 
laws and regulations to be withheld, including but not limited to those amounts specified in Section 
5(b)(i)(1) above. 

(iv) You acknowledge that regardless of any other term or condition of 
this 10b5-1 Plan, the Agent will not be liable to you for (A) special, indirect, punitive, exemplary, 
or consequential damages, or incidental losses or damages of any kind, or (B) any failure to 
perform or for any delay in performance that results from a cause or circumstance that is beyond 
its reasonable control. 

(v) You hereby agree to execute and deliver to the Agent any other 
agreements or documents as the Agent reasonably deems necessary or appropriate to carry out the 
purposes and intent of this 10b5-1 Plan.  The Agent is a third-party beneficiary of this Section 5(b) 
and the terms of this 10b5-1 Plan. 

(vi) Your election to Sell to Cover and to enter into this 10b5-1 Plan is 
irrevocable. On the Acceptance Date, you have elected to Sell to Cover and to enter into this 10b5-
1 Plan, and you acknowledge that you may not change this election at any time in the future. This 
10b5-1 Plan shall terminate not later than the date on which the Withholding Obligation arising 
from the vesting of your Restricted Stock Units and the related issuance of shares of Common 
Stock has been satisfied. 

(c) Alternatively, or in addition to or in combination with the Sell to Cover 
provided for under Section 5(b), you authorize the Company, at its discretion, to satisfy the 
Withholding Obligation by the following means (or by a combination of the following means): 

(i) Requiring you to pay to the Company any portion of the 
Withholding Obligation in cash; 

(ii) Withholding from any compensation otherwise payable to you by 
the Company; and/or 
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(iii) Withholding shares of Common Stock from the shares of Common 
Stock issued or otherwise issuable to you in connection with the RSU Award with a Fair Market 
Value (measured as of the date shares of Common Stock are issued pursuant to Section 4) equal 
to the amount of the Withholding Obligation; provided, however, that the number of such shares 
of Common Stock so withheld shall not exceed the amount necessary to satisfy the Company’s or 
Affiliate’s tax withholding obligations as permitted while still avoiding classification of the RSU 
Award as a liability for financial accounting purposes and provided, further, that to the extent 
necessary to qualify for an exemption from application of Section 16(b) of the Exchange Act, if 
applicable, such share withholding procedure will be subject to the express prior approval of the 
Board or the Company’s Compensation Committee.   

(d) Unless the Withholding Obligation of the Company and/or any Affiliate are 
satisfied, the Company shall have no obligation to deliver to you any Common Stock. 

(e) In the event the Withholding Obligation of the Company arises prior to the 
delivery to you of Common Stock or it is determined after the delivery of Common Stock to you 
that the amount of the Withholding Obligation was greater than the amount withheld by the 
Company, you agree to indemnify and hold the Company harmless from any failure by the 
Company to withhold the proper amount. 

6. TRANSFERABILITY.  Except as otherwise provided in the Plan, your RSU Award is 
not transferable, except by will or by the applicable laws of descent and distribution.   

7. CORPORATE TRANSACTION.  Your RSU Award is subject to the terms of any 
agreement governing a Corporate Transaction involving the Company, including, without 
limitation, a provision for the appointment of a stockholder representative that is authorized to act 
on your behalf with respect to any escrow, indemnities and any contingent consideration. 

8. RSU AWARD NOT A SERVICE CONTRACT.  

(a) Nothing in this Agreement (including, but not limited to, the vesting of your 
RSU Award or the issuance of the shares in respect of your RSU Award), the Plan or any covenant 
of good faith and fair dealing that may be found implicit in this Agreement or the Plan shall: (i) 
confer upon you any right to continue in the employ or service of, or affiliation with, the Company 
or an Affiliate; (ii) constitute any promise or commitment by the Company or an Affiliate 
regarding the fact or nature of future positions, future work assignments, future compensation or 
any other term or condition of employment or affiliation; (iii) confer any right or benefit under this 
Agreement or the Plan unless such right or benefit has specifically accrued under the terms of this 
Agreement or Plan; or (iv) deprive the Company of the right to terminate you at will and without 
regard to any future vesting opportunity that you may have. 

(b) By accepting your RSU Award, you acknowledge, understand and agree 
that: (i) the Plan is established voluntarily by the Company, it is discretionary in nature, and may 
be amended, suspended or terminated by the Company at any time, to the extent permitted under 
the Plan; (ii) the grant of your RSU Award is voluntary and occasional and does not create any 
contractual or other right to receive future grants of awards (whether on the same or different 
terms), or benefits in lieu of awards, even if awards have been granted in the past; (iii) your RSU 
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Award and any shares of Common Stock acquired under the Plan, and the income and value of 
same, are not part of normal or expected compensation for any purpose, including, without 
limitation, calculating any severance, resignation, termination, redundancy, dismissal, end-of-
service payments, holiday pay, bonuses, long-service awards, pension or retirement or welfare 
benefits or similar payments; (iv) the future value of the shares of Common Stock underlying the 
RSU Award is unknown, indeterminable, and cannot be predicted with certainty; (v) neither the 
Company nor any Affiliate shall be liable for any foreign exchange rate fluctuation between your 
local currency and the United States Dollar that may affect the value of your RSU Award or of 
any amounts due to you pursuant to the vesting of your RSU Award or the subsequent sale of any 
shares of Common Stock received; (vi) for the purposes of the RSU Award, your Continuous 
Service will be considered terminated as of the date you are no longer actively providing services 
to the Company or one of its Affiliates (regardless of the reason for such termination and whether 
or not later found to be invalid or in breach of employment laws in the jurisdiction where you are 
employed or the terms of your employment agreement, if any), and unless otherwise expressly 
provided in this Agreement or determined by the Company, your right to vest in the RSU Award 
under the Plan, if any, will terminate as of such date and will not be extended by any notice period 
or any period of “garden leave” or similar period mandated under employment laws in the 
jurisdiction where you are employed or the terms of your employment agreement, if any); and  the 
Plan Administrator shall have the exclusive discretion to determine when you are no longer 
actively providing services for purposes of the RSU Award (including whether you may still be 
considered to be providing services while on a leave of absence); ( vii) no claim or entitlement to 
compensation or damages shall arise from forfeiture of this RSU Award resulting from the 
termination of your Continuous Service (for any reason whatsoever, whether or not later found to 
be invalid or in breach of employment laws in the jurisdiction where you are employed or the terms 
of your employment or service agreement, if any), and in consideration of the grant of this RSU 
Award to which you are otherwise not entitled, you irrevocably agree never to institute any claim 
against the Company or any Affiliate, waive your ability, if any, to bring any such claim, and 
release the Company and any Affiliate from any such claim; if, notwithstanding the foregoing, any 
such claim is allowed by a court of competent jurisdiction, then, by participating in the Plan, you 
shall be deemed irrevocably to have agreed not to pursue such claim and agree to execute any and 
all documents necessary to request dismissal or withdrawal of such claim. 

9. NO LIABILITY FOR TAXES.  As a condition to accepting the RSU Award, you 
hereby (a) agree to not make any claim against the Company, or any of its Officers, Directors, 
Employees or Affiliates related to tax and social security liabilities arising from the RSU Award 
or other Company compensation and (b) acknowledge that you were advised to consult with your 
own personal tax, financial and other legal advisors regarding the tax and social security  
consequences of the RSU Award and have either done so or knowingly and voluntarily declined 
to do so. 

10. SEVERABILITY.  If any part of this Agreement or the Plan is declared by any court 
or governmental authority to be unlawful or invalid, such unlawfulness or invalidity will not 
invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid.  Any 
Section of this Agreement (or part of such a Section) so declared to be unlawful or invalid will, if 
possible, be construed in a manner which will give effect to the terms of such Section or part of a 
Section to the fullest extent possible while remaining lawful and valid. 
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11. OTHER DOCUMENTS.  You hereby acknowledge receipt of or the right to receive a 
document providing the information required by Rule 428(b)(1) promulgated under the Securities 
Act, which includes the Prospectus.  In addition, you acknowledge receipt of the Company’s 
Trading Policy. 

12. NO ADVICE REGARDING GRANT.  The Company is not providing any tax, legal or 
financial advice, nor is the Company making any recommendations regarding your participation 
in the Plan, or your acquisition or sale of the underlying shares of Common Stock.  You should 
consult with your own personal tax, legal and financial advisors regarding your participation in 
the Plan before taking any action related to the Plan. 

13. DATA PRIVACY. 

(a) You explicitly and unambiguously acknowledge and consent to the 
collection, use and transfer, in electronic or other form, of your personal data as described in this 
document by and among, as applicable, your employer, the Company and its Affiliates for the 
exclusive purpose of implementing, administering and managing your participation in the Plan. 
You understand that the Company, its Affiliates and your employer hold certain personal 
information about you, including, but not limited to, name, home address and telephone number, 
date of birth, social security number (or other identification number), salary, nationality, job title, 
any shares of stock or directorships held in the Company, details of all RSU Awards or any other 
entitlement to shares of stock awarded, canceled, purchased, exercised, vested, unvested or 
outstanding in your favor for the purpose of implementing, managing and administering the Plan 
(“Data”). You understand that the Data may be transferred to any third parties assisting in the 
implementation, administration and management of the Plan, that these recipients may be located 
in your country or elsewhere, in particular in the US, and that the recipient country may have 
different data privacy laws providing less protections of your personal data than your country. You 
may request a list with the names and addresses of any potential recipients of the Data by 
contacting as the stock plan administrator at the Company (the “Stock Plan Administrator”). You 
acknowledge that the recipients may receive, possess, process, use, retain and transfer the Data, in 
electronic or other form, for the purposes of implementing, administering and managing your 
participation in the Plan, including any requisite transfer of such Data, as may be required to a 
broker or other third party with whom you may elect to deposit any shares of Common Stock 
acquired upon the vesting of your RSU Award. You understand that Data will be held only as long 
as is necessary to implement, administer and manage your participation in the Plan. You may, at 
any time, view the Data, request additional information about the storage and processing of the 
Data, require any necessary amendments to the Data or refuse or withdraw the consents herein, in 
any case without cost, by contacting the Stock Plan Administrator in writing. 

(b) For the purposes of operating the Plan in the European Union (including the 
UK, if the UK leaves the European Union), the Company will collect and process information 
relating to you in accordance with the privacy notice from time to time in force. 

14. LANGUAGE. You acknowledge that you are sufficiently proficient in the English 
language, or have consulted with an advisor who is sufficiently proficient in English, so as to allow 
you to understand the terms and conditions of this Agreement. If you have received this 
Agreement, or any other document related to this RSU Award and/or the Plan translated into a 
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language other than English and if the meaning of the translated version is different than the 
English version, the English version will control. 

15. FOREIGN ASSET/ACCOUNT, EXCHANGE CONTROL AND TAX REPORTING.  You 
may be subject to foreign asset/account, exchange control and/or tax reporting requirements as a 
result of the acquisition, holding and/or transfer of shares of Common Stock or cash (including 
dividends and the proceeds arising from the sale of shares of Common Stock) derived from your 
participation in the Plan in, to and/or from a brokerage/bank account or legal entity located outside 
your country.  The Applicable Laws in your country may require that you report such accounts, 
assets and balances therein, the value thereof and/or the transactions related thereto to the 
applicable authorities in such country. You may also be required to repatriate sale proceeds or 
other funds received as a result of your participation in the Plan to your country through a 
designated bank or broker within a certain time after receipt.  You acknowledge that it is your 
responsibility to be compliant with such regulations and you are encouraged to consult with your 
personal legal advisor for any details. 

16. APPENDIX. Notwithstanding any provisions in this Agreement, your RSU Award 
shall be subject to the special terms and conditions for your country set forth in the Appendix 
attached hereto. Moreover, if you relocate to one of the countries included therein, the terms and 
conditions for such country will apply to you to the extent the Company determines that the 
application of such terms and conditions is necessary or advisable for legal or administrative 
reasons. The Appendix constitutes part of this Agreement. 

17. QUESTIONS.  If you have questions regarding these or any other terms and 
conditions applicable to your RSU Award, including a summary of the applicable income tax and 
social security consequences please see the Prospectus. 

*  *  *  *  * 

This Agreement shall be deemed to be signed by the Company and the Participant upon 
the signing by the Participant of the Restricted Stock Unit Grant Notice to which it is attached.   
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APPENDIX 

This Appendix includes special terms and conditions that govern the RSU Award granted 
to you under the Plan if you reside and/or work in any country listed below. 

The information contained herein is general in nature and may not apply to your particular 
situation, and you are advised to seek appropriate professional advice as to how the relevant laws 
in your country may apply to your situation. If you are a citizen or resident of a country other than 
the one in which you are currently working and/or residing, transfer employment and/or residency 
to another country after the date of grant, are a consultant, change employment status to a 
consultant position, or are considered a resident of another country for local law purposes, the 
Company shall, in its discretion, determine the extent to which the special terms and conditions 
contained herein shall be applicable to you.  References to your Employer shall include any entity 
that engages your services. 

INDIA 

Vesting Restriction.  The following supplements the Agreement. 

You must comply at the time of vesting with applicable laws and regulations of India, 
including but not limited to the Foreign Exchange Management Act, 1999 of India and the rules, 
regulations and amendments thereto (“FEMA”).  Upon acquisition of the publically traded stock 
under the Plan, you will not be required to immediately sell the stock. However, should you 
subsequently sell the stock purchased under the Plan, you will be required to repatriate any sale 
proceeds to India immediately upon such sale and in any event within 90 days of the date of sale.  

Further, the Plan and the corresponding documents have neither been delivered for 
registration nor are they intended to be registered with any regulatory authorities in India. These 
documents are not intended for distribution and are meant solely for the consideration of the person 
to whom they are addressed and should not be reproduced by you. 

MEXICO 

Terms and Conditions 

No Entitlement or Claims for Compensation.  These provisions supplement Section 8 (“RSU 
Award Not A Service Contract”) of the Agreement that clarify that the grant, vesting or settlement 
of your RSU Award does not give you a right to continued service/employment: 

Modification.  By accepting the grant of an RSU Award, you understand and agree that any 
modification of the Plan or the RSU Award Agreement or its termination shall not constitute a 
change or impairment of the terms and conditions of your employment. 

Policy Statement.  The grant of the RSU Award by the Company under the Plan is unilateral and 
discretionary and, therefore, the Company reserves the absolute right to amend it and discontinue 
it at any time without any liability. 
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The Company, with registered offices at 2 Circle Star Way, San Carlos, CA 94070, U.S.A., is 
solely responsible for the administration and participation in the Plan and the acquisition of shares 
of Common Stock does not, in any way, establish an employment relationship between you and 
the Company since you are participating in the Plan on a wholly commercial basis and your sole 
employer is a subsidiary of the Company (“Employer”), nor does it establish any rights between 
you and the Employer as the latter does not sponsor, contribute to, make any payment, grant any 
Award or have any relationship with the Plan, the Agreement and/or the RSU Award, all of which 
are sponsored solely and exclusively by the Company which is the only party responsible for the 
contribution of any amount pursuant to the Plan and/or the Agreement and the only party 
responsible for making any payment or granting any Awards thereunder. Pursuant to the foregoing, 
you expressly agree and recognize for all legal purposes that your participation in the Plan, and 
any benefit associated therewith shall not be construed as being part of, derived from, or in any 
way related to the employment relationship that you may have with the Employer. 

Plan Document Acknowledgment.  By accepting the grant of an RSU Award, you acknowledge 
that you have received a copy of the Plan, have reviewed the Plan and the RSU Award Agreement 
in their entirety and fully understand and accept all provisions of the Plan and the RSU Award 
Agreement.   

In addition, by signing the RSU Award Agreement, you further acknowledge that you have read 
and specifically and expressly approved the terms and conditions in Section 8 of the Agreement 
(“RSU Award Not A Service Contract”) that clarify that the grant, vesting or settlement of an RSU 
Award does not give you a right to continued service/employment, in which the following is clearly 
described and established: (i) participation in the Plan does not constitute an acquired right; (ii) 
the Plan and participation in the Plan is offered by the Company on a wholly discretionary basis; 
(iii) participation in the Plan is voluntary; and (iv) neither the Company nor any Affiliate is 
responsible for any decrease in the value of the shares of Common Stock underlying the RSU 
Award.  

Finally, you hereby declare that you do not reserve any action or right to bring any claim against 
the Company for any compensation or damages as a result of your participation in the Plan and 
therefore grant a full and broad release to the Employer, the Company and any Affiliate with 
respect to any claim that may arise under the Plan. 

Tax obligations. By accepting the grant of the RSU Award and signing the Grant Notice, you 
acknowledge that it is your responsibility to review and confirm the tax effects that may be 
generated or derived from this acceptance, with your tax advisors. 

You also acknowledge that you are aware that any tax triggered or derived from the granting and/or 
vesting of the RSU Award shall be recognized in the monthly and annual income tax return or 
returns that shall be filed pursuant to Mexican law and the corresponding income tax payment shall 
be properly, duly and timely paid, if any. It is your sole obligation to provide to your Employer, 
no later than 15 days after such payment was due, the evidence of the applicable monthly and 
annual income tax returns filed and the payment of applicable taxes. 

Notwithstanding the foregoing, if your Employer is obliged to withhold the corresponding tax 
pursuant to applicable law, your Employer will provide you with a notice, no later than 5 days 
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after the vesting of your RSU Award, informing you that your Employer will make the 
corresponding withholdings, which would substitute your obligations to make a direct filing of the 
monthly income tax return and the corresponding payment. 

Termination of Continuous Service.  By accepting the grant of an RSU Award and signing the 
Grant Notice, you acknowledge that you have read and specifically and expressly approved the 
terms and conditions in Section 5.(a)(iv) of the Plan (“Termination of Continuous Service”) that 
clarify that if your Continuous Service terminates for any reason, any portion of your RSU Award 
that has not vested will be forfeited upon such termination and you will have no further right, title 
or interest in the RSU Award, the shares of Common Stock issuable pursuant to the RSU Award, 
or any consideration in respect of the RSU Award.  

In addition, by signing the RSU Award Agreement, you further acknowledge that you have read 
and specifically and expressly approved the terms and conditions in Section 8.(b)(vi) of the 
Agreement that clarify that for the purposes of the RSU Award, your Continuous Service will be 
considered terminated as of the date you are no longer actively providing services to the Company 
or one of its Affiliates (regardless of the reason for such termination and whether or not later found 
to be invalid or in breach of employment laws in the jurisdiction where you are employed or the 
terms of your employment agreement, if any), and your right to vest in the RSU Award under the 
Plan, if any, will terminate as of such date and will not be extended by any notice period or any 
period of “garden leave” or similar period mandated under employment laws in the jurisdiction 
where you are employed or the terms of your employment agreement, if any); and the Plan 
Administrator shall have the exclusive discretion to determine when you are no longer actively 
providing services for purposes of the RSU Award (including whether you may still be considered 
to be providing services while on a leave of absence).  

Language.  You acknowledge that you are sufficiently proficient in the English language, or have 
consulted with an advisor who is sufficiently proficient in English, so that you have a complete 
and accurate understanding of each and every of the terms and conditions of the Plan, the 
Agreement and the Grant Notice. If you have received the Plan, the Agreement, the Grant Notice, 
or any other document related to this RSU Award translated into a language other than English 
and if the meaning of the translated version is different than the English version, you expressly 
agree that the English version will control. 

Spanish Translation 

Términos y Condiciones 

Renuncia de Derechos o Reclamos por Compensación.  Estas disposiciones complementan la 
Sección 8 del Acuerdo, la cual aclara que el otorgamiento, conclusión del período para hacer 
exigible (vesting) o la liquidación de su “RSU Award” no garantizan la continuación de sus 
servicios/relación: 

Modificación.  Al aceptar el otorgamiento de su “RSU Award”, usted reconoce y acuerda que 
cualquier modificación del Plan o del Acuerdo de “RSU Award” o su terminación, no constituirá 
un cambio o detrimento de los términos y condiciones de su relación.  
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Declaración de Política.  El Otorgamiento de su “RSU Award” por la Compañía en virtud del 
Plan es unilateral y discrecional y, por lo tanto, la Compañía se reserva el derecho absoluto de 
modificar y discontinuar el mismo en cualquier tiempo, sin responsabilidad alguna. 

La Compañía, con oficinas registradas ubicadas en 2 Circle Star Way, San Carlos, CA 94070, 
U.S.A., es la única responsable de la administración del Plan y de la participación en el mismo y 
la adquisición de Acciones no establece de forma alguna una relación de trabajo entre usted y la 
Compañía, ya que su participación en el Plan es completamente comercial y su único empleador 
es una subsidiaria de la Empresa ("Empleador"), así como tampoco establece ningún derecho 
entre usted y el Empleador toda vez que éste no patrocina, contribuye, hace ningún pago, otorga 
ninguna gratificación o compensación o tiene ninguna relación con el Plan, el Acuerdo y/o su 
“RSU Award”, los cuales son patrocinados única y exclusivamente por la Compañía, la cual es 
la única parte responsable por contribuir cualesquiera montos en términos del Plan y/o el Acuerdo 
y es la única parte responsable por realizar cualesquiera pagos u otorgar cualquier gratificación 
o compensación en términos del Plan, el Acuerdo y/o su “RSU Award”. En términos de lo anterior, 
usted acuerda y reconoce expresamente para todos los efectos legales a los que haya lugar que 
no se entenderá que su participación en el Plan, así como cualquier beneficio que derive del 
mismo, sean parte, deriven de o estén relacionados de cualquier forma con la relación laboral 
que usted pueda tener con el Empleador. 

Reconocimiento del Documento del Plan.  Al aceptar el Otorgamiento de su “RSU Award”, usted 
reconoce que ha recibido una copia del Plan, ha revisado el mismo así como el Acuerdo de “RSU 
Award” en su totalidad y que ha entendido y aceptado completamente todas las disposiciones 
contenidas en el Plan y en el Acuerdo de “RSU Award”.  

Adicionalmente, al firmar el Acuerdo de “RSU Award”, reconoce que ha leído, y que aprueba 
específica y expresamente los términos y condiciones contenidos en la Sección 8 del Acuerdo 
("RSU Award Not A Service Contract") en el cual se aclara que el otorgamiento, conclusión del 
período para hacer exigible (vesting) o la liquidación de su “RSU Award”, no garantizan la 
continuación de sus servicios/relación y donde además se encuentra claramente descrito y 
establecido lo siguiente: (i) la participación en el Plan no constituye un derecho adquirido; (ii) el 
Plan y la participación en el mismo es ofrecido por la Compañía de forma enteramente 
discrecional; (iii) la participación en el Plan es voluntaria; y (iv) ni  la Compañía, ni cualquier 
Filial son responsables por cualquier disminución en el valor de las Acciones en relación a su 
“RSU Award”.   

Finalmente, usted declara que no se reserva ninguna acción o derecho para interponer cualquier 
demanda en contra de la Compañía por cualquier compensación y/o daño o perjuicio alguno, 
como resultado de su participación en el Plan y, en consecuencia, otorga el más amplio finiquito 
al Empleador, así como a la Compañía y cualquier Filial con respecto a cualquier demanda que 
pudiera originarse en virtud del Plan. 

Obligaciones fiscales. Al aceptar el otorgamiento de su “RSU Award” y al firmar el Aviso de 
Otorgamiento, usted reconoce que es su responsabilidad el revisar y confirmar los efectos fiscales 
que pudieran derivarse como consecuencia de esta aceptación, con sus asesores fiscales.  
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Usted también reconoce que es de su conocimiento que cualquier impuesto generado por el 
otorgamiento y ejecución de su “RSU Award” deberán ser reconocidos en su declaración o 
declaraciones mensuales y anuales de impuesto sobre la renta que deberá ser presentada 
conforme a la ley aplicable y, el impuesto sobre la renta correspondiente deberá ser pagado en 
tiempo y forma, si hubiera alguno. Es su obligación personal entregar a su Empleador, dentro de 
los 15 días siguientes contados a partir de la fecha límite para efectuar dicho pago, la 
documentación comprobatoria aplicable de la presentación de su declaración mensual 
provisional de impuesto sobre la renta, así como el pago de los impuestos aplicables.  

No obstante, en caso de que su Empleador estuviese obligado a efectuar la retención de impuestos 
correspondiente, su Empleador le dará una notificación, dentro de los 5 días siguientes a partir 
del ejercicio de su “RSU Award”, con la intención de informarle que su Empleador realizará la 
retención de impuesto sobre la renta, la cual sustituirá su obligación de la presentación directa 
de la declaración mensual provisional de impuesto sobre la renta y el pago de impuestos 
correspondiente.  

Terminación de Servicio Continuo.  Al aceptar el otorgamiento de su “RSU Award” y firmar el 
Acuerdo de “RSU Award”, usted reconoce que ha leído y aprobado específicamente y de manera 
expresa los términos y condiciones de la Sección 5.(a)(iv) del Plan  (“Termination of Continuous 
Service”) la cual aclara que si su Servicio Continuo termina por cualquier razón, cualquier 
porción de su “RSU Award” que no haya completado el período para ser exigible (vesting) se 
perderá al momento de dicha terminación y usted no tendrá ningún derecho, propiedad o interés 
con relación a su “RSU Award”, las Acciones que pudieran emitirse en virtud de su “RSU Award” 
o cualquier otra forma de compensación con relación a su “RSU Award”. 

Adicionalmente a lo anterior, al firmar el Acuerdo de “RSU Award”, usted reconoce que ha leído 
y aprobado específicamente y de manera expresa los términos y condiciones de la Sección 8.(b)(vi) 
del Acuerdo, la cual aclara que para efectos de su “RSU Award”, se considerará que su Servicio 
Continuo ha terminado en la fecha en la cual usted deje de prestar servicios activos a la Compañía 
o a sus Filiales (sin importar la razón de dicha terminación o si se determina en cualquier 
momento que dicha terminación es invalida o violatoria a las leyes laborales de la jurisdicción 
donde usted preste sus servicios o los términos de su contrato de trabajo, en caso de aplicar) y 
que su derecho a hacer exigible (vest) su “RSU Award” en los términos del Plan, en caso de 
aplicar, terminará a partir de dicha fecha y no se extenderá por cualquier período de aviso previo 
a la terminación, de suspensión (garden leave) o cualquier período similar que sea aplicable en 
términos de las leyes laborales de la jurisdicción donde usted preste sus servicios o los términos 
de su contrato de trabajo, en caso de aplicar, así como que el Administrador del Plan tendrá la 
discreción exclusiva para determinar el momento a partir del cual usted no esté prestando 
servicios activamente para efectos de su “RSU Award” (así como para determinar si se 
considerará que usted está prestando servicios durante un período de ausencia [leave of 
absence]). 

Idioma.  Usted reconoce manejar el idioma inglés lo suficiente o en su defecto, que ha 
consultado con un experto que maneja el idioma inglés lo suficiente para que usted tenga un 
entendimiento completo y preciso de todos y cada uno de los términos y condiciones del Plan, del 
Acuerdo y del Aviso de Otorgamiento. Si usted ha recibido una copia del Plan, el Acuerdo, el 
Aviso de Otorgamiento o cualquier otro documento relacionado con su “RSU Award” traducido 
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a cualquier idioma que no sea inglés y si en su caso el significado de dicha traducción es distinto 
al de la versión en inglés, usted acepta expresamente que la versión en inglés prevalecerá. 
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OPORTUN FINANCIAL CORPORATION 
STOCK OPTION GRANT NOTICE - INTERNATIONAL 

(2019 EQUITY INCENTIVE PLAN) 

Oportun Financial Corporation (the “Company”), pursuant to its 2019 Equity Incentive Plan (the “Plan”), has granted 
to you (“Optionholder”) an option to purchase the number of shares of the Common Stock set forth below (the 
“Option”).  Your Option is subject to all of the terms and conditions as set forth herein and in the Plan, and the Stock 
Option Agreement (including any special terms and conditions for your country set forth in the attached appendix (the 
“Appendix”) and the Notice of Exercise, all of which are attached hereto and incorporated herein in their entirety.  
Capitalized terms not explicitly defined herein but defined in the Plan or the Stock Option Agreement shall have the 
meanings set forth in the Plan or the Stock Option Agreement, as applicable. 

 

Optionholder:  
Date of Grant:  
Vesting Commencement Date:  
Number of Shares of Common Stock Subject to Option:  
Exercise Price (Per Share) (US$):  
Total Exercise Price (US$):  
Expiration Date:  

Type of Grant: Nonstatutory Stock Option 

Exercise and  
Vesting Schedule:  Subject to the Optionholder’s Continuous Service through each applicable vesting date, the 

Option will vest as follows: 

[1/4th of the shares vest and become exercisable one year after the Vesting Commencement 
Date; the balance of the shares vest and become exercisable in a series of thirty-six (36) 
successive equal monthly installments measured from the first anniversary of the Vesting 
Commencement Date on the same date of the month as the Vesting Commencement Date.] 

Optionholder Acknowledgements:  By your signature below or by electronic acceptance or authentication in a form 
authorized by the Company, you understand and agree that: 

x The Option is governed by this Stock Option Grant Notice, and the provisions of the Plan and the Stock 
Option Agreement (including the Appendix) and the Notice of Exercise, all of which are made a part of this 
document.  Unless otherwise provided in the Plan, this Grant Notice and the Stock Option Agreement 
(including the Appendix) (together, the “Option Agreement”) may not be modified, amended or revised 
except in a writing signed by you and a duly authorized officer of the Company.   

x If the Option is an Incentive Stock Option, it (plus other outstanding Incentive Stock Options granted to you) 
cannot be first exercisable for more than $100,000 in value (measured by exercise price) in any calendar 
year.  Any excess over $100,000 is a Nonstatutory Stock Option. 

x You consent to receive this Grant Notice, the Option Agreement, the Plan, the Prospectus and any other Plan-
related documents by electronic delivery and to participate in the Plan through an on-line or electronic system 
established and maintained by the Company or another third party designated by the Company.   

x You have read and are familiar with the provisions of the Plan, the Option Agreement, the Notice of Exercise 
and the Prospectus.  In the event of any conflict between the provisions in this Grant Notice, the Option 
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Agreement, the Notice of Exercise, or the Prospectus and the terms of the Plan, the terms of the Plan shall 
control.   

x The Option Agreement sets forth the entire understanding between you and the Company regarding the 
acquisition of Common Stock and supersedes all prior oral and written agreements, promises and/or 
representations on that subject with the exception of other equity awards previously granted to you and any 
written employment agreement, offer letter, severance agreement, written severance plan or policy, or other 
written agreement between the Company and you in each case that specifies the terms that should govern 
this Option.   

x Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature 
complying with the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act or other 
applicable law) or other transmission method and any counterpart so delivered will be deemed to have been 
duly and validly delivered and be valid and effective for all purposes. 

  

OPORTUN FINANCIAL CORPORATION 

By:  
Signature 

Title:  

Date:  

OPTIONHOLDER: 

  
Signature 

Date:  

ATTACHMENTS:  Stock Option Agreement (including the Appendix), 2019 Equity Incentive Plan, Notice of Exercise  
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ATTACHMENT I 

STOCK OPTION AGREEMENT 
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ATTACHMENT II 

2019 EQUITY INCENTIVE PLAN 
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ATTACHMENT III 

NOTICE OF EXERCISE 
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OPORTUN FINANCIAL CORPORATION  
(2019 EQUITY INCENTIVE PLAN) 

NOTICE OF EXERCISE - INTERNATIONAL 

OPORTUN FINANCIAL CORPORATION 
2 CIRCLE STAR WAY 
SAN CARLOS, CA 94070 Date of Exercise: _______________ 

This constitutes notice to Oportun Financial Corporation (the “Company”) that I elect to 
purchase the below number of shares of Common Stock of the Company (the “Shares”) by 
exercising my Option for the price set forth below.  Capitalized terms not explicitly defined in this 
Notice of Exercise but defined in the Grant Notice, Option Agreement (including the Appendix) 
or 2019 Equity Incentive Plan (the “Plan”) shall have the meanings set forth in the Grant Notice, 
Option Agreement (including the Appendix) or Plan, as applicable.  Use of certain payment 
methods is subject to Company and/or Committee consent and certain additional requirements set 
forth in the Option Agreement (including the Appendix) and the Plan.  

Type of option (check one):  Nonstatutory   

Date of Grant:  _______________  

Number of Shares as 
to which Option is 
exercised: 

 

_______________  

Certificates to be 
issued in name of: 

 
_______________  

Total exercise price:  US$___________  

Cash, check, bank draft or 
money order delivered 
herewith: 

 

US$___________  

Value of ________ Shares 
delivered herewith: 

 
US$___________  

Regulation T Program 
(cashless exercise) 

 
US$__________ 

Value of _______ Shares 
pursuant to net exercise: 

 
US$__________ 
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By this exercise, I agree (i) to provide such additional documents as you may require 
pursuant to the terms of the Plan including, and (ii) to satisfy the tax or social security withholding 
obligations, if any, relating to the exercise of this Option as set forth in the Option Agreement. 

 

Very truly yours,  

 

____________________________ 
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Oportun Bank, N.A., Community 
Reinvestment Act Plan Overview 

 
I. Introduction  

 
This document presents the Community Reinvestment Act (“CRA”) Plan Overview (the “CRA 
Plan Overview”) for Oportun Bank, N.A. (the “Bank”), a proposed de novo national bank to be 
headquartered in San Carlos, California.  The Bank will be wholly owned by Oportun Financial 
Corporation (“Oportun” or the “Company”), a public company also located in San Carlos.   
 
Founded in 2005, Oportun is a mission-driven company dedicated to providing inclusive, 
affordable financial services that empower its low- and moderate-income (“LMI”) customers to 
build better financial futures.  This mission informs every aspect of how the Company runs its 
business, and it will be central to how the Bank will operate.  
 
Oportun’s customers are hard-working LMI individuals with limited or no credit histories who 
have, historically, been shut out of the mainstream financial system.  Most of these customers 
are likely among the 30% of American adults who could not cover an emergency $400 expense 
or could cover it only by selling an asset or borrowing money.1  Over 89% of Oportun’s 
customers live in LMI communities.   
 
When these customers first come to Oportun, their status with the major credit bureaus is 
typically “No Hit,” “No Score,” or “Thin File,” severely limiting their credit options.  This challenge 
is particularly acute for Hispanics and African Americans.  According to the Consumer Financial 
Protection Bureau (“CFPB”), over a quarter of Hispanic and African American consumers in the 
United States lack a credit score.2  Without Oportun, these customers may turn, out of 
necessity, to far less affordable options offered by alternative financial services providers willing 
to serve them. This often includes predatory lenders driven exclusively by profit motives.  
Oportun provides these customers with access to credit at a reasonable cost and the 
opportunity to build solid credit bureau histories and scores. 
 
Oportun is dedicated to providing its customers with better alternatives.  The Company’s core 
product is a simple-to-understand, affordable, unsecured, fully-amortizing personal installment 
loan with fixed payments and fixed interest rates, capped at a 36% APR for the life of the loan.  

 
1 Center for Retirement Research at Boston College, Why Are So Many Households Unable to Cover a 
$400 Unexpected Expense? (July 2019).  Link: https://crr.bc.edu/wp-content/uploads/2019/07/IB 19-
11.pdf; Board of Governors of the Federal Reserve System, Report on the Economic Well-Being of U.S. 
Households in 2018-May 2019.  Link: https://www.federalreserve.gov/publications/2019-economic-well-
being-of-us-households-in-2018-dealing-with-unexpected-expenses.htm 
2 Consumer Financial Protection Bureau, Who are the Credit Invisibles? (Dec. 2016).  Link: 
https://files.consumerfinance.gov/f/documents/201612 cfpb credit invisible policy report.pdf 
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Oportun uses advanced data analytics, ability-to-repay criteria, and proprietary credit models to 
provide this core product and other financial solutions to meet its customers’ needs, allowing 
them to demonstrate creditworthiness and establish the credit histories they need to open doors 
to new opportunities.  Oportun’s use of alternative data allows it to score 100% of applicants, 
enabling the Company to serve borrowers with limited or no credit history that most banks 
typically decline.  Furthermore, Oportun’s policy of reporting all loans to major credit bureaus 
means that the vast majority of new customers who lack a credit score are able to establish one.   
 
In its 15-year history, the Company has originated more than 3.9 million loans and saved its 
customers an estimated $1.8 billion in aggregate interest and fees compared to alternative 
products available to them, according to a study commissioned by the Company and conducted 
by the Financial Health Network.3  Oportun has extended more than $9.3 billion of credit to over  
1.8 million customers. Because these customers returned to Oportun for another loan, Oportun 
knows that at least 870,000 of these customers were able to establish credit histories.   
 
In 2019, the Company had $598 million in revenue, its fifth consecutive year of pre-tax 
profitability, more than 790,000 active customers, and over 330 retail locations.  The Company’s 
lending subsidiary, Oportun, Inc., has been certified by the U.S. Department of the Treasury as 
a Community Development Financial Institution (“CDFI”) since 2009. 
 
In 2018, Oportun was recognized by Time Magazine as a “Genius Company” with a role in 
inventing the future.4  In 2019, Oportun’s innovative personal loan products were named best 
consumer lending products by FinTech Breakthrough.5  In 2020, Oportun was included in the 
top 10 list of innovative finance companies by Fast Company.6 Oportun’s Net Promoter Score, 
the percentage of customers likely to recommend Oportun to family and friends, far outpaces 
that of most traditional banks and consistently meets or exceeds premium brands, including 
Ritz-Carlton and Apple, demonstrating that Oportun offers responsible credit products and 
provides outstanding service. 7   
 
Beyond its core lending products that help borrowers establish a credit history and advance into 
the financial mainstream, Oportun provides additional value to its LMI customers and 
communities through programs and services intended to enhance consumer financial capability 
through coaching and education.  For example, Oportun has embedded credit education in its 
loan disbursement process and also offers borrowers a free financial coaching session with a 

 
3 “Oportun: The True Cost of a Loan,” a study commissioned by Oportun and conducted by the Financial 
Health Network, January 2017, updated as of June 30, 2020. Link:  https://oportun.com/wp-
content/uploads/2019/05/CFSI Oportun Total Cost of Loan.pdf  
4 Time, “Genius Companies: 50 Businesses Inventing the Future (2018).”  Link: 
https://time.com/collection/genius-companies-2018/ 
5 Fintech Breakthrough, “Judging Process.”  Link: https://fintechbreakthrough.com/judging-process/ 
6 Fast Company, “The 10 Most Innovative Finance Companies of 2020.”  Link: 
https://www.fastcompany.com/90457836/finance-most-innovative-companies-
2020#:~:text=The%2010%20most%20innovative%20finance%20companies%20of%202020.,4.%20Kin%
20Insurance.%205%205.%20LendingHome.%20More%20items 
7 Satmetrix, “US Consumer NPS Benchmarks 2019”; Oportun NPS internally measured.  
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bilingual counselor provided by a respected nonprofit consumer advocacy organization. This 
helps Oportun’s customers to understand the fundamentals of the credit system, the importance 
of having a good credit score, and how paying back their loan can help them establish credit.  
 
Oportun’s Board of Directors, management, and staff understand their customers’ communities.  
The Company has designed its business and products to provide bilingual services, through its 
retail and contact center staff.  In fact, the vast majority of Oportun employees identify as people 
of color or women.  This diversity is similarly reflected in Oportun’s leadership team.  In fact, 
each level of management at Oportun, from its front-line supervisors to the corporate board of 
directors, is majority women or people of color. 8  The Bank’s organizers (“Organizers”) are 
committed to ensuring the Bank will be a similarly inclusive and responsible actor and that its 
Community Reinvestment Act (“CRA”) program will meet, and in many areas exceed, both the 
spirit and letter of that law.  
 
Drawing on Oportun’s mission and history, the Organizers recognize the Bank’s important 
obligation to promote the convenience and needs of the communities it serves.  Consistent with 
this obligation, and safe and sound banking practices, the Bank will pursue a robust CRA 
program of lending, qualified investment, and community development services within its 
proposed Assessment Area and Supplemental Review Areas (“SRAs”).  Given the Bank’s 
national footprint, upon commencement of operations, the Bank will address its CRA 
compliance responsibilities by developing a formal strategic plan in order to provide appropriate 
flexibility in structuring a program that best serves its communities.  The Bank’s management 
intends to administer its CRA program with the objective of achieving an “Outstanding” 
performance rating. 
 
The Bank will have no branches and will wholly own Oportun, Inc.  The Bank will operate 
Oportun’s network of retail locations as loan production offices.  The Bank will absorb and build 
upon Oportun’s existing and growing customer base, product suite, technology, global 
operations, and marketing capabilities to carry forward the Company’s mission.  In doing so, the 
Bank will offer affordable and responsible credit products, FDIC-insured deposits, and Oportun’s 
outstanding customer service to the approximately 100 million adults in the U.S. who have 
limited or no credit histories.9  
 
Prior to finalizing the strategic plan and seeking its approval, the Organizers and Bank 
management will consult with the OCC, consumer advocates, and other stakeholders to finalize 
a strategic plan that adheres to the following principles:  
 

 
8 Leadership is defined as Directors, Senior Directors, Vice Presidents and above, inclusive of the Board 
of Directors. People of color is defined using the self-reported EEOC classifications of Black or African 
American, Hispanic or Latino, Asian, American Indian/Alaskan Native, Native Hawaiian or Other Pacific 
Islander, and Two or More Races. 
9 According to the CFPB, there are 45 million U.S. adults without credit scores.  Oportun estimates that 
credit bureau data indicates that an additional 55 million adults have credit scores based on limited data 
(4 or fewer credit accounts).  CFPB, “Credit Invisibles (2015).”  Link: 
https://files.consumerfinance.gov/f/201505 cfpb data-point-credit-invisibles.pdf 
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● A strong ratio of community development lending in relation to its deposit base;  
● A commitment to identify a robust and inclusive set of SRAs that, in total, represents the 

majority of Oportun’s lending activity and is focused on LMI, minority, and rural 
communities. 

● An assertive program to ensure the growth of lending activities in LMI communities and 
to LMI individuals and facilitate expanded product offerings for those consumers, 
including, for example, responsibly structured credit cards; 

● A focus on providing LMI communities with much-needed access to efficient and 
affordable capital;  

● Qualified investment programs that support CDFI lenders; 
● Strategic partnerships with independent non-profits that serve LMI communities and 

people of color, with missions that help to revitalize those communities; and 
● Utilization of the decades of expertise in Oportun’s talent base and business to deliver 

coaching and counseling on financial matters to the LMI communities it serves.  This 
includes volunteer commitments by Oportun employees to provide education, as well as 
supporting third party financial coaching to LMI individuals.  

 
The Bank’s management will designate an individual with demonstrated CRA experience to lead 
its CRA program.  The CRA program will be supported by the Bank’s credit experts and 
executives.  Consistent with Oportun’s mission, Bank employees will be engaged in a variety of 
CRA activities, including community outreach, financial education efforts, and other community 
development services. 
 
Consistent with its obligation under the CRA to help meet community credit needs in a safe and 
sound manner, the Bank will focus on safe and sound lending practices that are fully supported 
by a comprehensive compliance program that monitors and tests for adherence to applicable 
law and regulation, including those addressing fair lending and servicing, and the avoidance of 
unfair, deceptive, or abusive acts or practices. 
 

II. Assessment Area and SRAs 
 
Pursuant to 12 C.F.R. § 25.41, the Bank will designate as its Assessment Area the area 
surrounding Oportun’s current headquarters in San Carlos, California; specifically, the San 
Francisco-Oakland-Berkeley, CA Metropolitan Statistical Area ("SFMSA").  The Office of 
Management and Budget and the U.S. Census Bureau currently define the SFMSA as 
comprising the following counties: Alameda, Contra Costa, San Francisco, San Mateo, and 
Marin.  The Bank’s proposed Assessment Area consists only of whole geographies, does not 
reflect illegal discrimination, and does not arbitrarily exclude LMI geographies.  The Bank 
proposes to designate the following SRAs for which the Bank will conduct a program of lending, 
qualified investment, and community development services: 
 

● Los Angeles-Long Beach-Santa Ana, CA MSA;  
● Houston-Sugar Land-Baytown, TX MSA; 
● Miami-Dade, FL MSA;  
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signal modest, positive job growth; over 558,200 non-farm jobs were added in June, and July’s 
unemployment rate was 13.3%, which is a 3.1% decrease from May’s level.16  
 
Within the proposed Assessment Area, the economic outlook follows the state-wide trends 
discussed above.  From January to July 2020, the unemployment rates in San Francisco 
County and San Mateo County (collectively the San Francisco-Redwood City-South San 
Francisco MSA) increased from 2.3% to 10.9% and from 2.1% to 9.2%, respectively.17  
 
The Assessment Area’s high-tech hub, high education levels, and entrepreneurial culture 
helped drive job growth before the pandemic, and are propelling job recovery, with information 
technology and professional services as the key drivers.18  Recently, as a result of the COVID-
19 crisis, the trade, transportation, and utilities sectors have also experienced job gains, while 
the leisure and hospitality sectors have experienced the largest job losses.19 
 

C. Housing 
 
As of 2019, home ownership rates in the SFMSA were at a seven-year low, with only 51.6% of 
residents owning their home.  This is a marked decrease from 2018, when home ownership was 
at 56.4%.  The decrease in home ownership (which trends lower than the national average) 
comes as housing prices remain high across the region.  
 
Despite a slight decrease in prices, Bay Area home prices remain out of reach for many buyers. 
In May 2019, the median sales price in San Mateo County was $1.58 million and $1.53 million, 
$1.27 million and $912,500 in San Francisco, Santa Clara County and Alameda County, 
respectively.  As a result of high prices, the number of renters has increased, even for those 
earning high salaries.  In 2019, the number of renters in San Jose and San Francisco making 
$150,000 or more had tripled since 2007. 
 
The Bank’s proposed Assessment Area includes more than 1.8 million housing units across 980 
census tracts.  Of the total housing units, 43% are renter-occupied and 52% are owner-
occupied. 
 
 

 
16 Employment Development Department, “California unemployment improves to 14.9 percent in June.” 
Link: https://edd.ca.gov/Newsroom/unemployment-july-2020.htm 
17 Employment Development Department, “LMI for San Francisco-Redwood City,-South San Francisco 
MD, California.”  Link: 
https://www.labormarketinfo.edd.ca.gov/geography/md/san-francisco-redwood-city-south-san-
francisco.html 
18 Bay Area Council Economic Institute, “Bay Area Job Watch.”  Link: 
http://www.bayareaeconomy.org/bay-area-job-watch-36/ 
19 Employment Development Department, “San Francisco-Redwood City-South San Francisco 
Metropolitan Division (San Francisco and San Mateo Counties) Government adds 6,100 jobs over the 
month.”  Link:  https://www.labormarketinfo.edd.ca.gov/file/lfmonth/sanf$pds.pdf 
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B. Lending Capacity 
 
The Bank’s proposed business plan envisions the Bank being well-capitalized at inception and 
profitable during its de novo period and absorbing Oportun’s existing customer base and 
product suite.  Thus, the Bank will have immediate capacity to book CRA-responsive loans and 
qualifying investments. 
 

C. Competitive Environment 
 

The Bank will operate in a competitive environment.  The FDIC Summary of Deposit Data as of 
June 30, 2020 shows that there were 1,023 branch offices of 75 FDIC-insured institutions in the 
Bank’s proposed Assessment Area and 9,667 branch offices of 529 FDIC-insured institutions in 
the Bank’s proposed SRAs.20   
 
With respect to community development activities, many of the financial institutions with which 
the Bank will compete have long track records of support for economic development in the 
Bank's Assessment Area and SRAs.  In pursuing its CRA program, the Bank will compete in a 
mature community development marketplace. 
 
The Bank will offer loans and gather its deposits from across the country, where there is a 
continuing and pervasive need for high quality financial products and services particularly in LMI 
communities.  As noted above, there are approximately 100 million adults with little or no credit 
history.  According to the FDIC, approximately 5.4% of U.S. households (7.1 million), do not 
have a checking or savings account (“unbanked”).  An additional 15.0% of U.S. households 
have a bank account but also obtain financial products or services outside of the banking 
system (“underbanked”).  Unbanked and underbanked households frequently rely on alternative 
financial services, including money orders, check cashing, international remittances, payday 
loans, refund anticipation loans, rent-to-own services, pawn shop loans, and auto title loans.21 
 
VI. Strategic Plan Overview 

 
The Bank expects to be a Large Bank for CRA compliance purposes with assets in excess of 
$2.5 billion dollars and proposes to be assessed on the basis of a formal strategic plan.  
Although the strategic plan will include specific, measurable goals necessary to achieve 
Satisfactory or Outstanding performance ratings, Bank management intends to administer its 
CRA program with an objective of achieving a performance rating of “Outstanding” because the 
overall business strategy of the Bank is so closely aligned with the objectives of the CRA.  The 
Bank expects to adopt a strategy to meet its CRA obligations through direct lending, qualified 
investment and community development services.  During the de novo period, the Bank 

 
20 Federal Deposit Insurance Corporation, “Bank Financial Report.” Link: 
https://www.fdic.gov/regulations/resources/call/sod.html 
21 Federal Deposit Insurance Corporation, “How America Banks: Household Use of Banking and Financial 
Services (2019 FDIC Survey).”  Link: https://www.fdic.gov/analysis/household-survey/2019report.pdf 
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Through its omnichannel capabilities, the Bank will serve its loan customers how, where, and 
when they want to be served, through mobile or online access, over the phone, or at convenient 
non-branch locations in LMI communities.  All services and loan documentation will be available 
through these channels in both English and Spanish, delivered by staff who understands the 
Bank’s customers and their needs.  As noted above, the Bank will also enhance its customers’ 
opportunities for financial resiliency and success by embedding credit education into the loan 
process.   
 

B. Qualified Investments and Community Development Activities 
 
The Bank will continue Oportun’s practice of supporting the communities it serves through 
meaningful qualified investments and other community development activities that are highly 
complementary to the Company’s mission and core business.    
 
Since 2016, Oportun, Inc. has given at least 1% of its pre-tax income – totaling over $2.3 million 
– through charitable contributions to nonprofit organizations and schools, infusing a portion of 
earnings back into the communities that it serves.  Oportun’s charitable contributions program 
focuses on the following areas: 
 

● Improving financial capability;  
● Expanding access to educational opportunities for youth; and 
● Strengthening local communities.  
 

Across each of these three focus areas, Oportun prioritizes organizations that serve LMI 
communities and people of color; the vast majority of our historic giving falls into one or both of 
those groups. 
 
Moreover, the Bank will continue Oportun’s provision of free bilingual financial coaching and 
other resources and services through its partnership with an independent nonprofit partner.  
 
In addition, through its partnership with the nonprofit Opportunity Finance Network (OFN), 
Oportun has provided approximately $1 million in low interest loan funds to CDFIs that share 
Oportun’s mission of serving underserved LMI communities but are struggling to gain access 
to low-cost capital to support their activities.  The Bank will continue to support CDFIs and will 
endeavor to increase its support as its national presence evolves.  
 
Finally, the Bank’s CEO and CRA Officer will identify Bank employees in the Bank’s 
Assessment Area and SRAs who will engage in community outreach to identify meaningful 
community development opportunities and provide needed community development services. 
This is supported by Oportun’s longstanding commitment of encouraging employees to dedicate 
1% of their time to support qualified nonprofits in their communities through a paid volunteer 
time off program.  
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The Bank’s CRA program will further be supported by Oportun’s internal experts in consumer 
loan products and consumer credit to ensure that the Bank’s products and services remain 
aligned with the objectives of the CRA.  If the Bank identifies a product, service or practice that 
appears to conflict with its values and/or the objectives of the CRA, the Bank will immediately 
investigate and make any appropriate changes to ensure that its commitment to LMI individuals 
and communities remains strong. 
 

C. Strategic Plan Development and Submission  
 
Once conditionally approved, the Bank will conduct additional community outreach and research 
to refine its planned activities and establish measurable performance goals for an “Outstanding” 
rating.  The Bank will then prepare a draft strategic plan for regulatory review and incorporate 
any regulatory feedback on the draft plan.  The Bank will then solicit formal public comment on 
the proposed strategic plan by publishing notice in at least one newspaper of general circulation 
in the Bank’s Assessment Area.  The Bank will amend its strategic plan to incorporate the public 
comments as appropriate and submit a final strategic plan for regulatory review and approval. 
 
 
  

































Street City State / Province Zip Code 

1 
1745 Story Rd San Jose California 95122 

2 
2705 S H St Bakersfield California 93304 

3 
3190 E Tulare St Fresno California 93702 

4 
640 E Boronda Rd Salinas California 93906 

5 
4940 Stockton Blvd Sacramento California 95820 

6 
2210 Northgate Blvd Sacramento California 95833 

7 
263 East 9th St San Bernardino California 92410 

8 
515 S Riverside Ave Rialto California 92376 

9 
315 San Fernando Mission Blvd San Fernando California 91340 

10 
820 Main St Delano California 93215 

11 
1536 Waterloo Rd Stockton California 95205 

12 
800 S Wayside Dr Houston Texas 77023 

13 
1603 Spencer Hwy South Houston Texas 77587 

14 
730 Long Beach Blvd Long Beach California 90813 

15 
16212 Foothill Blvd Fontana California 92335 

16 
8526 Van Nuys Blvd Panorama City California 91402 

17 
3460 Webb Chapel Ext Dallas Texas 75220 

18 
10401 Jensen Houston Texas 77093 

19 
1070 South White Rd San Jose California 95127 

20 
2001 S Garey Ave Pomona California 91766 

21 
2560 North Perris Blvd Perris California 92571 

22 
1477 Fruitvale Ave Oakland California 94601 

23 
3850 N Cedar Ave Fresno California 93726 

24 
12351 Mariposa Rd Victorville California 92395 

25 
3038 Mission St San Francisco California 94110 

26 
1015 S Main St Santa Ana California 92701 

27 
2024 W Pico Blvd Los Angeles California 90006 

28 
5716 Bellaire Blvd Houston Texas 77081 

29 
5644 Van Buren Blvd Riverside California 92503 

30 
2515 W Jefferson Blvd Dallas Texas 75211 

31 
316 Main St Watsonville California 95076 

32 
1111 Cherry Street Tulare California 93274 

33 
4200 S Freeway Fort Worth Texas 76115 

34 
3112 N Dinuba Blvd Visalia California 93291 

35 
1620 Crows Landing Rd Modesto California 95358 

36 
82266 Highway 111 Indio California 92201 

37 
1355 Broadway, Suite E Chula Vista California 91911 

38 
2107 Solano Ave Vallejo California 94590 

39 
2701 Gage Ave Huntington Park California 90255 
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40 
24899 Alessandro Blvd Moreno Valley California 92553 

41 
1950 Yosemite Pkwy Merced California 95341 

42 
31655 Date Palm Dr Cathedral City California 92234 

43 
5630 E Whittier Blvd Commerce California 90022 

44 
2401 Saviers Rd Oxnard California 93033 

45 
2100 Railroad Ave Pittsburg California 94565 

46 
351 E Olive Ave Porterville California 93257 

47 
3321 W Century Blvd Inglewood California 90303 

48 
3100 E Imperial Hwy Lynwood California 90262 

49 
3474 E Cesar E Chavez East Los Angeles California 90063 

50 
4461 Slauson Ave Maywood California 90270 

51 
34 West Court St Woodland California 95695 

52 
1811 Wirt Rd Houston Texas 77055 

53 
1848 S Euclid Ave Ontario California 91762 

54 
1217 South Anaheim St Anaheim California 92805 

55 
1858 N Durfee Ave South El Monte California 91733 

56 
5909 Niles St Bakersfield California 93306 

57 
2023 West 7th St Los Angeles California 90057 

58 
2959 South Buckner Blvd Dallas Texas 75227 

59 
19755 Vanowen St Winnetka California 91306 

60 
1636 Story Rd San Jose California 95122 

61 
4013 W 26th St Chicago Illinois 60623 

62 
5205 W Fullerton Ave Chicago Illinois 60639 

63 
230 N Harbor Blvd Santa Ana California 92703 

64 
330 Bellam Blvd San Rafael California 94901 

65 
9100 Whittier Blvd Pico Rivera California 90660 

66 
340 E 10th St Gilroy California 95020 

67 
12727 Sherman Way North Hollywood California 91605 

68 
5316 Airline Dr Houston Texas 77022 

69 
10531 S Carmenita Rd Santa Fe Springs California 90670 

70 
3007 Highland Ave National City California 91950 

71 
11660 E Firestone Blvd Norwalk California 90650 

72 
5702 E Firestone Blvd South Gate California 90280 

73 
1575 E Holt Ave Pomona California 91767 

74 
7000 S Alameda St Huntington Park California 90255 

75 
9710 Woodman Ave Arleta California 91331 

76 
944 E Slauson Ave Los Angeles California 90011 

77 
9751 Webb Chapel Rd Dallas Texas 75220 

78 
16721 Valley Blvd Fontana California 92335 

79 
517 E San Ysidro Blvd San Diego California 92173 
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80 
1409 S Airport Way Stockton California 95206 

81 
1744 El Camino Real Redwood City California 94063 

82 
4817 E Butler Ave Fresno California 93727 

83 
2190 W Washington Blvd Los Angeles California 90018 

84 
2550 Gus Thomasson Rd Dallas Texas 75228 

85 
2668 Monterey Rd San Jose California 95111 

86 
14211 Coit Rd Dallas Texas 75254 

87 
20812 Hesperian Blvd Hayward California 94541 

88 
2400 Mission St San Francisco California 94110 

89 
2770 Valwood Pkwy Farmers Branch Texas 75234 

90 
2889 South Richey St Houston Texas 77017 

91 
6040 S Gessner Rd Houston Texas 77036 

92 
128 W Pacific Coast Hwy Wilmington California 90744 

93 
2696 E Vineyard Ave Oxnard California 93036 

94 
1823 E Palmdale Blvd Palmdale California 93550 

95 
570 S Mount Vernon Ave San Bernardino California 92410 

96 
1000 N Mountain Rd Ontario California 91762 

97 
11206 Airline Dr Houston Texas 77037 

98 
3221 W Lawrence Ave Chicago Illinois 60625 

99 
4450 W Jefferson Blvd Dallas Texas 75211 

100 
1647 W 47th St Chicago Illinois 60609 

101 
4404 S Pulaski Rd Chicago Illinois 60632 

102 
1517 Gessner Rd Houston Texas 77080 

103 
50249 Harrison St Coachella California 92236 

104 
4604 Franklin Blvd Sacramento California 95820 

105 
6100 N Figueroa St Los Angeles California 90042 

106 
624 Williams Rd Salinas California 93905 

107 
1801 W Avenue I Lancaster California 93534 

108 
9979 Beechnut St Houston Texas 77036 

109 
737 S Workman St San Fernando California 91340 

110 
1057 N Mount Vernon Ave Colton California 92324 

111 
4727 W Commerce St San Antonio Texas 78237 

112 
7584 Bellaire Blvd Houston Texas 77036 

113 
431 E 1st Street Santa Ana California 92701 

114 
620 S Cherokee Lane Lodi California 95240 

115 
201 Willow St San Jose California 95110 

116 
10823 Hawthorne Blvd Lennox California 90304 

117 
1410 E Yosemite Ave Madera California 93638 

118 
238 SW Miltary Dr San Antonio Texas 78221 

119 
241 NE 28th St Fort Worth Texas 76164 

Exhibit 4



120 
1814 E Charleston Blvd Las Vegas Nevada 89104 

121 
568A N Eastern Ave Las Vegas Nevada 89101 

122 
12177 Carson St Hawaiian Gardens California 90716 

123 
2466-D E Desert Inn Rd Las Vegas Nevada 89121 

124 
14601 Lakewood Blvd Paramount California 90723 

125 
5926 Santa Monica Blvd Los Angeles California 90038 

126 
1690 Story Rd San Jose California 95122 

127 
3315 S State St South Salt Lake Utah 84115 

128 
2433 E Tropicana Ave Las Vegas Nevada 89121 

129 
3476 Whittier Blvd Los Angeles California 90023 

130 
10915 East Freeway Houston Texas 77029 

131 
3300 S Decatur Blvd Las Vegas Nevada 89102 

132 
3420 West Illinois Ave Dallas Texas 75211 

133 
2227 Niles Pt Bakersfield California 93306 

134 
1259 S Union Ave Los Angeles California 90015 

135 
4215 Norwood Ave Sacramento California 95838 

136 
4413 Foothill Blvd Oakland California 94601 

137 
1700 N State St Provo Utah 84604 

138 
678 N Wilson Way Stockton California 95204 

139 
1420 High Street Delano California 93215 

140 
7071 Lawndale St Houston Texas 77023 

141 
8510 Painter Ave Whittier California 90602 

142 
3831 Martin Luther King Jr Blvd Lynwood California 90262 

143 
600 Bear Mountain Blvd Arvin California 93203 

144 
1909 E Park Row Arlington Texas 76010 

145 
1281 North Lake Ave Pasadena California 91104 

146 
2691 Monument Blvd Concord California 94520 

147 
199 Harder Rd Hayward California 94544 

148 
1500 E Florence Ave Los Angeles California 90001 

149 
20852 Mission Blvd Hayward California 94541 

150 
7550 Tampa Ave Reseda California 91335 

151 
425 E. Pioneer Pkwy Grand Prairie Texas 75051 

152 
3820 N Fry Road Katy Texas 77449 

153 
1130 W 6th St Corona California 92882 

154 
3341 Telephone Rd Houston Texas 77023 

155 
8840 Limonite Ave Riverside California 92509 

156 
2040 Glenoaks Blvd San Fernando California 91340 

157 
1355 E 4th St Ontario California 91764 

158 
10330 Arlington Ave Riverside California 92505 

159 
4369 S Central Ave Los Angeles California 90011 
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160 
5150 S Huntington Dr Los Angeles California 90032 

161 
2530 W Temple St Los Angeles California 90026 

162 
275 S Atlantic Blvd Los Angeles California 90022 

163 
968 S Euclid Anaheim California 92802 

164 
3838 Peck Rd El Monte California 91732 

165 
2715 Boca Chica Blvd Brownsville Texas 78521 

166 
12630 Hawthorne Blvd Hawthorne California 90250 

167 
31930 Mission Trail Lake Elsinore California 92530 

168 
27 Clock Tower Plaza Elgin Illinois 60120 

169 
1601 Price Road Brownsville Texas 78521 

170 
2901 N 23rd St McAllen Texas 78501 

171 
215 W Main Ave Alton Texas 78573 

172 
5141 S Cicero Ave Chicago Illinois 60632 

173 
7225 S Figueroa St Los Angeles California 90003 

174 
12375 Central Ave Chino California 91710 

175 
1509 South Cage Blvd Pharr Texas 78577 

176 
5869 S Central Ave Phoenix Arizona 85040 

177 
301 East Expressway 83 Mission Texas 78572 

178 
3621 N Closner Edinburg Texas 78541 

179 
3415 West Glendale Ave Phoenix Arizona 85051 

180 
8001 N Mesa St El Paso Texas 79932 

181 
1710 Zaragoza El Paso Texas 79936 

182 
10211 S. Avalon Blvd Los Angeles California 90003 

183 
115 S Americas Ave El Paso Texas 79907 

184 
9530 Viscount El Paso Texas 79925 

185 
5505 Montana Ave El Paso Texas 79903 

186 
9008 Dyer St El Paso Texas 79904 

187 
5127 W Indian School Road Phoenix Arizona 85031 

188 
500 N Zaragoza El Paso Texas 79907 

189 
8332 Sepulveda Blvd North Hills California 91343 

190 
8841-3 N 19th Ave Phoenix Arizona 85021 

191 
10750 North Loop Socorro Texas 79927 

192 
1118 E Southern Ave Mesa Arizona 85204 

193 
1653 W University Drive Edinburg Texas 78539 

194 
6746 W Camelback Glendale Arizona 85303 

195 
14 N Wolf Northlake Illinois 60164 

196 
2000 Lee Trevino Dr El Paso Texas 79936 

197 
9801 Laurel Canyon Blvd Pacoima California 91331 

198 
3606 Tweedy Blvd South Gate California 90280 

199 
805 Ed Carey Harlingen Texas 78550 
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200 
2052 N Imperial Ave El Centro California 92243 

201 
1610 N 75th Ave Phoenix Arizona 85035 

202 
111 W FM 495 San Juan Texas 78589 

203 
3386 S 6th Ave Tucson Arizona 85713 

204 
446 W Valencia Road Tucson Arizona 85706 

205 
4165 Beverly Blvd Los Angeles California 90004 

206 
2625 E Florence Ave Huntington Park California 90255 

207 
15226 Vanowen St Van Nuys California 91405 

208 
4410 E Riverside Drive Austin Texas 78741 

209 
3909 North Interstate Highway 35 Austin Texas 78722 

210 
3025 North Broadway Los Angeles California 90031 

211 
1375 N Citrus Ave Covina California 91722 

212 
2009 W 1st St Santa Ana California 92703 

213 
2424 S Cicero Ave Cicero Illinois 60804 

214 
2448 South Vineyard Ave Ontario California 91761 

215 
5802 W Thomas Rd Phoenix Arizona 85033 

216 
7916 Norwalk Blvd Whittier California 90606 

217 
2419 E Saunders Street Laredo Texas 78043 

218 
2211 W. Camelback Road Phoenix Arizona 85015 

219 
2000 W Grand Ave Waukegan Illinois 60085 

220 
2100 W Cermak Rd Chicago Illinois 60608 

221 
1947 N Cicero Ave Chicago Illinois 60639 

222 
699 South Gaffey St San Pedro California 90731 

223 
1248 N Lake St, Unit 12 Aurora Illinois 60506 

224 
10325 Lake June Rd Dallas Texas 75217 

225 
6129 Cermak Road Cicero Illinois 60804 

226 
3310 E. Main Street Stockton California 95205 

227 
5101 Avenue H Rosenberg Texas 77471 

228 
1120 East Parker Rd, Suite 200 Plano Texas 75074 

229 
4978 Hwy 6 N Houston Texas 77084 

230 
711 Stony Point Road Santa Rosa California 95407 

231 
17854 Hesperian Blvd San Lorenzo California 94580 

232 
566 W Lake Street Addison Illinois 60101 

233 
4926 S Kedzie Chicago Illinois 60632 

234 
10855 SW 72nd Street Miami Florida 33173 

235 
15737 Downey Ave Paramount California 90723 

236 
870 E 41st Street Hialeah Florida 33013 

237 
8727 SW 24th Street Miami Florida 33165 

238 
8335 West Flagler St Miami Florida 33144 

239 
2337 N. Sierra Way San Bernardino California 92405 
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240 
4410 West 16th Avenue Hialeah Florida 33012 

241 
4220 Ayers Street Corpus Christi Texas 78415 

242 
6528 NW 186th Street Hialeah Florida 33015 

243 
3709 West Flagler St Miami Florida 33134 

244 
2484 West 60th Street Hialeah Florida 33016 

245 
1625 Rio Bravo SW Albuquerque New Mexico 87105 

246 
25310 Madison Avenue Murrieta Riverside California 92562 

247 
13901 San Pablo Ave San Pablo California 94806 

248 
2003 Southern Blvd SE Rio Rancho New Mexico 87124 

249 
870 W El Monte Way Dinuba California 93618 

250 
1490 South 43rd Street San Diego California 92113 

251 
1212 N Beach Street Fort Worth Texas 76111 

252 
3220 N Main Street Fort Worth Texas 76106 

253 
14405 Bellaire Blvd Houston Texas 77083 

254 
13765 State Highway 249 Houston Texas 77086 

255 
15720 SW 72nd Street Miami Florida 33193 

256 
6726 Bird Rd Miami Florida 33155 

257 
6711 Taft Street Hollywood Florida 33024 

258 
242 W. Mission Ave Escondido California 92025 

259 
7118 Eastern Avenue Bell Gardens California 90201 

260 
1210 N Long Beach Blvd Compton California 90221 

261 
2300 Imperial Ave Calexico California 92231 

262 
15555 Main St Hesperia California 92345 

263 
11324 Quail Roost Dr Miami Florida 33157 

264 
1206 E Dundee Rd Palatine Illinois 60074 

265 
11210 North Fwy Houston Texas 77037 

266 
2312 N Alexander Dr Baytown Texas 77520 

267 
1315 East 8th St Odessa Texas 79761 

268 
1800 Folsom St San Francisco California 94103 

269 
8752 Research Blvd Austin Texas 78758 

270 
6800 Berkman Dr Austin Texas 78723 

271 
2506 South Belt Line Rd Grand Prairie Texas 75052 

272 
3707 Bergenline Ave Union City New Jersey 7087 

273 
194 Smith Street Perth Amboy New Jersey 8861 

274 
128 Elmora Ave Elizabeth New Jersey 7202 

275 
3166 SE Military Dr San Antonio Texas 78223 

276 
700 Gray Ave Yuba City California 95991 

277 
14433 Ramona Blvd Baldwin Park California 91706 

278 
11711 West Bellfort Ave Stafford Texas 77477 

279 
5971 University Ave San Diego California 92115 
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280 
5753 NW 7th St Miami Florida 33126 

281 
4020 S. Semoran Blvd Orlando Florida 32822 

282 
500 Rte 38 Cherry Hill New Jersey 8002 

283 
2513 W Hillsborough Tampa Florida 33614 

284 
901 East 10th Avenue Hialeah Florida 33010 

285 
7045 W. Waters Ave Tampa Florida 33634 

286 
2613 Simpson Rd Kissimmee Florida 34744 

287 
7414 W Commercial Blvd Lauderhill Florida 33319 

288 
5264 West 34th St. Houston Texas 77092 

289 
10790 Macarthur Blvd Oakland California 94605 

290 
1201 W. Whittier Blvd. Montebello California 90640 

291 
7300 Atlantic Ave Cudahy California 90201 

292 
1710 S. Main Street Santa Ana California 92707 

293 
25065 Sunnymead Blvd Moreno Valley California 92553 

294 
3120 W. 26th St. Chicago Illinois 60623 

295 
4415 US-83 Laredo Texas 78046 

296 
14620 Parthenia St Panorama City California 91402 

297 
5646 E. Whittier Blvd Commerce California 90022 

298 
5610 York Blvd Los Angeles California 90042 

299 
3130 E. Thomas Rd Phoenix Arizona 85016 

300 
1285 N. Hacienda Blvd La Puente California 91744 

301 
12891 Harbor Blvd Garden Grove California 92840 

302 
10721 Atlantic Ave Lynwood California 90262 

303 
151 S Hacienda Blvd City of Industry California 91745 

304 
830A S Military Trail West Palm Beach Florida 33415 

305 
10904 Scarsdale Blvd Houston Texas 77089 

306 
2040 Imperial Ave San Diego California 92102 

307 
11303 Veterans Memorial Dr Houston Texas 77067 

308 
7611 S Orange Blossom Trail Orlando Florida 32809 

309 
102a E Front Street Plainfield New Jersey 7060 

310 
10593 Ulmerton Rd Largo Florida 33771 

311 
3300 I-40 East Amarillo Texas 79103 

312 
112 North University Lubbock Texas 79415 

313 
3535 North Belt Line Rd Irving Texas 75062 

314 
3549 1st St E Bradenton Florida 34208 

315 
147 Ferry Street Newark New Jersey 7105 

316 
8875 N Florida Ave Tampa Florida 33604 

317 
3050 North Fry Rd Katy Texas 77449 

318 
6160 Hwy 6 Houston Texas 77084 

319 
6352 103rd St Jacksonville Florida 32210 
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320 
7013 Bergenline Avenue North Bergen New Jersey 7047 

321 
10771 Beach Blvd Jacksonville Florida 32246 

322 
258 Kearny Ave Kearny New Jersey 7032 

323 
5205-1 Normandy Blvd Jacksonville Florida 32205 

324 
582 Piceno Dr  San Luis Arizona 85349 

325 
2020 S. Central Ave Los Angeles California 90011 

326 
1310 Homestead Rd Lehigh Acres Florida 33936 

327 
2224 South Chickasaw Trail Orlando Florida 32825 

328 
1844 SW 8th Street Miami Florida 33135 

329 
4042 Fiesta Plaza Blvd Tampa Florida 33607 

330 
3460 West Walnut St. Garland Texas 75042 

331 
3329 N. Milwaukee Ave Chicago Illinois 60641 

332 
831 N Hacienda Blvd La Puente California 91744 

333 
1320 W Francisquito Ave West Covina California 91790 

334 
10391 Magnolia Ave Riverside California 92505 

335 
1150 N East St Anaheim California 92805 

336 
15107 S Atlantic Ave East Compton California 90221 

337 
1410 S 43rd St San Diego California 92113 

338 
606 N Escondido Blvd Escondido California 92025 

339 
1950 Main St San Diego California 92113 

340 
5403 University Ave San Diego California 92105 

341 
929 S Euclid St Anaheim California 92802 

342 
2030 E Lincoln Ave Anaheim California 92806 

343 
1305 W. Whittier Blvd La Habra California 90631 

344 
6801 Atlantic Ave Bell California 90201 

345 
4700 Cherry Avenue Long Beach California 90807 

346 
10801 Prairie Ave Inglewood California 90303 
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SUBLEASE AGREEMENT

THIS SUBLEASE AGREEMENT (³SXbleaVe´) iV made aQd eQWeUed iQWR aV Rf Whe 31 da\ Rf JXl\, 2017 b\ aQd beWZeeQ TIVO
CORPORATION (³TiVo´), a DelaZaUe cRUSRUaWiRQ, VXcceVVRU b\ meUgeU WR ROVI CRUSRUaWiRQ, a DelaZaUe cRUSRUaWiRQ
(³SXblandloUd´ RU ³TenanW´), aQd OPORTUN, INC. (³OpoUWXn´ RU ³SXbWenanW´), a DelaZaUe cRUSRUaWiRQ.

WHEREAS, GC NET LEASE/SAN CARLOS INVESTORS, LLC, aV laQdlRUd (³LandloUd´), aQd TeQaQW eQWeUed iQWR a leaVe
daWed JXQe 28, 2015 (³MaVWeU LeaVe´), ZheUeb\ LaQdlRUd leaVed WR TeQaQW Whe 103,948 RSF (³MaVWeU PUemiVeV´) Rf Whe bXildiQg
lRcaWed aW TZR CiUcle SWaU Wa\, SaQ CaUlRV, CalifRUQia 90470 (Whe ³BXilding´). aV mRUe SaUWicXlaUl\ deVcUibed iQ Whe MaVWeU LeaVe,
XSRQ Whe WeUmV aQd cRQdiWiRQV cRQWaiQed WheUeiQ. All caSiWali]ed WeUmV XVed heUeiQ Vhall haYe Whe Vame meaQiQg aVcUibed WR Whem iQ Whe
MaVWeU LeaVe XQleVV RWheUZiVe defiQed heUeiQ. A cRS\ Rf Whe MaVWeU LeaVe iV aWWached heUeWR aV E[hibiW A aQd made a SaUW heUeRf.

WHEREAS, TeQaQW eQWeUed iQWR a VXbleaVe daWed OcWRbeU 12, 2015 (³E[iVWing SXbleaVe´) ZiWh USVWaUW HRldiQgV, IQc.
(³UpVWaUW´) ZheUeb\ TeQaQW VXbleaVed Whe eQWiUe VecRQd (2nd) flRRU Rf Whe BXildiQg (³2nd FlooU Space´) WR USVWaUW fRU a fRXU (4) \eaU
WeUm WhaW Zill WeUmiQaWe RQ OcWRbeU 31, 2019 (³SchedXled TeUminaWion DaWe´) XQleVV WeUmiQaWed eaUlieU SXUVXaQW WR SecWiRQ 2(b) Rf Whe
E[iVWiQg SXbleaVe. A cRS\ Rf Whe E[iVWiQg SXbleaVe iV aWWached heUeWR aV E[hibiW B aQd made a SaUW heUeRf.

WHEREAS, SXblaQdlRUd aQd OSRUWXQ aUe deViURXV Rf eQWeUiQg iQWR a VXbleaVe Rf Whe eQWiUe MaVWeU PUemiVeV cRQViVWiQg Rf a
VWiSXlaWed 103,948 RSF, Zhich cRQViVWV Rf Whe eQWiUe BXildiQg (³SXbleaVe PUemiVeV´) RQ Whe WeUmV aQd cRQdiWiRQV heUeiQafWeU VeW fRUWh;
SURYided WhaW Whe SXbleaVe PUemiVeV Vhall iQiWiall\ be cRmSUiVed Rf Whe fiUVW, WhiUd aQd fRXUWh flRRUV Rf Whe BXildiQg RQl\ aQd Vhall be
deemed WR cRQWaiQ RQl\ 76,037 UeQWable VTXaUe feeW, bXW Vhall be e[SaQded WR iQclXde Whe 2nd FlRRU SSace aQd be deemed WR cRQWaiQ
103,948 UeQWable VTXaUe feeW fURm aQd afWeU Whe SecRQd FlRRU CRmmeQcemeQW DaWe (aV defiQed belRZ).

NOW, THEREFORE, iQ cRQVideUaWiRQ Rf Whe mXWXal cRYeQaQWV heUeiQ cRQWaiQed, aQd fRU RWheU gRRd aQd YalXable cRQVideUaWiRQ,
Whe UeceiSW aQd VXfficieQc\ Rf Zhich aUe heUeb\ ackQRZledged, Whe SaUWieV heUeWR mXWXall\ cRYeQaQW aQd agUee aV fRllRZV:

1. DemiVe. SXblaQdlRUd heUeb\ VXbleaVeV aQd demiVeV WR SXbWeQaQW aQd SXbWeQaQW heUeb\ VXbleaVeV fURm SXblaQdlRUd Whe
SXbleaVe PUemiVeV (Zhich Whe SaUWieV VWiSXlaWe cRQWaiQ 103,948 RSF), XSRQ aQd VXbjecW WR Whe WeUmV, cRYeQaQWV aQd cRQdiWiRQV
heUeiQafWeU VeW fRUWh.

2. LeaVe TeUm. The WeUm Rf WhiV SXbleaVe (³TeUm´) Vhall be fRU aSSUR[imaWel\ QiQeW\-eighW (98) mRQWhV, cRmmeQciQg RQ Whe laWeU
Rf JaQXaU\ 1, 2018 RU Whe daWe LaQdlRUd cRQVeQWV WR WhiV SXbleaVe (³SXbleaVe CommencemenW DaWe´) aQd WeUmiQaWiQg RQ FebUXaU\ 28,
2026 (³SXbleaVe E[piUaWion DaWe´).

IQ Whe eYeQW USVWaUW Vhall e[eUciVe Whe OSWiRQ WR TeUmiQaWe SXUVXaQW WR Whe SURYiViRQV VeW fRUWh iQ Whe E[iVWiQg SXbleaVe, Whe
TeUm Rf Whe E[iVWiQg SXbleaVe Vhall e[SiUe aQd cRme WR aQ eQd aV Rf Whe daWe VeW fRUWh iQ USVWaUW¶V QRWice bXW QRW eaUlieU WhaQ Whe WhiUd
(3rd) aQQiYeUVaU\ Rf Whe E[iVWiQg SXbleaVe CRmmeQcemeQW DaWe Zhich iV OcWRbeU 18, 2018 (heUeiQafWeU Whe daWe VeW fRUWh iQ USVWaUW¶V
QRWice aQd Vhall be UefeUUed WR aV Whe ³EaUl\ TeUminaWion DaWe´) aV if WhaW da\ ZaV Whe daWe defiQiWel\ fi[ed iQ Whe E[iVWiQg SXbleaVe fRU
Whe WeUmiQaWiRQ Rf Whe TeUm Rf Whe E[iVWiQg SXbleaVe.
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3. OpWion Wo TeUminaWe Whe E[iVWing SXbleaVe. PXUVXaQW WR SecWiRQ 2(b) Rf Whe aWWached E[iVWiQg SXbleaVe, USVWaUW aQd TiVR
ZeUe each giYeQ Whe UighW WR WeUmiQaWe Whe E[iVWiQg SXbleaVe. TiVR agUeeV WhaW iW Zill QRW e[eUciVe VXch UighW, e[ceSW aV UeTXeVWed iQ
ZUiWiQg b\ OSRUWXQ, bXW OSRUWXQ XQdeUVWaQdV WhaW USVWaUW haV VXch UighW.

4. The E[iVWing SXbleaVe. The SXbWeQaQW ackQRZledgeV aQd agUeeV WhaW Whe E[iVWiQg SXbleaVe Zill UemaiQ iQ effecW XQWil
OcWRbeU 31, 2019, RU if eaUlieU Whe daWe USVWaUW YacaWeV Whe 2nd FlRRU SSace afWeU e[eUciViQg iWV eaUl\ WeUmiQaWiRQ UighW XQdeU SecWiRQ 2 Rf
Whe E[iVWiQg SXbleaVe (³UlWimaWe E[iVWing SXbleaVe TeUminaWion DaWe´).

5. ObligaWion of OpoUWXn UegaUding 2nd FlooU Space. OSRUWXQ Vhall haYe QR UighWV RU RbligaWiRQV Rf aQ\ kiQd (iQclXdiQg aQ\
baVe UeQWal, addiWiRQal UeQW, iQdemQificaWiRQ RU maiQWeQaQce RbligaWiRQV) ZiWh UeVSecW WR Whe 2nd FlRRU SSace XQWil Whe laWeU Rf:
(i) OcWRbeU 31, 2019 (RU if USVWaUW RU TiVR [if UeTXeVWed b\ OSRUWXQ] Yalidl\ e[ecXWeV iWV eaUl\ WeUmiQaWiRQ UighW XQdeU Whe E[iVWiQg
SXbleaVe, OcWRbeU 18, 2018), RU (ii) Whe daWe Whe 2nd FlRRU SSace iV deliYeUed WR SXbWeQaQW iQ YacaQW aQd bURRm cleaQ cRQdiWiRQ ZiWh all
fXUQiWXUe aQd SeUVRQal SURSeUW\ UemRYed aQd aQ\ damage WR Whe SUemiVeV UeSaiUed aQd ZiWh Whe HVAC V\VWem, elecWUical, SlXmbiQg aQd
lighWiQg cRQWaiQed WheUeiQ iQ gRRd ZRUkiQg cRQdiWiRQ (VXch laWeU daWe, Whe ³Second FlooU CommencemenW DaWe´), e[ceSW WhaW OSRUWXQ
Vhall cRmSl\ ZiWh Whe E[hibiW D RXleV aQd RegXlaWiRQV aWWached WR Whe MaVWeU LeaVe aV Whe\ aSSl\ WR Whe BXildiQg, iQclXdiQg Whe aUeaV
VXUURXQdiQg Whe 2nd FlRRU SSace.

6. Special ObligaWionV RighWV and E[cepWionV Wo Whe 1VW FlooU Space. TiVR Zill XVe cRmmeUciall\ UeaVRQable effRUWV WR deliYeU
Whe EaUl\ OccXSaQc\ SSace RQ Whe 1VW FlRRU maUked iQ gUeeQ RQ E[hibiWV C (³EaUl\ OccXpanc\ Space´) WR OSRUWXQ RQ RU befRUe
NRYembeU 1, 2017. OSRUWXQ Zill caXVe, aW iWV VRle cRVW aQd e[SeQVe, Whe EaUl\ OccXSaQc\ SSaceV WR be VeSaUaWel\ demiVed iQ
cRmSliaQce ZiWh all ASSlicable LaZV VR WhaW WhRVe XViQg Whe EaUl\ OccXSaQc\ SSace Zill QRW haYe acceVV WR Whe UemaiQdeU Rf Whe 1VW
FlRRU SSace e[ceSW fRU cRde UeTXiUed iQgUeVV aQd egUeVV. AddiWiRQall\, TiVR Zill XVe cRmmeUciall\ UeaVRQable effRUWV WR deliYeU WR
OSRUWXQ Whe VSace maUked iQ \ellRZ RQ E[hibiW D (³Office Space´) RQ RU befRUe JaQXaU\ 1, 2018; SURYided, hRZeYeU, WhaW WR Whe e[WeQW
Whe QeZ SUemiVeV Zhich aUe beiQg cRQVWUXcWed iQ SaQ JRVe, CalifRUQia aUe QRW Uead\ fRU TiVR WR RccXS\ RQ RU befRUe JaQXaU\ 1, 2018,
WheQ VRlel\ WR WhaW e[WeQW TiVR ma\ UemaiQ iQ VXch Office SSace XQWil JaQXaU\ 15, 2018. NRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\
cRQWaiQed iQ WhiV SXbleaVe, OSRUWXQ Zill haYe QR RbligaWiRQ WR Sa\ ReQW Rf aQ\ kiQd, Zhich iQclXdeV, ZiWhRXW limiW. AddiWiRQal ReQW
VXch aV OSeUaWiQg E[SeQVeV aQd Ta[ E[SeQVeV, fRU Whe SXbleaVe PUemiVeV XQWil Whe daWe TiVR cRmSleWel\ YacaWeV Whe eQWiUel\ Rf Whe
SXbleaVe PUemiVeV aQd VXch SXbleaVe PUemiVeV (ZiWh Whe e[ceSWiRQ Rf Whe 2nd FlRRU SSace Zhich Vhall be deliYeUed iQ accRUdaQce ZiWh
Whe RWheU SURYiViRQV Rf WhiV SXbleaVe) aUe deliYeUed WR OSRUWXQ iQ accRUdaQce ZiWh WhiV SXbleaVe.

7. UVe. The SXbleaVe PUemiVeV Vhall be XVed aQd RccXSied b\ SXbWeQaQW fRU Whe XVeV SeUmiWWed XQdeU aQd iQ cRmSliaQce ZiWh
AUWicle 5 Rf Whe MaVWeU LeaVe aQd SecWiRQ 7 Rf Whe SXmmaU\ Rf BaVic LeaVe IQfRUmaWiRQ Rf Whe MaVWeU LeaVe aQd fRU QR RWheU SXUSRVe.
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8. SXbUenWal.

(a) BaVe RenWal. SXbjecW WR Whe RWheU SURYiViRQV Rf WhiV SXbleaVe, iQclXdiQg ZiWhRXW limiW SecWiRQ 6, begiQQiQg ZiWh Whe
SXbleaVe CRmmeQcemeQW DaWe aQd WheUeafWeU dXUiQg Whe TeUm Rf WhiV SXbleaVe aQd eQdiQg RQ Whe SXbleaVe E[SiUaWiRQ DaWe, SXbWeQaQW
Vhall Sa\ WR SXblaQdlRUd Whe fRllRZiQg mRQWhl\ iQVWallmeQWV Rf baVe UeQW (³BaVe RenWal´):

DaWeV   RSF     MonWhl\ BaVe RenW/RSF  
JaQXaU\ 1, 2018 (VXbjecW WR Whe RWheU SURYiViRQV Rf WhiV
SXbleaVe, iQclXdiQg, ZiWhRXW limiW, SecWiRQ 6 Rf WhiV
SXbleaVe) WhURXgh OcWRbeU 31, 2018   

76,037

    

$3.55

  
NRYembeU 1. 2018 WhURXgh Whe da\ SUecediQg Whe SecRQd
FlRRU CRmmeQcemeQW DaWe   

76,037
    

$3.66
  

SecRQd FlRRU CRmmeQcemeQW DaWe WhURXgh OcWRbeU 31,
2020   

103,904
    

$3.77
  

NRYembeU 1, 2020 WhURXgh OcWRbeU 31, 2021   103,904    $3.88   
NRYembeU 1, 2021 WhURXgh OcWRbeU 31, 2022   103,904    $4.00   
NRYembeU 1, 2022 WhURXgh OcWRbeU 31, 2023   103,904    $4.12   
NRYembeU 1, 2023 WhURXgh OcWRbeU 31, 2024   103,904    $4.24   
NRYembeU 1, 2024 WhURXgh OcWRbeU 31, 2025
NRYembeU 1, 2025 WhURXgh FebUXaU\ 28, 2026   

103,904
103,904    

$4.37
$4.50   

The fiUVW (1VW) mRQWhl\ iQVWallmeQW Rf BaVe ReQWal Vhall be Said b\ SXbWeQaQW XSRQ Whe e[ecXWiRQ Rf WhiV SXbleaVe. BaVe
ReQWal aQd addiWiRQal UeQW (iQclXdiQg ZiWhRXW limiWaWiRQ, laWe feeV) Vhall heUeiQafWeU be cRllecWiYel\ UefeUUed WR aV ³RenW.´ SXbWeQaQW
Vhall haYe Whe UighW WR acceVV aQd RccXS\ Whe WhiUd (3rd) aQd fRXUWh (4Wh) FlRRUV Rf Whe SXbleaVe PUemiVeV, aQd Whe SRUWiRQV Rf Whe fiUVW
(1VW) FlRRU Rf Whe SXbleaVe PUemiVeV VhRZQ RQ E[hibiW C aWWached heUeWR aQd made a SaUW heUeRf ZiWhRXW Sa\meQW Rf ReQW fRU Whe
mRQWhV Rf NRYembeU aQd DecembeU, 2017 WR VeW XS iWV bXViQeVV RSeUaWiRQV, bXW UegaUdleVV Rf aQ\ cRQWUaU\ SURYiViRQ Rf WhiV SXbleaVe Whe
SXbleaVe CRmmeQcemeQW DaWe Zill RccXU RQ Whe daWe SXbWeQaQW cRmmeQceV bXViQeVV RSeUaWiRQV fURm Whe PUemiVeV.

(b) PUoUaWionV. If Whe SXbleaVe CRmmeQcemeQW DaWe iV QRW Whe fiUVW (1VW) da\ Rf a mRQWh, RU if Whe SXbleaVe E[SiUaWiRQ DaWe
iV QRW Whe laVW da\ Rf a mRQWh, a SURUaWed iQVWallmeQW Rf mRQWhl\ BaVe ReQWal baVed RQ a WhiUW\ (30) da\ mRQWh Vhall be Said fRU Whe
fUacWiRQal mRQWh dXUiQg Zhich Whe TeUm cRmmeQced RU WeUmiQaWed.

(c) AddiWional RenW. BegiQQiQg ZiWh Whe SXbleaVe CRmmeQcemeQW DaWe aQd cRQWiQXiQg WR Whe SXbleaVe E[SiUaWiRQ DaWe,
SXbWeQaQW Vhall Sa\ WR SXblaQdlRUd aV addiWiRQal UeQW fRU WhiV VXbleWWiQg all VSecial RU afWeU-hRXUV cleaQiQg, heaWiQg, YeQWilaWiQg,
aiU-cRQdiWiRQiQg, eleYaWRU aQd RWheU BXildiQg chaUgeV iQcXUUed aW Whe UeTXeVW Rf, RU RQ behalf Rf, SXbWeQaQW, RU ZiWh UeVSecW WR Whe
SXbleaVe PUemiVeV aQd all RWheU DiUecW E[SeQVeV, cRVWV aQd chaUgeV Sa\able WR LaQdlRUd fRU Whe SXbleaVe PUemiVeV iQ cRQQecWiRQ ZiWh
SXbWeQaQW¶V XVe Rf Whe SXbleaVe PUemiVeV, iQ each caVe, e[clXdiQg Whe 2nd FlRRU SSace XQWil Whe SecRQd FlRRU CRmmeQcemeQW DaWe.
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(d) AlWeUaWionV and ImpUoYemenWV. SXbWeQaQW ma\ make AlWeUaWiRQV WR Whe PUemiVeV WR Whe e[WeQW SeUmiWWed b\ AUWicle 8 Rf
Whe MaVWeU LeaVe bXW SXbWeQaQW Vhall UeVWRUe Whe PUemiVeV WR iWV RUigiQal cRQdiWiRQ (aV iW e[iVWed RQ Whe daWe WhiV SXbleaVe iV e[ecXWed)
XQleVV SXblaQdlRUd agUeeV iQ ZUiWiQg aW Whe Wime iW cRQVeQWV WR Whe AlWeUaWiRQV WhaW QR VXch UeVWRUaWiRQ iV UeTXiUed; SURYided, hRZeYeU,
QRWZiWhVWaQdiQg Whe fRUegRiQg, OSRUWXQ Vhall QRW be UeTXiUed WR UemRYe aQ\ iQWeUiRU imSURYemeQWV WhaW e[iVW iQ Whe BXildiQg RQ Whe daWe
WhaW OSRUWXQ iV fiUVW giYeQ acceVV WR each SRUWiRQ Rf Whe BXildiQg.

(e) Pa\menW of RenW. E[ceSW aV RWheUZiVe VSecificall\ SURYided iQ WhiV SXbleaVe. ReQW Vhall be Sa\able iQ laZfXl mRQe\
ZiWhRXW demaQd, aQd ZiWhRXW RffVeW, cRXQWeUclaim, RU VeWRff iQ mRQWhl\ iQVWallmeQWV, iQ adYaQce, RQ Whe fiUVW da\ Rf each aQd eYeU\
mRQWh dXUiQg Whe TeUm Rf WhiV SXbleaVe; SURYided, hRZeYeU, WhaW if aQd WR Whe e[WeQW WhaW aQ\ SURYiViRQ Rf Whe MaVWeU LeaVe affRUdV
SXblaQdlRUd Whe UighW WR aQ abaWemeQW RU UedXcWiRQ iQ UeQW Sa\able WheUeXQdeU aV a cRQVeTXeQce Rf aQ eYeQW RU ciUcXmVWaQce ZheWheU Whe
faXlW Rf LaQdlRUd RU QRW, iQ Whe eYeQW Rf aQ\ VXch eYeQW RU ciUcXmVWaQce Zhich VimilaUl\ affecWV Whe SXbleaVed PUemiVeV, SXbleVVee Zill
be eQWiWled WR a SaUallel abaWemeQW Rf ReQW Sa\able heUeXQdeU. All Rf Vaid ReQW iV WR be Said WR SXblaQdlRUd aW iWV Rffice iQ Whe BXildiQg
RU aW VXch RWheU Slace RU WR VXch ageQW aQd aW VXch Slace aV SXblaQdlRUd ma\ deVigQaWe b\ QRWice WR SXbWeQaQW. AQ\ addiWiRQal UeQW
Sa\able RQ accRXQW Rf iWemV Zhich aUe QRW Sa\able mRQWhl\ b\ SXblaQdlRUd WR LaQdlRUd XQdeU Whe MaVWeU LeaVe iV WR be Said WR
SXblaQdlRUd aV aQd ZheQ VXch iWemV aUe Sa\able b\ SXblaQdlRUd WR LaQdlRUd XQdeU Whe MaVWeU LeaVe XQleVV a diffeUeQW Wime fRU
Sa\meQW iV elVeZheUe VWaled heUeiQ. USRQ ZUiWWeQ UeTXeVW WheUefRU, SXblaQdlRUd agUeeV WR SURYide SXbWeQaQW ZiWh cRSieV Rf aQ\
VWaWemeQWV RU iQYRiceV UeceiYed b\ SXblaQdlRUd fURm LaQdlRUd SXUVXaQW WR Whe WeUmV Rf Whe MaVWeU LeaVe.

(f) LaWe ChaUge. SXbWeQaQW Vhall Sa\ WR SXblaQdlRUd aQ admiQiVWUaWiYe chaUge aW aQ aQQXal iQWeUeVW UaWe eTXal WR Whe SUime
UaWe chaUged b\ BaQk Rf AmeUica. N.T. & S.A. SlXV WZR SeUceQW (2%) (³InWeUeVW RaWe´) RQ all SaVW-dXe amRXQWV Rf ReQW Sa\able
heUeXQdeU, VXch chaUge WR accUXe fURm Whe daWe XSRQ Zhich VXch amRXQW ZaV dXe XQWil Said.

9. SecXUiW\ DepoViW. CRQcXUUeQWl\ ZiWh Whe e[ecXWiRQ Rf WhiV SXbleaVe, SXbWeQaQW Vhall deSRViW ZiWh SXblaQdlRUd Whe VXm Rf
OQe MilliRQ FRXU HXQdUed SeYeQW\-FiYe ThRXVaQd FRXU HXQdUed ThiUW\-Si[ aQd 00/100 DRllaUV ($1,475,436.00) (³DepoViW´). Zhich
Vhall be held b\ SXblaQdlRUd aV VecXUiW\ fRU Whe fXll aQd faiWhfXl SeUfRUmaQce b\ SXbWeQaQW Rf iWV cRYeQaQWV aQd RbligaWiRQV XQdeU WhiV
SXbleaVe, SURYided WhaW SXblaQdlRUd agUeeV WR UeWXUQ Whe DeSRViW WR SXbWeQaQW iQ e[chaQge fRU a leWWeU Rf cUediW iQ faYRU Rf SXblaQdlRUd
iQ fRUm aSSURYed b\ SXblaQdlRUd if SXbWeQaQW elecWV WR SURYide VXch a leWWeU Rf cUediW. The DeSRViW iV QRW aQ adYaQce ReQW deSRViW, aQ
adYaQce Sa\meQW Rf aQ\ RWheU kiQd, RU a meaVXUe Rf SXblaQdlRUd¶V damage iQ caVe Rf SXbWeQaQW¶V DefaXlW. If SXbWeQaQW DefaXlWV iQ Whe
fXll aQd Wimel\ SeUfRUmaQce Rf aQ\ RU all Rf SXbWeQaQW¶V cRYeQaQWV aQd RbligaWiRQV VeW fRUWh iQ WhiV SXbleaVe, WheQ SXblaQdlRUd ma\,
fURm Wime WR Wime, ZiWhRXW ZaiYiQg aQ\ RWheU Uemed\ aYailable WR SXblaQdlRUd, XVe Whe DeSRViW, RU aQ\ SRUWiRQ Rf iW, WR Whe e[WeQW
QeceVVaU\ WR cXUe RU Uemed\ Whe DefaXlW RU WR cRmSeQVaWe SXblaQdlRUd fRU all RU a SaUW Rf Whe damageV VXVWaiQed b\ SXblaQdlRUd
UeVXlWiQg fURm SXbWeQaQW¶V DefaXlW. SXbWeQaQW Vhall immediaWel\ Sa\ WR SXblaQdlRUd ZiWhiQ fiYe (5) da\V fRllRZiQg demaQd, Whe amRXQW
VR aSSlied iQ RUdeU WR UeVWRUe Whe DeSRViW WR iWV RUigiQal amRXQW, aQd SXbWeQaQW¶V failXUe WR immediaWel\ dR VR Vhall cRQVWiWXWe a DefaXlW
XQdeU WhiV SXbleaVe. If SXbWeQaQW iV QRW iQ DefaXlW ZiWh UeVSecW WR Whe cRYeQaQWV aQd RbligaWiRQV VeW fRUWh iQ WhiV SXbleaVe aW Whe
e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf Whe SXbleaVe. SXblaQdlRUd Vhall UeWXUQ Whe DeSRViW WR SXbWeQaQW afWeU Whe e[SiUaWiRQ RU eaUlieU
WeUmiQaWiRQ Rf WhiV SXbleaVe. SXblaQdlRUd¶V RbligaWiRQV ZiWh UeVSecW WR Whe DeSRViW aUe WhRVe Rf a debWRU aQd QRW a WUXVWee. SXblaQdlRUd
Vhall QRW be UeTXiUed WR maiQWaiQ Whe DeSRViW VeSaUaWe aQd aSaUW fURm SXblaQdlRUd¶V geQeUal RU RWheU fXQdV aQd SXblaQdlRUd ma\
cRmmiQgle Whe DeSRViW ZiWh aQ\ Rf SXblaQdlRUd¶V geQeUal RU RWheU fXQdV. SXbWeQaQW Vhall QRW aW aQ\ Wime be eQWiWled WR iQWeUeVW RQ Whe
DeSRViW.
 

4

Exhibit 5



11/21/2020 EX-10.8

https://www.sec.gov/Archives/edgar/data/1538716/000119312519195573/d692259de[108.htm 5/97

10. Signage. SXbWeQaQW iV gUaQWed Whe UighW WR iQVWall aQ\ VigQage SeUmiWWed SXUVXaQW WR AUWicle 23 Rf Whe MaVWeU LeaVe, iQclXdiQg
³BXildiQg TRS SigQage´ aV defiQed WheUeiQ, aQ aSSURSUiaWe VigQ ideQWif\iQg SXbWeQaQW iQ Whe gURXQd flRRU lRbb\ aQd RQ Whe WhiUd (3rd)
aQd fRXUWh (4Wh) flRRUV aV Zell aV Whe VecRQd (2nd) flRRU fRllRZiQg Whe SecRQd FlRRU CRmmeQcemeQW DaWe, aQd RQ Whe BXildiQg
mRQXmeQW VigQage aQd Whe BXildiQg diUecWRU\ if VXch diUecWRU\ e[iVWV, VXbjecW WR LaQdlRUd¶V aQd SXblaQdlRUd¶V SUiRU ZUiWWeQ aSSURYal,
Zhich aSSURYal Vhall QRW be XQUeaVRQabl\ ZiWhheld, dela\ed RU cRQdiWiRQed. E[ceSW fRU Whe fRUegRiQg. SXbWeQaQW Vhall haYe QR UighW WR
maiQWaiQ SXbWeQaQW ideQWificaWiRQ VigQV iQ aQ\ RWheU lRcaWiRQ iQ, RQ, RU abRXW Whe PUemiVeV. The Vi]e, deVigQ, cRlRU aQd RWheU Sh\Vical
aVSecWV Rf all VXch SeUmiWWed VigQV Vhall alVR be VXbjecW WR LaQdlRUd¶V aQd SXblaQdlRUd¶V SUiRU ZUiWWeQ aSSURYal, Zhich aSSURYal Vhall QRW
be XQUeaVRQabl\ ZiWhheld, dela\ed RU cRQdiWiRQed aQd Vhall alVR be VXbjecW WR aQ\ cRYeQaQWV, cRQdiWiRQV RU UeVWUicWiRQV eQcXmbeUiQg Whe
SXbleaVe PUemiVeV aQd aQ\ aSSlicable mXQiciSal RU RWheU gRYeUQmeQWal SeUmiWV aQd aSSURYalV. The cRVW Rf all VXch VigQV, iQclXdiQg Whe
iQVWallaWiRQ, maiQWeQaQce aQd UemRYal WheUeRf, Vhall be aW SXbWeQaQW¶V VRle cRVW aQd e[SeQVe. If SXbWeQaQW failV WR maiQWaiQ iWV VigQV, RU
if SXbWeQaQW failV WR UemRYe Vame XSRQ Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf WhiV SXbleaVe aQd UeSaiU aQ\ damage caXVed b\ VXch
UemRYal. SXblaQdlRUd ma\ dR VR aW SXbWeQaQW¶V e[SeQVe aQd SXbWeQaQW Vhall UeimbXUVe SXblaQdlRUd fRU all acWXal cRVWV iQcXUUed b\
SXblaQdlRUd WR effecW VXch UemRYal.

11. PaUking. SXbWeQaQW Vhall haYe Whe UighW, dXUiQg Whe TeUm Rf WhiV SXbleaVe, WR XVe XS WR RQe hXQdUed SeUceQW (100%) (bXW RQl\
VeYeQW\-fiYe SeUceQW (75%) XQWil Whe SecRQd FlRRU CRmmeQcemeQW DaWe) Rf Whe SaUkiQg SUiYilegeV gUaQWed WR SXblaQdlRUd aV TeQaQW
XQdeU Whe MaVWeU LeaVe (bXW RQl\ fRU XQUeVeUYed SaUkiQg) iQ Whe PURjecW PaUkiQg AUea aV VeW fRUWh iQ AUWicle 28 Rf Whe MaVWeU LeaVe. All
VXch SaUkiQg SUiYilegeV Vhall be aW QR chaUge bXW RWheUZiVe VXbjecW WR Whe WeUmV aQd cRQdiWiRQV VeW fRUWh iQ Whe MaVWeU LeaVe, aQd
SXbWeQaQW Vhall UeimbXUVe SXblaQdlRUd, XSRQ demaQd, fRU WhRVe amRXQWV billed WR SXblaQdlRUd b\ LaQdlRUd fRU Vaid SaUkiQg SUiYilegeV
WR Whe e[WeQW SeUmiWWed b\ AUWicle 28 Rf Whe MaVWeU LeaVe.

12. IncoUpoUaWion of TeUmV of MaVWeU LeaVe.

(a) ThiV SXbleaVe iV VXbjecW aQd VXbRUdiQaWe WR Whe MaVWeU LeaVe. SXbjecW WR Whe mRdificaWiRQV VeW fRUWh iQ WhiV SXbleaVe, Whe
WeUmV Rf Whe MaVWeU LeaVe aUe iQcRUSRUaWed heUeiQ b\ UefeUeQce, aQd Vhall, aV beWZeen SXblaQdlRUd aQd SXbWeQaQW (aV if Whe\ ZeUe
LaQdlRUd aQd TeQaQW, UeVSecWiYel\, XQdeU Whe MaVWeU LeaVe) cRQVWiWXWe Whe WeUmV Rf WhiV SXbleaVe e[ceSW WR Whe e[WeQW WhaW Whe\ aUe
iQaSSlicable WR. iQcRQViVWeQW ZiWh, RU mRdified b\, Whe WeUmV Rf WhiV SXbleaVe. IQ Whe eYeQW Rf aQ\ iQcRQViVWeQcieV beWZeeQ Whe WeUmV aQd
SURYiViRQV Rf Whe MaVWeU LeaVe aQd Whe WeUmV aQd SURYiViRQV Rf WhiV SXbleaVe, Whe WeUmV aQd SURYiViRQV Rf WhiV SXbleaVe Vhall gRYeUQ.
SXbWeQaQW ackQRZledgeV WhaW iW haV UeYieZed Whe MaVWeU LeaVe aQd iV familiaU ZiWh Whe WeUmV aQd cRQdiWiRQV WheUeRf.

(b) FRU Whe SXUSRVeV Rf iQcRUSRUaWiRQ heUeiQ, Whe WeUmV Rf Whe MaVWeU LeaVe aUe VXbjecW WR Whe fRllRZiQg addiWiRQal
mRdificaWiRQV:
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(i) IQ all SURYiViRQV Rf Whe MaVWeU LeaVe (XQdeU Whe WeUmV WheUeRf aQd ZiWhRXW UegaUd WR mRdificaWiRQV WheUeRf fRU
SXUSRVeV Rf iQcRUSRUaWiRQ iQWR WhiV SXbleaVe) UeTXiUiQg Whe aSSURYal RU cRQVeQW Rf LaQdlRUd, SXbWeQaQW Vhall be UeTXiUed WR RbWaiQ Whe
aSSURYal RU cRQVeQW Rf bRWh SXblaQdlRUd aQd LaQdlRUd.

(ii) IQ all SURYiViRQV Rf Whe MaVWeU LeaVe UeTXiUiQg TeQaQW WR VXbmiW, e[hibiW WR, VXSSl\ RU SURYide LaQdlRUd ZiWh
eYideQce, ceUWificaWeV, RU aQ\ RWheU maWWeU RU WhiQg. SXbWeQaQW Vhall be UeTXiUed WR VXbmiW, e[hibiW WR, VXSSl\ RU SURYide, aV Whe caVe ma\
be, Whe Vame WR bRWh LaQdlRUd aQd SXblaQdlRUd. IQ aQ\ VXch iQVWaQce, SXblaQdlRUd Vhall deWeUmiQe if VXch eYideQce, ceUWificaWe RU RWheU
maWWeU RU WhiQg Vhall be VaWiVfacWRU\.

(iii) SXblaQdlRUd Vhall haYe QR RbligaWiRQ WR UeVWRUe RU UebXild aQ\ SRUWiRQ Rf Whe SXbleaVe PUemiVeV afWeU aQ\
deVWUXcWiRQ RU WakiQg b\ emiQeQW dRmaiQ.

(c) The fRllRZiQg SURYiViRQV Rf Whe MaVWeU LeaVe aUe VSecificall\ e[clXded: SecWiRQV 1.4, 2.2, 4.6, 5.3, 6.5, 7.1, aQd 23, aQd
E[hibiW B aQd E[hibiW F.

(d) NRWZiWhVWaQdiQg Whe fRUegRiQg, SXbWeQaQW ma\ XVe VeYeQW\-fiYe SeUceQW (75%) Rf Whe URRf (WR Whe e[WeQW VXch URRf VSace
iV QRW Qeeded WR VeUYice Whe BXildiQg aQd VXch XVe dReV QRW iQWeUfeUe ZiWh TeQaQW¶V XVe Rf iWV PUemiVeV aQd/RU iWV bXViQeVV RSeUaWiRQV)
VXbjecW WR Whe UeceiSW Rf Whe LaQdlRUd¶V cRQVeQW iQ accRUdaQce ZiWh Whe MaVWeU LeaVe aV Rf Whe SXbleaVe CRmmeQcemeQW DaWe aQd RQe
hXQdUed SeUceQW (100%) Rf Whe Vame WR VXch e[WeQW fURm aQd afWeU Whe SecRQd FlRRU CRmmeQcemeQW DaWe.

13. SXbWenanW¶V ObligaWionV. SXbWeQaQW cRYeQaQWV aQd agUeeV WhaW all RbligaWiRQV Rf SXblaQdlRUd aV TeQaQW XQdeU Whe MaVWeU
LeaVe Vhall be dRQe RU SeUfRUmed b\ SXbWeQaQW ZiWh UeVSecW WR Whe SXbleaVe PUemiVeV, e[ceSW aV RWheUZiVe SURYided b\ WhiV SXbleaVe.
SXbWeQaQW agUeeV WR iQdemQif\ SXblaQdlRUd, aQd hRld iW haUmleVV, fURm aQd agaiQVW aQ\ aQd all claimV, damageV, lRVVeV, e[SeQVeV aQd
liabiliWieV (iQclXdiQg UeaVRQable aWWRUQe\V¶ feeV) iQcXUUed aV a UeVXlW Rf Whe QRQ-SeUfRUmaQce, QRQ-RbVeUYaQce RU QRQ-Sa\meQW Rf aQ\ Rf
SXblaQdlRUd¶V RbligaWiRQV XQdeU Whe MaVWeU LeaVe Zhich, iQ accRUdaQce ZiWh Whe e[SUeVV WeUmV Rf WhiV SXbleaVe, became aQ RbligaWiRQ
Rf SXbWeQaQW. If SXbWeQaQW makeV aQ\ Sa\meQW WR SXblaQdlRUd SXUVXaQW WR WhiV iQdemQiW\. SXbWeQaQW Vhall be VXbURgaWed WR Whe UighWV Rf
SXblaQdlRUd cRQceUQiQg Vaid Sa\meQW. SXbWeQaQW Vhall QRW dR, QRU SeUmiW WR be dRQe, aQ\ acW RU WhiQg Zhich iV, RU ZiWh QRWice RU Whe
SaVVage Rf Wime ZRXld be, a DefaXlW XQdeU WhiV SXbleaVe RU Whe MaVWeU LeaVe.

14. SXblandloUd¶V ObligaWionV. SXblaQdlRUd agUeeV WhaW SXbWeQaQW Vhall be eQWiWled WR UeceiYe all VeUYiceV aQd UeSaiUV WR be
SURYided b\ LaQdlRUd WR SXblaQdlRUd XQdeU Whe MaVWeU LeaVe. SXbWeQaQW Vhall lRRk VRlel\ WR LaQdlRUd fRU all VXch VeUYiceV aQd Vhall
QRW, XQdeU aQ\ ciUcXmVWaQceV, Veek QRU UeTXiUe SXblaQdlRUd WR SeUfRUm aQ\ Rf VXch VeUYiceV, QRW Vhall SXbWeQaQW make aQ\ claim XSRQ
SXblaQdlRUd fRU aQ\ damageV Zhich ma\ aUiVe b\ UeaVRQ Rf LaQdlRUd¶V DefaXlW XQdeU Whe MaVWeU LeaVe. AQ\ cRQdiWiRQ UeVXlWiQg fURm a
DefaXlW b\ LaQdlRUd Vhall QRW cRQVWiWXWe aV beWZeeQ SXblaQdlRUd aQd SXbWeQaQW aQ eYicWiRQ, acWXal RU cRQVWUXcWiYe, Rf SXbWeQaQW aQd QR
VXch DefaXlW Vhall e[cXVe SXbWeQaQW fURm Whe SeUfRUmaQce RU RbVeUYaQce Rf aQ\ Rf iWV RbligaWiRQV WR be SeUfRUmed RU RbVeUYed XQdeU
WhiV SXbleaVe, RU eQWiWle SXbWeQaQW WR UeceiYe aQ\ UedXcWiRQ iQ RU abaWemeQW Rf Whe ReQW SURYided fRU iQ WhiV SXbleaVe. IQ fXUWheUaQce Rf
Whe fRUegRiQg, SXbWeQaQW dReV heUeb\ ZaiYe aQ\ caXVe Rf acWiRQ aQd aQ\ UighW WR bUiQg aQ\ acWiRQ agaiQVW
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SXblaQdlRUd b\ UeaVRQ Rf aQ\ acW RU RmiVViRQ Rf LaQdlRUd XQdeU Whe MaVWeU LeaVe. SXblaQdlRUd cRYeQaQWV aQd agUeeV ZiWh SXbWeQaQW
WhaW SXblaQdlRUd Zill Sa\ all fi[ed UeQW aQd addiWiRQal UeQW Sa\able b\ SXblaQdlRUd SXUVXaQW WR Whe MaVWeU LeaVe WR Whe e[WeQW WhaW
failXUe WR SeUfRUm Whe Vame ZRXld adYeUVel\ affecW SXbWeQaQW¶V XVe RU RccXSaQc\ Rf Whe SXbleaVe PUemiVeV. NRWZiWhVWaQdiQg aQ\WhiQg
iQ WhiV SXbleaVe WR Whe cRQWUaU\, iQ Whe eYeQW WhaW SXbWeQaQW UeaVRQabl\ deWeUmiQeV WhaW LaQdlRUd iV QRW fXlfilliQg iWV maiQWeQaQce aQd
UeSaiU RbligaWiRQV XQdeU Whe MaVWeU LeaVe aQd WhaW VXch failXUe affecWV SXbWeQaQW¶V SeUmiWWed XVe Rf Whe SXbleaVe PUemiVeV aQd QRWifieV
SXblaQdlRUd iQ ZUiWiQg WheUeRf, WheQ SXblaQdlRUd, aW SXbWeQaQW¶V VRle cRVW aQd e[SeQVe, Zill XVe cRmmeUciall\ UeaVRQable effRUWV, ZiWh
aWWRUQe\V aSSURYed b\ aQd Said fRU b\ SXbWeQaQW, WR haYe LaQdlRUd fXlfill iWV RbligaWiRQV XQdeU Whe MaVWeU LeaVe. IQ addiWiRQ, XSRQ Whe
ZUiWWeQ UeTXeVW Rf SXbWeQaQW, SXblaQdlRUd: (i) Vhall e[eUciVe iWV aXdiW UighWV SXUVXaQW WR SecWiRQ 4.6 Rf Whe MaVWeU LeaVe iQ cRQVXlWaWiRQ
ZiWh SXbWeQaQW aW SXbWeQaQW¶V VRle cRVW aQd e[SeQVe, aQd (ii) Vhall e[eUciVe SXblaQdlRUd¶V UighW WR WeUmiQaWe Whe E[iVWiQg SXbleaVe
SXUVXaQW WR SecWiRQ 2(b) Rf Whe E[iVWiQg SXbleaVe aW Whe diUecWiRQ Rf SXbWeQaQW, SURYided WhaW SXbWeQaQW Vhall UeimbXUVe SXblaQdlRUd fRU
Whe $20.21 SeU diem amRXQW UeTXiUed WR be Said WR USVWaUW XQdeU Whe E[iVWiQg SXbleaVe fRU aQ\ QXmbeU Rf da\V elaSViQg beWZeeQ
OcWRbeU 12, 2018 aQd Whe SecRQd FlRRU CRmmeQcemeQW DaWe.

SXblaQdlRUd UeSUeVeQWV aQd ZaUUaQWV WR SXbWeQaQW aV fRllRZV: (i) Whe MaVWeU LeaVe aWWached heUeWR aV E[hibiW A cRQVWiWXWeV Whe
eQWiUe agUeemeQW beWZeeQ LaQdlRUd aQd SXblaQdlRUd UelaWiQg WR Whe leaVe Rf Whe MaVWeU PUemiVeV (e[ceSW WhaW ceUWaiQ ecRQRmic WeUmV
haYe beeQ UedacWed); (ii) QR defaXlW RU bUeach b\ SXblaQdlRUd RU, WR Whe beVW kQRZledge Rf SXblaQdlRUd, b\ LaQdlRUd e[iVWV XQdeU Whe
MaVWeU LeaVe; (iii) QR eYeQW haV RccXUUed WhaW, ZiWh Whe SaVVage Rf Wime, Whe giYiQg Rf QRWice, RU bRWh, RWheUZiVe ZRXld cRQVWiWXWe a
defaXlW RU bUeach b\ SXblaQdlRUd, RU WR Whe beVW Rf SXblaQdlRUd¶V kQRZledge, Whe LaQdlRUd XQdeU Whe MaVWeU LeaVe; (iY) VXbjecW WR
UeceiSW Rf LaQdlRUd¶V ZUiWWeQ cRQVeQW heUeWR, SXblaQdlRUd haV Whe UighW aQd SRZeU WR e[ecXWe aQd deliYeU WhiV SXbleaVe aQd WR SeUfRUm
iWV RbligaWiRQV heUeXQdeU. SXblaQdlRUd Vhall QRW UeVciQd, ameQd RU RWheUZiVe eQWeU iQWR aQ\ agUeemeQW mRdif\iQg, WeUmiQaWiQg RU
RWheUZiVe affecWiQg Whe MaVWeU LeaVe iQ a maQQeU WhaW maWeUiall\ adYeUVel\ affecWV SXbWeQaQW¶V UighWV XQdeU WhiV SXbleaVe ZiWhRXW Whe
SUiRU ZUiWWeQ cRQVeQW Rf SXbWeQaQW, e[ceSW iQ Whe eYeQW Rf a UighW WR WeUmiQaWe Whe MaVWeU LeaVe iQ cRQQecWiRQ ZiWh caVXalW\ RU
cRQdemQaWiRQ. IQ addiWiRQ, SXblaQdlRUd agUeeV WhaW iW Vhall QRW e[eUciVe aQ\ RSWiRQ RU RWheU UighW WR e[WeQd Whe iQiWial LeaVe TeUm
SXUVXaQW WR Whe MaVWeU LeaVe.

15. DefaXlW b\ SXbWenanW. IQ Whe eYeQW SXbWeQaQW Vhall be iQ defaXlW Rf aQ\ cRYeQaQW Rf, RU Vhall fail WR hRQRU aQ\ RbligaWiRQ
XQdeU WhiV SXbleaVe, aQd VXch defaXlW RU failXUe iV cRQWiQXiQg fRU fiYe (5) bXViQeVV da\V fRllRZiQg ZUiWWeQ QRWice fURm SXblaQdlRUd
(³DefaXlW´). SXblaQdlRUd Vhall haYe aYailable WR iW agaiQVW SXbWeQaQW all Rf Whe UemedieV aYailable (a) WR LaQdlRUd XQdeU Whe MaVWeU
LeaVe iQ Whe eYeQW Rf a VimilaU DefaXlW RQ Whe SaUW Rf SXblaQdlRUd WheUeXQdeU RU (b) aW laZ.

16. QXieW Enjo\menW. SR lRQg aV SXbWeQaQW Sa\V all Rf Whe ReQW dXe heUeXQdeU aQd SeUfRUmV all Rf SXbWeQaQW¶V RWheU RbligaWiRQV
heUeXQdeU, SXblaQdlRUd Vhall dR QRWhiQg WR affecW SXbWeQaQW¶V UighW WR Seaceabl\ aQd TXieWl\ haYe, hRld aQd eQjR\ Whe SXbleaVe
PUemiVeV.

17. NoWiceV. AQ\WhiQg cRQWaiQed iQ aQ\ SURYiViRQ Rf WhiV SXbleaVe WR Whe cRQWUaU\ QRWZiWhVWaQdiQg, SXbWeQaQW agUeeV, ZiWh UeVSecW
WR Whe SXbleaVe PUemiVeV, WR cRmSl\ ZiWh aQd Uemed\ aQ\ DefaXlW iQ WhiV SXbleaVe RU Whe MaVWeU LeaVe Zhich iV SXbWeQaQW¶V RbligaWiRQ
WR cXUe, ZiWhiQ Whe SeUiRd allRZed WR SXblaQdlRUd XQdeU Whe MaVWeU LeaVe, eYeQ if VXch Wime SeUiRd iV VhRUWeU WhaQ Whe SeUiRd RWheUZiVe
allRZed WheUeiQ dXe WR Whe facW WhaW QRWice Rf DefaXlW fURm
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SXblaQdlRUd WR SXbWeQaQW iV giYeQ afWeU Whe cRUUeVSRQdiQg QRWice Rf DefaXlW fURm LaQdlRUd WR SXblaQdlRUd. SXblaQdlRUd agUeeV WR
fRUZaUd WR SXbWeQaQW, SURmSWl\ XSRQ UeceiSW WheUeRf b\ SXblaQdlRUd, a cRS\ Rf each QRWice Rf DefaXlW UeceiYed b\ SXblaQdlRUd iQ iWV
caSaciW\ aV TeQaQW XQdeU Whe MaVWeU LeaVe. SXbWeQaQW agUeeV WR fRUZaUd WR SXblaQdlRUd, SURmSWl\ XSRQ UeceiSW WheUeRf, cRSieV Rf aQ\
QRWiceV UeceiYed b\ SXbWeQaQW fURm LaQdlRUd RU fURm aQ\ gRYeUQmeQWal aXWhRUiWieV. All QRWiceV, demaQdV aQd UeTXeVWV Vhall be iQ
ZUiWiQg aQd Vhall be VeQW eiWheU b\ haQd deliYeU\ RU b\ a QaWiRQall\ UecRgQi]ed RYeUQighW cRXUieU VeUYice (e.g., FedeUal E[SUeVV), iQ
eiWheU caVe UeWXUQ UeceiSW UeTXeVWed, WR Whe addUeVV Rf Whe aSSURSUiaWe SaUW\. NRWiceV, demaQdV aQd UeTXeVWV VR VeQW Vhall be deemed
giYeQ ZheQ Whe Vame aUe UeceiYed. NRWiceV WR SXblaQdlRUd Vhall be VeQW WR Whe aWWeQWiRQ Rf:

TiVR CRUSRUaWiRQ
TZR CiUcle SWaU Wa\
SaQ CaUlRV, CalifRUQia 90470
AWWeQWiRQ: MU. HRbie SheedeU

ZiWh a cRS\ WR:

DLA PiSeU LLP (US)
550 SRXWh HRSe SWUeeW, 23Ud FlRRU
LRV AQgeleV, CalifRUQia 90067-6022
AWWQ: Michael E. Me\eU, EVT.

NRWiceV WR SXbWeQaQW Vhall be VeQW WR Whe aWWeQWiRQ Rf:

OSRUWXQ
TZR CiUcle SWaU Wa\, 2Qd FlRRU
SaQ CaUlRV, CalifRUQia 90470
AWWQ: GeQeUal CRXQVel

18. BUokeU. SXblaQdlRUd aQd SXbWeQaQW UeSUeVeQW aQd ZaUUaQW WR each RWheU WhaW, ZiWh Whe e[ceSWiRQ Rf NeZmaUk CRUQiVh & CaUe\
aQd CXVhmaQ & Wakefield (cRllecWiYel\, ³BUokeU´), QR bURkeUV ZeUe iQYRlYed iQ cRQQecWiRQ ZiWh Whe QegRWiaWiRQ RU cRQVXmmaWiRQ Rf
WhiV SXbleaVe. SXblaQdlRUd agUeeV WR Sa\ Whe cRmmiVViRQ Rf Whe BURkeU SXUVXaQW WR a VeSaUaWe agUeemeQW. Each SaUW\ agUeeV WR
iQdemQif\ Whe RWheU, aQd hRld iW haUmleVV, fURm aQd agaiQVW aQ\ aQd all claimV, damageV, lRVVeV, e[SeQVeV aQd liabiliWieV (iQclXdiQg
UeaVRQable aWWRUQe\V¶ feeV) iQcXUUed b\ Vaid SaUW\ aV a UeVXlW Rf a bUeach Rf WhiV UeSUeVeQWaWiRQ aQd ZaUUaQW\ b\ Whe RWheU SaUW\.

19. CondiWion of PUemiVeV. SXblaQdlRUd Vhall deliYeU Whe SXbleaVe PUemiVeV aQd caXVe USVWaUW WR deliYeU Whe 2nd FlRRU SSace WR
SXbWeQaQW, YacaQW, aQd ZiWh all VXUfaceV cleaQed aQd RWheUZiVe iQ gRRd ZRUkiQg RUdeU aQd cRQdiWiRQ, iQclXViYe Rf Whe HVAC, elecWUical,
SlXmbiQg aQd lighWiQg V\VWemV (aQd iQ accRUdaQce ZiWh Whe UeTXiUemeQWV Rf Whe E[iVWiQg SXbleaVe aV WR Whe 2nd FlRRU SSace), bXW QR
UeSUeVeQWaWiRQ iV made ZiWh UeVSecW WR Whe e[iVWiQg daWa cabliQg. E[ceSW aV SURYided abRYe. SXbWeQaQW ackQRZledgeV WhaW iW iV RWheUZiVe
VXbleaViQg Whe SXbleaVe PUemiVeV ³aV-iV´ aQd WhaW SXblaQdlRUd iV QRW makiQg aQ\ UeSUeVeQWaWiRQ RU ZaUUaQW\ cRQceUQiQg Whe cRQdiWiRQ Rf
Whe SXbleaVe PUemiVeV aQd WhaW SXblaQdlRUd iV QRW RbligaWed WR SeUfRUm aQ\ ZRUk WR SUeSaUe Whe SXbleaVe PUemiVeV fRU SXbWeQaQW¶V
RccXSaQc\. SXbWeQaQW ackQRZledgeV WhaW iW iV QRW aXWhRUi]ed
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WR make RU dR aQ\ alWeUaWiRQV RU imSURYemeQWV iQ RU WR Whe SXbleaVe PUemiVeV e[ceSW aV SeUmiWWed b\ Whe SURYiViRQV Rf WhiV SXbleaVe aQd
Whe MaVWeU LeaVe aQd WhaW iW mXVW deliYeU Whe SXbleaVe PUemiVeV WR SXblaQdlRUd RQ Whe SXbleaVe E[SiUaWiRQ DaWe iQ Whe cRQdiWiRQ
UeTXiUed b\ Whe MaVWeU LeaVe e[ceSW WhaW SXbWeQaQW Zill QRW be UeTXiUed WR UemRYe aQ\ imSURYemeQWV WhaW e[iVWed iQ Whe SXbleaVe
PUemiVeV aW Whe Wime each SRUWiRQ ZaV deliYeUed WR SXbWeQaQW.

20. ConVenW of LandloUd. AUWicle 14 Rf Whe MaVWeU LeaVe UeTXiUeV SXblaQdlRUd WR RbWaiQ Whe ZUiWWeQ cRQVeQW Rf LaQdlRUd WR WhiV
SXbleaVe. SXblaQdlRUd Vhall VRliciW LaQdlRUd¶V cRQVeQW WR WhiV SXbleaVe SURmSWl\ fRllRZiQg Whe e[ecXWiRQ aQd deliYeU\ Rf WhiV SXbleaVe
b\ SXblaQdlRUd aQd SXbWeQaQW aQd SXblaQdlRUd Vhall Sa\ all cRVWV aQd e[SeQVeV aVVRciaWed ZiWh RbWaiQiQg VXch cRQVeQW. IQ Whe eYeQW
LaQdlRUd¶V ZUiWWeQ cRQVeQW WR WhiV SXbleaVe haV QRW beeQ RbWaiQed ZiWhiQ Vi[W\ (60) da\V afWeU Whe e[ecXWiRQ heUeRf, WheQ WhiV SXbleaVe
ma\ be WeUmiQaWed b\ eiWheU SaUW\ heUeWR XSRQ QRWice WR Whe RWheU, aQd XSRQ VXch WeUmiQaWiRQ QeiWheU SaUW\ heUeWR Vhall haYe aQ\ fXUWheU
UighWV agaiQVW RU RbligaWiRQV WR Whe RWheU SaUW\ heUeWR.

21. TeUminaWion of Whe LeaVe. If fRU aQ\ UeaVRQ Whe WeUm Rf Whe MaVWeU LeaVe Vhall WeUmiQaWe SUiRU WR Whe SXbleaVe E[SiUaWiRQ
DaWe, WhiV SXbleaVe Vhall aXWRmaWicall\ be WeUmiQaWed aQd SXblaQdlRUd Vhall QRW be liable WR SXbWeQaQW b\ UeaVRQ WheUeRf XQleVV Vaid
WeUmiQaWiRQ Vhall haYe beeQ caXVed b\ Whe DefaXlW Rf SXblaQdlRUd XQdeU Whe MaVWeU LeaVe, aQd Vaid SXblaQdlRUd DefaXlW ZaV QRW aV a
UeVXlW Rf a SXbWeQaQW DefaXlW heUeXQdeU.

22. LimiWaWion of EVWaWe. SXbWeQaQW¶V eVWaWe Vhall iQ all UeVSecWV be limiWed WR, aQd be cRQVWUXed iQ a faVhiRQ cRQViVWeQW ZiWh, Whe
eVWaWe gUaQWed WR SXblaQdlRUd b\ LaQdlRUd. IQ Whe eYeQW SXblaQdlRUd iV SUeYeQWed fURm SeUfRUmiQg aQ\ Rf iWV RbligaWiRQV XQdeU WhiV
SXbleaVe b\ a bUeach b\ LaQdlRUd Rf a WeUm Rf Whe MaVWeU LeaVe, WheQ SXblaQdlRUd¶V VRle RbligaWiRQ iQ UegaUd WR iWV RbligaWiRQ XQdeU WhiV
SXbleaVe Vhall be WR XVe UeaVRQable effRUWV iQ diligeQWl\ SXUVXiQg Whe cRUUecWiRQ RU cXUe b\ LaQdlRUd Rf LaQdlRUd¶V bUeach.

23. EnWiUe AgUeemenW. IW iV XQdeUVWRRd aQd ackQRZledged WhaW WheUe aUe QR RUal agUeemeQWV beWZeeQ Whe SaUWieV heUeWR affecWiQg
WhiV SXbleaVe aQd WhiV SXbleaVe VXSeUVedeV aQd caQcelV aQ\ aQd all SUeYiRXV QegRWiaWiRQV, aUUaQgemeQWV, bURchXUeV, agUeemeQWV aQd
XQdeUVWaQdiQgV, if aQ\, beWZeeQ Whe SaUWieV heUeWR RU diVSla\ed b\ SXblaQdlRUd WR SXbWeQaQW ZiWh UeVSecW WR Whe VXbjecW maWWeU WheUeRf,
aQd QRQe WheUeRf Vhall be XVed WR iQWeUSUeW RU cRQVWUXe WhiV SXbleaVe, ThiV SXbleaVe, aQd Whe e[hibiWV aQd VchedXleV aWWached heUeWR,
cRQWaiQ all Rf Whe WeUmV, cRYeQaQWV, cRQdiWiRQV, ZaUUaQWieV aQd agUeemeQWV Rf Whe SaUWieV UelaWiQg iQ aQ\ maQQeU WR Whe UeQWal, XVe aQd
RccXSaQc\ Rf Whe SXbleaVe PUemiVeV aQd Vhall be cRQVideUed WR be Whe RQl\ agUeemeQWV beWZeeQ Whe SaUWieV heUeWR aQd WheiU
UeSUeVeQWaWiYeV aQd ageQWV. NRQe Rf Whe WeUmV, cRYeQaQWV, cRQdiWiRQV RU SURYiViRQV Rf WhiV SXbleaVe caQ be mRdified, deleWed RU added WR
e[ceSW iQ ZUiWiQg VigQed b\ Whe SaUWieV heUeWR. All QegRWiaWiRQV aQd RUal agUeemeQWV acceSWable WR bRWh SaUWieV haYe beeQ meUged iQWR
aQd aUe iQclXded heUeiQ. TheUe aUe QR RWheU UeSUeVeQWaWiRQV RU ZaUUaQWieV beWZeeQ Whe SaUWieV, aQd all UeliaQce ZiWh UeVSecW WR
UeSUeVeQWaWiRQV iV baVed WRWall\ XSRQ Whe UeSUeVeQWaWiRQV aQd agUeemeQWV cRQWaiQed iQ WhiV SXbleaVe.

24. CiYil Code SecWion 1938 DiVcloVXUe. SXbWeQaQW heUeb\ ZaiYeV aQ\ aQd all UighWV XQdeU aQd beQefiWV Rf CalifRUQia CiYil CRde
SecWiRQ 1938 aQd ackQRZledgeV WhaW QeiWheU Whe BXildiQg QRU Whe SXbleaVe PUemiVeV haV XQdeUgRQe iQVSecWiRQ b\ a CeUWified AcceVV
SSecialiVW (CASS) (defiQed iQ CalifRUQia CiYil CRde SecWiRQ 55.52).
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25. AVVignmenW and SXbleaVe. SXbWeQaQW, aV lRQg aV iW cRmSlieV ZiWh Whe SURYiViRQV Rf AUWicle 1-1 Rf Whe MaVWeU LeaVe, Vhall haYe
Whe UighW WR aVVigQ WhiV SXbleaVe, RU VXbleaVe all RU aQ\ SRUWiRQ Rf Whe SXbleaVe PUemiVeV, XSRQ UeceiSW Rf Whe cRQVeQW Rf laQdlRUd.
PURYided, hRZeYeU, QRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ cRQWaiQed iQ WhiV SXbleaVe, iQ Whe eYeQW SXbWeQaQW cRQWemSlaWeV a WUaQVfeU
Rf all RU aQ\ SaUW Rf Whe PUemiVeV, SXbWeQaQW Vhall giYe SXblaQdlRUd aQd LaQdlRUd QRWice (Whe ³InWenWion Wo TUanVfeU NoWice´) Rf VXch
cRQWemSlaWed WUaQVfeU (ZheWheU RU QRW Whe cRQWemSlaWed WUaQVfeUee RU Whe WeUmV Rf VXch cRQWemSlaWed WUaQVfeU haYe beeQ deWeUmiQed).
The IQWeQWiRQ WR TUaQVfeU NRWice Vhall VSecif\ Whe SRUWiRQ Rf aQd amRXQW Rf UeQWable VTXaUe feeW Rf Whe SXbleaVe PUemiVeV Zhich
SXbWeQaQW iQWeQdV WR WUaQVfeU (Whe ³ConWemplaWed TUanVfeU Space´), Whe cRQWemSlaWed daWe Rf cRmmeQcemeQW Rf Whe CRQWemSlaWed
TUaQVfeU (Whe ³ConWemplaWed EffecWiYe DaWe´), aQd Whe cRQWemSlaWed leQgWh Rf Whe WeUm Rf VXch cRQWemSlaWed WUaQVfeU, aQd Vhall
VSecif\ WhaW VXch IQWeQWiRQ WR TUaQVfeU NRWice iV deliYeUed WR LaQdlRUd. IQ Whe eYeQW Whe CRQWemSlaWed TUaQVfeU SSace cRQViVWV Rf Whe
eQWiUe SXbleaVe PUemiVeV, LaQdlRUd Vhall haYe Whe RSWiRQ, b\ giYiQg ZUiWWeQ QRWice WR SXbWeQaQW ZiWhiQ WhiUW\ (30) da\V afWeU UeceiSW Rf
VXch IQWeQWiRQ WR TUaQVfeU NRWice, WR UecaSWXUe WhaW CRQWemSlaWed TUaQVfeU SSace. SXch UecaSWXUe Vhall caQcel aQd WeUmiQaWe WhiV
SXbleaVe ZiWh UeVSecW WR VXch CRQWemSlaWed TUaQVfeU SSace aV Rf Whe CRQWemSlaWed EffecWiYe DaWe. If LaQdlRUd decliQeV, RU failV WR
elecW iQ a Wimel\ maQQeU, WR UecaSWXUe WhaW CRQWemSlaWed TUaQVfeU SSace XQdeU WhiV SecWiRQ 25, WheQ, VXbjecW WR Whe RWheU WeUmV Rf WhiV
SecWiRQ 25, fRU a SeUiRd Rf Vi[ (6) mRQWhV (Whe ³Si[ MonWh PeUiod´) cRmmeQciQg RQ Whe laVW da\ Rf VXch WhiUW\ (30) da\ SeUiRd,
LaQdlRUd Vhall QRW haYe aQ\ UighW WR UecaSWXUe WhaW CRQWemSlaWed TUaQVfeU SSace ZiWh UeVSecW WR aQ\ WUaQVfeU made dXUiQg Whe Si[
MRQWh PeUiRd, SURYided WhaW aQ\ VXch WUaQVfeU iV VXbVWaQWiall\ RQ Whe WeUmV VeW fRUWh iQ Whe IQWeQWiRQ WR TUaQVfeU NRWice, aQd SURYided
fXUWheU WhaW aQ\ VXch WUaQVfeU Vhall be VXbjecW WR Whe UemaiQiQg WeUmV Rf WhiV SecWiRQ 25. If VXch a WUaQVfeU iV QRW VR cRQVXmmaWed ZiWhiQ
Whe Si[ MRQWh PeUiRd (RU if a WUaQVfeU iV VR cRQVXmmaWed, WheQ XSRQ Whe e[SiUaWiRQ Rf Whe WeUm Rf aQ\ WUaQVfeU Rf WhaW CRQWemSlaWed
TUaQVfeU SSace cRQVXmmaWed ZiWhiQ VXch Si[ MRQWh PeUiRd), SXbWeQaQW Vhall agaiQ be UeTXiUed WR VXbmiW a QeZ IQWeQWiRQ WR TUaQVfeU
NRWice WR LaQdlRUd ZiWh UeVSecW WR aQ\ cRQWemSlaWed WUaQVfeU, aV SURYided abRYe iQ WhiV SecWiRQ 25. If LaQdlRUd dReV QRW elecW WR
UecaSWXUe, aQd if aV a UeVXlW Rf Whe VXbleaVe, SXbWeQaQW UeceiYeV fURm Whe VXb-VXbleVVee a TUaQVfeU PUemiXm (aV defiQed iQ SecWiRQ 14.3
Rf Whe MaVWeU LeaVe), WheQ SXbWeQaQW Vhall Sa\ WR LaQdlRUd 50% Rf Whe TUaQVfeU PUemiXm aV aQd ZheQ UeceiYed.

[SigQaWXUeV RQ Ne[W Page]
 

10

Exhibit 5



11/21/2020 EX-10.8

https://www.sec.gov/Archives/edgar/data/1538716/000119312519195573/d692259de[108.htm 11/97

IN WITNESS WHEREOF, Whe SaUWieV haYe eQWeUed iQWR WhiV SXbleaVe aV Rf Whe daWe fiUVW ZUiWWeQ abRYe.

SUBLANDLORD:

TIVO CORPORATION,
a DelaZaUe cRUSRUaWiRQ

B\:  /V/ Pamela SeUgeeff
Name: Pamela SeUgeeff
IWV:  GeQeUal CRXQVel

SUBTENANT:

OPORTUN, INC.,
a DelaZaUe cRUSRUaWiRQ

B\:  /V/ JRQaWhaQ CRbleQW]
Name: JRQaWhaQ CRbleQW]
IWV:

 
Chief FiQaQcial OfficeU aQd Chief
AdmiQiVWUaWiYe OfficeU
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EXHIBIT A

COPY OF MASTER LEASE
 

A-1
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TWO CIRCLE STAR WAY

LEASE

(Single-TenanW LeaVe FoUm)

ThiV LeaVe (Whe ³LeaVe´), daWed aV Rf Whe daWe VeW fRUWh iQ SecWiRQ 1 Rf Whe SXmmaU\ Rf BaVic LeaVe IQfRUmaWiRQ (Whe
³SXmmaU\´), belRZ, iV made b\ aQd beWZeeQ GC NET LEASE (SAN CARLOS) INVESTORS, LLC, a DelaZaUe limiWed liabiliW\
cRmSaQ\ (³LandloUd´), aQd ROVI CORPORATION, a DelaZaUe cRUSRUaWiRQ (³TenanW´).

SUMMARY OF BASIC LEASE INFORMATION

TERMS OF LEASE   DESCRIPTION

1.  DaWe:   JXQe 26, 2015

2.
  

PUemiVeV
(AUWicle 1).   

  

2.1

  

BXildiQg:

  

A fRXU (4) VWRU\ bXildiQg, cRQWaiQiQg aSSUR[imaWel\ 103,948 UeQWable VTXaUe
feeW Rf VSace (³RSF´), lRcaWed aW TZR CiUcle SWaU Wa\, SaQ CaUlRV,
CalifRUQia 90470

  

2.2

  

PUemiVeV:

  

ASSUR[imaWel\ 103,904 RSF iQ Whe BXildiQg, aV fXUWheU VeW fRUWh iQ
E[hibiW A WR WhiV LeaVe (i.e., all Rf Whe BXildiQg RWheU WhaQ Whe ³SigQage
UWiliW\ RRRm´ aV defiQed iQ SecWiRQ 1.3 Rf Whe LeaVe).

3.
  

LeaVe TeUm
(AUWicle 2).   

  3.1  LeQgWh Rf TeUm:   ASSUR[imaWel\ WeQ (10) \eaUV aQd fRXU aQd RQe-half (4 1»�) mRQWhV.

  
3.2

  
LeaVe CRmmeQcemeQW DaWe:

  
OcWRbeU 13, 2015, VXbjecW WR LeaVe CRmmeQcemeQW DaWe Dela\V aV defiQed
iQ SecWiRQ 5.1 Rf Whe TeQaQW WRUk LeWWeU aWWached heUeWR aV E[hibiW B.

  
3.3

  
LeaVe E[SiUaWiRQ DaWe:

  
FebUXaU\ 28, 2026, RU, if laWeU, WeQ (10) \eaUV aQd fRXU aQd RQe-half (4-1/2)
mRQWhV afWeU Whe LeaVe CRmmeQcemeQW DaWe.
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4. BaVe ReQW
    (AUWicle 3):

    MRQWhl\   MRQWhl\
PeUiRd DXUiQg
LeaVe TeUm

  

AQQXal
BaVe
ReQW   

IQVWallmeQW
Rf BaVe

ReQW   

ReQWal
RaWe

SeU RSF
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5.

  

OSeUaWiQg E[SeQVeV aQd Ta[ E[SeQVeV
(AUWicle 4):

  

ThiV iV a ³TRIPLE NET´ leaVe aQd aV VXch, Whe SURYiViRQV cRQWaiQed iQ WhiV
LeaVe aUe iQWeQded WR SaVV RQ WR TeQaQW aQd UeimbXUVe LaQdlRUd fRU Whe cRVWV
aQd e[SeQVeV UeaVRQabl\ aVVRciaWed ZiWh WhiV LeaVe aQd Whe PURjecW, aQd
TeQaQW¶V RSeUaWiRQ WheUefURm, VXbjecW WR SecWiRQ 4.2.4 Rf WhiV LeaVe. TR Whe
e[WeQW VXch cRVWV aQd e[SeQVeV Sa\able b\ TeQaQW caQQRW be chaUged diUecWl\
WR, aQd Said b\, TeQaQW, VXch cRVWV aQd e[SeQVeV Vhall be Said b\ LaQdlRUd bXW
UeimbXUVed b\ TeQaQW aV AddiWiRQal ReQW.

  

6.

  

TeQaQW¶V ShaUe
(AUWicle 4):

  

99.96%.
 
TeQaQW Vhall haYe QR RbligaWiRQ WR Sa\ TeQaQW¶V ShaUe Rf DiUecW E[SeQVeV
aWWUibXWable WR Whe SeUiRd SUiRU WR JaQXaU\ 1, 2016.

  

7.

  

PeUmiWWed UVe
(AUWicle 5):

  

TeQaQW Vhall XVe Whe PUemiVeV VRlel\ fRU geQeUal Rffice aQd UeVeaUch aQd
deYelRSmeQW, aQd XVeV iQcideQWal WheUeWR (Whe ³PeUmiWWed UVe´); SURYided,
hRZeYeU, WhaW QRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ VeW fRUWh heUeiQabRYe,
aQd aV mRUe SaUWicXlaUl\ VeW fRUWh iQ Whe LeaVe, TeQaQW Vhall be UeVSRQVible fRU
RSeUaWiQg aQd maiQWaiQiQg Whe PUemiVeV SXUVXaQW WR, aQd iQ QR eYeQW ma\
TeQaQW¶V PeUmiWWed UVe YiRlaWe, (A) ASSlicable LaZV, (B) all aSSlicable
]RQiQg, bXildiQg cRdeV aQd Whe UQdeUl\iQg DRcXmeQWV, aV WhaW WeUm iV VeW fRUWh
iQ SecWiRQ 5.2 Rf WhiV LeaVe, aQd (D) fiUVW-claVV VWaQdaUdV iQ Whe maUkeW iQ
Zhich Whe BXildiQg iV lRcaWed.

  

8.
  

SecXUiW\ DeSRViW
(AUWicle 21):   

  

10.

  

AddUeVV Rf TeQaQW
(SecWiRQ 29.18):

  

RRYi CRUSRUaWiRQ
2233 N. OQWaUiR SWUeeW, SXiWe 100
BXUbaQk, CA 91504
AWWeQWiRQ: MU. HRbie SheedeU
(PUiRU WR LeaVe CRmmeQcemeQW DaWe)
 

aQd
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RRYi CRUSRUaWiRQ
TZR CiUcle SWaU Wa\
SaQ CaUlRV, CalifRUQia 90470
AWWeQWiRQ: MU. HRbie SheedeU
(AfWeU LeaVe CRmmeQcemeQW DaWe)

      IQ eiWheU caVe ZiWh a cRS\ WR:

      

DLA PiSeU LLP (US)
550 SRXWh HRSe SWUeeW, SXiWe 2300
LRV AQgeleV, CA 90071
AWWQ: Michael E. Me\eU, EVT.

11.
    

AddUeVV Rf LaQdlRUd
(SecWiRQ 29.18):   

See SecWiRQ 29.18 Rf Whe LeaVe.

12.
    

BURkeU(V)
(SecWiRQ 29.24):   

NeZmaUk CRUQiVh & CaUe\ (UeSUeVeQWiQg bRWh LaQdlRUd aQd TeQaQW)

13.    TeQaQW ImSURYemeQW AllRZaQce (E[hibiW B):   
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ARTICLE I

PREMISES, BUILDING, PROJECT, AND COMMON AREAS

1.1 PUemiVeV, BXilding, PUojecW and Common AUeaV.

1.1.1 The PUemiVeV. LaQdlRUd heUeb\ leaVeV WR TeQaQW aQd TeQaQW heUeb\ leaVeV fURm LaQdlRUd Whe SUemiVeV VeW fRUWh iQ
SecWiRQ 2.2 Rf Whe SXmmaU\ (Whe ³PUemiVeV´). The RXWliQe Rf Whe PUemiVeV iV VeW fRUWh iQ E[hibiW A aWWached heUeWR. LaQdlRUd aQd
TeQaQW heUeb\ ackQRZledge aQd agUee WhaW Whe UeQWable VTXaUe fRRWage Rf Whe PUemiVeV iV aV VeW fRUWh iQ SecWiRQ 2.2 Rf Whe SXmmaU\, aQd
WhaW VXch UeQWable VTXaUe fRRWage Vhall QRW be VXbjecW WR UemeaVXUemeQW RU mRdificaWiRQ. The SaUWieV heUeWR agUee WhaW Whe leaVe Rf Whe
PUemiVeV iV XSRQ aQd VXbjecW WR Whe WeUmV, cRYeQaQWV aQd cRQdiWiRQV heUeiQ VeW fRUWh, aQd TeQaQW cRYeQaQWV aV a maWeUial SaUW Rf Whe
cRQVideUaWiRQ fRU WhiV LeaVe WR keeS aQd SeUfRUm each aQd all Rf VXch WeUmV, cRYeQaQWV aQd cRQdiWiRQV b\ iW WR be keSW aQd SeUfRUmed
aQd WhaW WhiV LeaVe iV made XSRQ Whe cRQdiWiRQ Rf VXch SeUfRUmaQce. The SaUWieV heUeWR heUeb\ ackQRZledge WhaW Whe SXUSRVe Rf E[hibiW
A iV WR VhRZ Whe aSSUR[imaWe lRcaWiRQ Rf Whe PUemiVeV aQd VXch E[hibiW iV QRW meaQW WR cRQVWiWXWe aQ agUeemeQW, UeSUeVeQWaWiRQ RU
ZaUUaQW\ aV WR Whe cRQVWUXcWiRQ Rf Whe PUemiVeV, Whe SUeciVe aUea WheUeRf RU Whe VSecific lRcaWiRQ Rf Whe ³CRmmRQ AUeaV,´ aV WhaW WeUm iV
defiQed iQ SecWiRQ 1.1.3, belRZ, RU Whe elemeQWV WheUeRf RU Rf Whe acceVVZa\V WR Whe PUemiVeV RU Whe ³PURjecW,´ aV WhaW WeUm iV defiQed iQ
SecWiRQ 1.1.2, belRZ. E[ceSW aV VSecificall\ VeW fRUWh iQ WhiV LeaVe aQd iQ Whe TeQaQW WRUk LeWWeU aWWached heUeWR aV E[hibiW B (Whe
³TenanW WoUk LeWWeU´), TeQaQW Vhall acceSW Whe PUemiVeV iQ iWV e[iVWiQg, ³aV iV´ cRQdiWiRQ, aQd LaQdlRUd Vhall QRW be RbligaWed WR
SURYide RU Sa\ fRU aQ\ imSURYemeQW ZRUk RU VeUYiceV UelaWed WR Whe imSURYemeQW Rf Whe PUemiVeV. TeQaQW alVR ackQRZledgeV WhaW
QeiWheU LaQdlRUd QRU aQ\ ageQW Rf LaQdlRUd haV made aQ\ UeSUeVeQWaWiRQ RU ZaUUaQW\ UegaUdiQg Whe cRQdiWiRQ Rf Whe PUemiVeV, Whe
BXildiQg RU Whe PURjecW RU ZiWh UeVSecW WR Whe VXiWabiliW\ Rf aQ\ Rf Whe fRUegRiQg fRU Whe cRQdXcW Rf TeQaQW¶V bXViQeVV, e[ceSW aV
VSecificall\ VeW fRUWh iQ WhiV LeaVe aQd Whe TeQaQW WRUk LeWWeU. The WakiQg Rf SRVVeVViRQ Rf Whe PUemiVeV b\ TeQaQW Vhall cRQclXViYel\
eVWabliVh WhaW Whe PUemiVeV aQd Whe BXildiQg ZeUe aW VXch Wime iQ gRRd aQd VaQiWaU\ RUdeU, cRQdiWiRQ aQd UeSaiU.

1.1.2 The BXilding and The PUojecW. The PUemiVeV iV Whe SUiQciSle cRmSRQeQW Rf Whe bXildiQg VeW fRUWh iQ SecWiRQ 2.1 Rf Whe
SXmmaU\ (Whe ³BXilding´). The WeUm ³PUojecW,´ aV XVed iQ WhiV LeaVe, Vhall meaQ (i) Whe BXildiQg aQd Whe CRmmRQ AUeaV, (ii) Whe
adjaceQW bXildiQg lRcaWed aW OQe CiUcle SWaU Wa\ (Whe ³AdjacenW BXilding´) aQd (iii) Whe laQd (Zhich iV imSURYed ZiWh laQdVcaSiQg aQd
RWheU imSURYemeQWV) XSRQ Zhich Whe BXildiQg, AdjaceQW BXildiQg aQd Whe CRmmRQ AUeaV aUe lRcaWed.

1.1.3 Common AUeaV. TeQaQW Vhall haYe Whe QRQ-e[clXViYe UighW WR XVe iQ cRmmRQ ZiWh RWheU WeQaQWV iQ Whe PURjecW, if aQ\,
aQd VXbjecW WR Whe UXleV aQd UegXlaWiRQV UefeUUed WR iQ AUWicle 5 Rf WhiV LeaVe, WhRVe SRUWiRQV Rf Whe PURjecW Zhich aUe SURYided, fURm Wime
WR Wime, fRU XVe iQ cRmmRQ b\ LaQdlRUd, TeQaQW aQd aQ\ RWheU WeQaQWV Rf Whe PURjecW (VXch aUeaV, WRgeWheU ZiWh VXch RWheU SRUWiRQV Rf
Whe PURjecW deVigQaWed b\ LaQdlRUd, iQ iWV diVcUeWiRQ, iQclXdiQg ceUWaiQ aUeaV deVigQaWed fRU Whe e[clXViYe XVe Rf ceUWaiQ WeQaQWV, RU WR be
VhaUed b\ LaQdlRUd aQd ceUWaiQ WeQaQWV, aUe cRllecWiYel\ UefeUUed WR heUeiQ aV Whe ³Common AUeaV´). The maQQeU iQ Zhich Whe
CRmmRQ AUeaV aUe maiQWaiQed aQd RSeUaWed Vhall be aW Whe UeaVRQable diVcUeWiRQ Rf LaQdlRUd (SURYided WhaW LaQdlRUd Vhall aW all WimeV
maiQWaiQ aQd RSeUaWe Whe CRmmRQ AUeaV iQ a maQQeU aW leaVW cRQViVWeQW ZiWh ³CRmSaUable BXildiQgV,´ aV WhaW WeUm iV defiQed iQ
SecWiRQ 2.2.2 Rf WhiV LeaVe) aQd Whe XVe WheUeRf Vhall be VXbjecW WR VXch UXleV, UegXlaWiRQV aQd UeVWUicWiRQV aV LaQdlRUd ma\ UeaVRQabl\
make fURm Wime WR Wime. LaQdlRUd UeVeUYeV Whe UighW WR clRVe WemSRUaUil\, make alWeUaWiRQV RU addiWiRQV WR, RU chaQge Whe lRcaWiRQ Rf
elemeQWV Rf Whe PURjecW aQd Whe CRmmRQ AUeaV, SURYided WhaW, iQ cRQQecWiRQ WheUeZiWh, LaQdlRUd Vhall aW all WimeV XVe cRmmeUciall\
UeaVRQable effRUWV WR miQimi]e iQWeUfeUeQce ZiWh Whe cRQdXcW Rf TeQaQW¶V bXViQeVV aW Whe PUemiVeV.

1.1.4 DeliYeU\ DaWe. LaQdlRUd aQWiciSaWeV WhaW iW Zill deliYeU Whe PUemiVeV WR TeQaQW ZiWhRXW aQ\ aVbeVWRV RU RWheU ha]aUdRXV
maWeUialV iQ Whe cRQdiWiRQ VeW fRUWh iQ SecWiRQ 1 Rf Whe TeQaQW WRUk LeWWeU, RQ RU befRUe SeSWembeU 1, 2015 (Whe ³DeliYeU\ DaWe´). AV
SURYided iQ SecWiRQ 5.1 Rf Whe TeQaQW WRUk LeWWeU, if LaQdlRUd failV WR deliYeU Whe PUemiVeV b\ Whe DeliYeU\ DaWe, VXch failXUe Zill be a
³LandloUd CaXVed Dela\´.

1.2 SWipXlaWion of RenWable STXaUe FeeW of PUemiVeV and BXilding. FRU SXUSRVeV Rf WhiV LeaVe,³UeQWable VTXaUe feeW´ Rf Whe
PUemiVeV Vhall be deemed aV VeW fRUWh iQ SecWiRQ 2.2 Rf Whe SXmmaU\ aQd Whe UeQWable VTXaUe feeW Rf Whe BXildiQg Vhall be deemed aV VeW
fRUWh iQ SecWiRQ 2.1 Rf Whe SXmmaU\.
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1.3 Sign UWiliW\ Room. The BXildiQg cRQWaiQV a Velf-cRQWaiQed XWiliW\ URRm (Whe ³Sign UWiliW\ Room´) Zhich SURYideV VeUYice WR
a billbRaUd VigQ iQ Whe YiciQiW\ Rf Whe PURjecW. The SigQ UWiliW\ RRRm iV leaVed WR a WhiUd-SaUW\ WhaW RZQV Whe billbRaUd VigQ (Whe ³Sign
LeaVe´). TeQaQW Vhall QRW be UeVSRQVible fRU aQ\ XWiliWieV, maiQWeQaQce, UeSaiU RU RWheU cRVWV RU RbligaWiRQV UelaWiQg WR Whe SigQ UWiliW\
RRRm. DXUiQg Whe LeaVe TeUm, TeQaQW Vhall SURYide Whe WeQaQW XQdeU Whe SigQ LeaVe ZiWh acceVV WR Whe SigQ UWiliW\ RRRm 24-hRXUV a
da\, 7-da\V a Zeek, iQclXdiQg WhURXgh Whe PUemiVeV.

1.4 RighW of FiUVW OffeU. LaQdlRUd heUeb\ gUaQWV WR Whe RUigiQall\ Qamed TeQaQW heUeiQ (³OUiginal TenanW´), aQd iWV ³PeUmiWWed
TUaQVfeUee AVVigQeeV´ (aV defiQed iQ SecWiRQ 14.8, belRZ) a RQe-Wime (aV WR each VSace VR RffeUed) UighW Rf fiUVW RffeU WR leaVe Whe
AdjaceQW BXildiQg (Whe ³FiUVW OffeU Space´). NRWZiWhVWaQdiQg Whe fRUegRiQg, VXch fiUVW RffeU UighW Rf TeQaQW (i) Vhall cRmmeQce RQl\
fRllRZiQg Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf Whe e[iVWiQg leaVe (iQclXdiQg UeQeZalV) Rf Whe FiUVW OffeU SSace, aQd (ii) Vhall WeUmiQaWe
if aW aQ\ Wime Whe AdjaceQW BXildiQg iV QR lRQgeU RZQed b\ LaQdlRUd RU aQ affiliaWe Rf LaQdlRUd.

1.4.1 PUocedXUe foU OffeU. SXbjecW WR Whe WeUmV Rf WhiV SecWiRQ 1.4, LaQdlRUd Vhall QRWif\ TeQaQW (a ³FiUVW OffeU NoWice´)
SUiRU WR, RU cRQcXUUeQWl\ ZiWh, LaQdlRUd¶V deliYeU\ Rf a SURSRVal WR leaVe FiUVW OffeU SSace WR a WhiUd SaUW\ (RWheU WhaQ a SXSeUiRU RighW
HRldeU, bXW if Whe SXSeUiRU RighW HRldeU dReV QRW e[eUciVe iWV UighW WheQ LaQdlRUd Vhall immediaWel\ RffeU VXch VSace WR TeQaQW).
PXUVXaQW WR VXch FiUVW OffeU NRWice, LaQdlRUd Vhall RffeU WR leaVe WR TeQaQW Whe WheQ aYailable FiUVW OffeU SSace. The FiUVW OffeU NRWice
Vhall deVcUibe Whe VSace VR RffeUed WR TeQaQW aQd Vhall VeW fRUWh Whe, WeUm, UeQW aQd RWheU ecRQRmic WeUmV RQ Zhich LaQdlRUd iV ZilliQg WR
leaVe VXch VSace WR TeQaQW (Whe ³FiUVW OffeU RenW´). IQ QR eYeQW Vhall LaQdlRUd haYe Whe RbligaWiRQ WR deliYeU a FiUVW OffeU NRWice (aQd
TeQaQW haYe QR UighW WR e[eUciVe iWV UighW XQdeU WhiV SecWiRQ 1.4) WR Whe e[WeQW WhaW Whe ³FiUVW OffeU CRmmeQcemeQW DaWe,´ aV WhaW WeUm iV
defiQed iQ SecWiRQ 1.4.5, belRZ, iV aQWiciSaWed b\ LaQdlRUd WR RccXU RQ RU afWeU Whe daWe WhaW iV eighWeeQ (18) mRQWhV SUiRU WR Whe LeaVe
E[SiUaWiRQ DaWe (aV VXch daWe ma\ be e[WeQded SXUVXaQW WR SecWiRQ 2.2, belRZ) (SURYided WhaW TeQaQW Vhall haYe Whe UighW WR iUUeYRcabl\
e[eUciVe iWV leaVe Rf Whe PUemiVeV dXUiQg Whe OSWiRQ TeUm, aV SURYided iQ SecWiRQ 2.2, belRZ, iQ Zhich eYeQW TeQaQW¶V UighWV heUeXQdeU
Vhall cRQWiQXe).

1.4.2 PUocedXUe foU AccepWance. If TeQaQW ZiVheV WR e[eUciVe TeQaQW¶V UighW Rf fiUVW RffeU ZiWh UeVSecW WR Whe VSace deVcUibed
iQ Whe FiUVW OffeU NRWice, WheQ ZiWhiQ WZeQW\-RQe (21) caleQdaU da\V afWeU deliYeU\ Rf Whe FiUVW OffeU NRWice WR TeQaQW, TeQaQW Vhall
deliYeU QRWice WR LaQdlRUd Rf TeQaQW¶V elecWiRQ WR e[eUciVe iWV UighW Rf fiUVW RffeU ZiWh UeVSecW WR Whe eQWiUe VSace deVcUibed iQ Whe FiUVW
OffeU NRWice RQ Whe WeUmV cRQWaiQed iQ VXch QRWice. If TeQaQW dReV QRW VR QRWif\ LaQdlRUd ZiWhiQ Whe WZeQW\-RQe (21) caleQdaU da\
SeUiRd, WheQ LaQdlRUd Vhall be fUee WR leaVe Whe VSace deVcUibed iQ VXch FiUVW OffeU NRWice WR aQ\RQe WR ZhRm LaQdlRUd deViUeV RQ aQ\
WeUmV LaQdlRUd deViUeV, SURYided WhaW (i) SUiRU WR eQWeUiQg iQWR aQ\ leaVe RQ ecRQRmic WeUmV WhaW, RQ a QeW effecWiYe, SUeVeQW YalXe baViV,
aUe mRUe WhaQ 5% mRUe faYRUable WR VXch WhiUd SaUW\ WhaQ Whe WeUmV cRQWaiQed iQ Whe FiUVW OffeU NRWice, (ii) SUiRU WR eQWeUiQg iQWR aQ\
leaVe Rf leVV WhaQ all Rf Whe VSace deVcUibed iQ Whe FiUVW OffeU NRWice, aQd (iii) SUiRU WR eQWeUiQg iQWR aQ\ VXch leaVe RQ a daWe WhaW iV mRUe
WhaQ Vi[ (6) mRQWhV afWeU TeQaQW¶V elecWiRQ QRW WR leaVe Whe FiUVW OffeU SSace, LaQdlRUd Vhall fiUVW agaiQ RffeU VXch VSace WR TeQaQW RQ
aQ\ VXch UedXced WeUmV iQ accRUdaQce ZiWh WhiV SecWiRQ 1.4. NRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ cRQWaiQed heUeiQ, VXbjecW WR Whe
fRUegRiQg, TeQaQW mXVW elecW WR e[eUciVe iWV UighW Rf fiUVW RffeU, if aW all, ZiWh UeVSecW WR all Rf Whe VSace RffeUed b\ LaQdlRUd WR TeQaQW aW
aQ\ SaUWicXlaU Wime, aQd TeQaQW ma\ QRW elecW WR leaVe RQl\ a SRUWiRQ WheUeRf. If TeQaQW dReV QRW e[eUciVe iWV UighW Rf fiUVW RffeU ZiWh
UeVSecW WR aQ\ VSace deVcUibed iQ a FiUVW OffeU NRWice RU if TeQaQW failV WR UeVSRQd WR a FiUVW OffeU NRWice ZiWhiQ WZeQW\-RQe
(21) caleQdaU da\V Rf deliYeU\ WheUeRf, WheQ TeQaQW¶V UighW Rf fiUVW RffeU aV VeW fRUWh iQ WhiV SecWiRQ 1.4 Vhall WeUmiQaWe aV WR all Rf Whe
VSace deVcUibed iQ VXch FiUVW OffeU NRWice.

1.4.3 ConVWUXcWion In FiUVW OffeU Space. TeQaQW Vhall acceSW Whe FiUVW OffeU SSace iQ iWV WheQ e[iVWiQg ³aV iV´ cRQdiWiRQ,
VXbjecW WR aQ\ allRZaQceV gUaQWed aV a cRmSRQeQW Rf Whe FiUVW OffeU ReQW. The cRQVWUXcWiRQ Rf imSURYemeQWV iQ Whe FiUVW OffeU SSace
Vhall cRmSl\ ZiWh Whe WeUmV Rf AUWicle 8 Rf WhiV LeaVe.

1.4.4 LeaVe of FiUVW OffeU Space. If TeQaQW Wimel\ e[eUciVeV TeQaQW¶V UighW WR leaVe Whe FiUVW OffeU SSace aV VeW fRUWh heUeiQ,
LaQdlRUd aQd TeQaQW Vhall e[ecXWe aQ ameQdmeQW WR WhiV LeaVe (Whe ³FiUVW OffeU AmendmenW´) fRU VXch FiUVW OffeU SSace XSRQ Whe
WeUmV aQd cRQdiWiRQV aV VeW fRUWh iQ Whe FiUVW OffeU NRWice WheUefRU aQd WhiV SecWiRQ 1.4. The UeQWable VTXaUe fRRWage Rf aQ\ FiUVW OffeU
SSace leaVed b\ TeQaQW Vhall be aV VeW fRUWh iQ Whe FiUVW OffeU NRWice Zhich Vhall haYe beeQ deWeUmiQed b\ LaQdlRUd iQ accRUdaQce ZiWh
LaQdlRUd¶V WheQ cXUUeQW VWaQdaUd Rf meaVXUemeQW fRU Whe BXildiQg. TeQaQW Vhall cRmmeQce Sa\meQW Rf UeQW fRU Whe FiUVW OffeU SSace,
aQd Whe WeUm Rf Whe FiUVW OffeU SSace Vhall cRmmeQce (Whe ³FiUVW OffeU CommencemenW DaWe´) RQ Whe daWe Zhich iV Whe eaUlieU WR
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RccXU Rf (i) Whe daWe TeQaQW fiUVW cRmmeQceV WR cRQdXcW bXViQeVV iQ Whe FiUVW OffeU SSace, aQd (ii) Whe daWe WhaW iV RQe hXQdUed WZeQW\
(120) da\V fRllRZiQg Whe daWe LaQdlRUd deliYeUV Whe FiUVW OffeU SSace WR TeQaQW (VXch 120-da\ SeUiRd WR be UefeUUed WR heUeiQ aV Whe
³SWipXlaWed FiUVW OffeU BXild-OXW PeUiod´), aQd Vhall WeUmiQaWe RQ Whe daWe SURYided iQ Whe FiUVW OffeU NRWice aV Whe eQd Rf Whe
RffeUed leaVe WeUm. The fRUegRiQg SWiSXlaWed BXild-OXW PeUiRd Vhall (a) VXbjecW WR mXWXall\ aQd UeaVRQabl\ agUeed XSRQ cRmmeUciall\
UeaVRQable WeUmV WR be VeW fRUWh iQ Whe FiUVW OffeU AmeQdmeQW, be VXbjecW WR e[WeQViRQ RQ a da\-fRU-da\ baViV WR Whe e[WeQW Rf aQ\ acWXal
dela\V iQ Whe VXbVWaQWial cRmSleWiRQ Rf Whe WeQaQW imSURYemeQWV iQ Whe FiUVW OffeU SSace UeVXlWiQg fURm ³FRUce MajeXUe´, aV defiQed iQ
SecWiRQ 29.16, belRZ, aQd dela\V caXVed b\ LaQdlRUd, aQd (b) be a cRQVideUaWiRQ iQ Whe deWeUmiQaWiRQ Rf Whe FiUVW OffeU ReQW.

1.4.5 TeUminaWion of RighW of FiUVW OffeU. TeQaQW¶V UighWV XQdeU WhiV SecWiRQ 1.4 Vhall be SeUVRQal WR Whe OUigiQal TeQaQW RU
a PeUmiWWed TUaQVfeUee AVVigQee, aQd ma\ RQl\ be e[eUciVed b\ OUigiQal TeQaQW RU a PeUmiWWed TUaQVfeUee AVVigQee (aQd QRW b\ aQ\
RWheU aVVigQee, RU aQ\ VXbleVVee RU RWheU WUaQVfeUee Rf Whe OUigiQal TeQaQW¶V iQWeUeVW iQ WhiV LeaVe). The UighW Rf fiUVW RffeU gUaQWed heUeiQ
Vhall WeUmiQaWe aV WR SaUWicXlaU FiUVW OffeU SSace XSRQ Whe failXUe b\ TeQaQW WR e[eUciVe iWV UighW Rf fiUVW RffeU ZiWh UeVSecW WR VXch FiUVW
OffeU SSace aV RffeUed b\ LaQdlRUd. TeQaQW Vhall QRW haYe Whe UighW WR leaVe FiUVW OffeU SSace, aV SURYided iQ WhiV SecWiRQ 1.4, if, aV Rf
Whe daWe Rf Whe aWWemSWed e[eUciVe Rf aQ\ UighW Rf fiUVW RffeU b\ TeQaQW, RU aV Rf Whe VchedXled daWe Rf deliYeU\ Rf VXch FiUVW OffeU SSace
WR TeQaQW, TeQaQW iV iQ DefaXlW XQdeU WhiV LeaVe. TeQaQW Vhall QRW haYe Whe UighW WR leaVe FiUVW OffeU SSace, aV SURYided iQ WhiV
SecWiRQ 1.4, if, aV Rf Whe daWe Rf Whe aWWemSWed e[eUciVe Rf aQ\ UighW Rf fiUVW RffeU b\ TeQaQW, TeQaQW iV QRW diUecWl\ leaViQg aQd RccXS\iQg
aW leaVW 77,925 RSF Rf Whe PUemiVeV.

ARTICLE 2

LEASE TERM; OPTION TERM

2.1 LeaVe TeUm. The WeUmV aQd SURYiViRQV Rf WhiV LeaVe Vhall be effecWiYe aV Rf Whe daWe Rf WhiV LeaVe. The WeUm Rf WhiV LeaVe (Whe
³LeaVe TeUm´) Vhall be aV VeW fRUWh iQ SecWiRQ 3.1 Rf Whe SXmmaU\, Vhall cRmmeQce RQ Whe daWe VeW fRUWh iQ SecWiRQ 3.2 Rf Whe SXmmaU\
(Whe ³LeaVe CommencemenW DaWe´), aQd Vhall WeUmiQaWe RQ Whe daWe VeW fRUWh iQ SecWiRQ 3.3 Rf Whe SXmmaU\ (Whe ³LeaVe E[piUaWion
DaWe´) XQleVV WhiV LeaVe iV VRRQeU WeUmiQaWed aV heUeiQafWeU SURYided. FRU SXUSRVeV Rf WhiV LeaVe, Whe WeUm ³LeaVe YeaU´ Vhall meaQ
each cRQVecXWiYe WZelYe (12) mRQWh SeUiRd dXUiQg Whe LeaVe TeUm. AW aQ\ Wime dXUiQg Whe LeaVe TeUm, LaQdlRUd ma\ deliYeU WR TeQaQW
a QRWice iQ Whe fRUm aV VeW fRUWh iQ E[hibiW C, aWWached heUeWR, aV a cRQfiUmaWiRQ RQl\ Rf Whe iQfRUmaWiRQ VeW fRUWh WheUeiQ, Zhich TeQaQW
Vhall e[ecXWe aQd UeWXUQ WR LaQdlRUd ZiWhiQ fiYe (5) da\V Rf UeceiSW WheUeRf.

2.2 OpWion TeUm.

2.2.1 OpWion RighW. LaQdlRUd heUeb\ gUaQWV Whe TeQaQW Qamed iQ WhiV LeaVe (Whe ³OUiginal TenanW´), RQe (1) RSWiRQ WR
e[WeQd Whe LeaVe TeUm fRU a SeUiRd Rf WeQ (10) \eaUV (Whe ³OpWion TeUm´), Zhich RSWiRQ ma\ be iUUeYRcabl\ e[eUciVed RQl\ b\ TeQaQW
b\ ZUiWWeQ QRWice (Whe ³OpWion E[eUciVe NoWice´) deliYeUed b\ TeQaQW WR LaQdlRUd QRW eaUlieU WhaQ fifWeeQ (15) mRQWhV aQd QRW laWeU
WhaQ WZelYe (12) mRQWhV SUiRU WR Whe e[SiUaWiRQ Rf Whe iQiWial LeaVe TeUm, SURYided WhaW, aV Rf Whe daWe Rf deliYeU\ Rf VXch QRWice, TeQaQW
iV QRW iQ DefaXlW XQdeU WhiV LeaVe aQd TeQaQW haV QRW SUeYiRXVl\ beeQ iQ defaXlW XQdeU WhiV LeaVe mRUe WhaQ RQce. USRQ Whe SURSeU
e[eUciVe Rf VXch RSWiRQ WR e[WeQd, aQd SURYided WhaW, aW LaQdlRUd¶V RSWiRQ, aV Rf Whe eQd Rf Whe iQiWial LeaVe TeUm, TeQaQW iV QRW iQ
DefaXlW XQdeU WhiV LeaVe, Whe LeaVe TeUm, aV iW aSSlieV WR Whe PUemiVeV, Vhall be e[WeQded fRU a SeUiRd Rf WeQ (10) \eaUV. The UighWV
cRQWaiQed iQ WhiV SecWiRQ 2.2 Vhall be SeUVRQal WR Whe OUigiQal TeQaQW RU a PeUmiWWed TUaQVfeUee AVVigQee (aQd QRW b\ aQ\ aVVigQee,
VXbleVVee RU RWheU ³TUaQVfeUee,´ aV WhaW WeUm iV defiQed iQ SecWiRQ 14.1 Rf WhiV LeaVe, Rf TeQaQW¶V iQWeUeVW iQ WhiV LeaVe) if OUigiQal
TeQaQW RU a PeUmiWWed TUaQVfeUee AVVigQee RccXSieV Whe eQWiUe PUemiVeV.

2.2.2 OpWion RenW. FRU SXUSRVeV Rf WhiV LeaVe, Whe ³OpWion RenW´ Vhall be eTXal WR Whe aQQXal UeQW SeU UeQWable VTXaUe fRRW
(iQclXdiQg addiWiRQal UeQW aQd cRQVideUiQg aQ\ ³baVe \eaU´ RU ³e[SeQVe VWRS´ aSSlicable WheUeWR), iQclXdiQg all eVcalaWiRQV, aW Zhich
WeQaQWV (SXUVXaQW WR leaVeV cRQVXmmaWed ZiWhiQ Whe WZelYe (12) mRQWh SeUiRd SUecediQg Whe fiUVW da\ Rf Whe OSWiRQ TeUm), aUe leaViQg
QRQ-VXbleaVe, QRQ-eQcXmbeUed, QRQ-eTXiW\ VSace Zhich iV fRU ViQgle WeQaQW bXildiQgV, QRW VigQificaQWl\ gUeaWeU RU VmalleU iQ Vi]e WhaQ
Whe VXbjecW VSace, fRU a cRmSaUable leaVe WeUm, iQ aQ aUm¶V leQgWh WUaQVacWiRQ, Zhich cRmSaUable VSace iV lRcaWed iQ ³CRmSaUable
BXildiQgV,´ aV WhaW WeUm iV defiQed iQ WhiV SecWiRQ 2.2.3, belRZ (WUaQVacWiRQV VaWiVf\iQg Whe fRUegRiQg cUiWeUia Vhall be kQRZQ aV Whe
³CompaUable TUanVacWionV´), WakiQg iQWR cRQVideUaWiRQ RQl\ Whe fRllRZiQg cRQceVViRQV (Whe ³ConceVVionV´): (a) UeQWal abaWemeQW
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cRQceVViRQV, if aQ\, beiQg gUaQWed VXch WeQaQWV iQ cRQQecWiRQ ZiWh VXch cRmSaUable VSace; aQd (b) WeQaQW imSURYemeQWV RU allRZaQceV
SURYided RU WR be SURYided fRU VXch cRmSaUable VSace, aQd WakiQg iQWR accRXQW Whe YalXe, if aQ\, Rf Whe e[iVWiQg imSURYemeQWV iQ Whe
VXbjecW VSace, VXch YalXe WR be baVed XSRQ Whe age, cRQdiWiRQ, deVigQ, TXaliW\ Rf fiQiVheV aQd la\RXW Rf Whe imSURYemeQWV aQd Whe e[WeQW
WR Zhich Whe Vame caQ be XWili]ed b\ a geQeUal Rffice XVeU RWheU WhaQ TeQaQW; aQd (c) RWheU UeaVRQable mRQeWaU\ cRQceVViRQV beiQg
gUaQWed VXch WeQaQWV iQ cRQQecWiRQ ZiWh VXch cRmSaUable VSace; SURYided, hRZeYeU, WhaW iQ calcXlaWiQg Whe FaiU ReQWal ValXe, QR
cRQVideUaWiRQ Vhall be giYeQ WR (i) Whe facW WhaW LaQdlRUd iV RU iV QRW UeTXiUed WR Sa\ a Ueal eVWaWe bURkeUage cRmmiVViRQ iQ cRQQecWiRQ
ZiWh TeQaQW¶V e[eUciVe Rf iWV UighW WR e[WeQd Whe LeaVe TeUm, RU Whe facW WhaW laQdlRUdV aUe RU aUe QRW Sa\iQg Ueal eVWaWe bURkeUage
cRmmiVViRQV iQ cRQQecWiRQ ZiWh VXch cRmSaUable VSace, aQd (ii) aQ\ SeUiRd Rf UeQWal abaWemeQW, if aQ\, gUaQWed WR WeQaQWV iQ
cRmSaUable WUaQVacWiRQV iQ cRQQecWiRQ ZiWh Whe deVigQ, SeUmiWWiQg aQd cRQVWUXcWiRQ Rf WeQaQW imSURYemeQWV iQ VXch cRmSaUable VSaceV.
The OSWiRQ ReQW Vhall be deUiYed fURm aQ aQal\ViV (aV VXch deUiYaWiRQ aQd aQal\ViV aUe VeW fRUWh RQ E[hibiW F, aWWached heUeWR) Rf Whe
³NeW ETXiYaleQW LeaVe RaWeV,´ Rf Whe CRmSaUable TUaQVacWiRQV, aV VeW fRUWh iQ E[hibiW F, aWWached heUeWR. The CRQceVViRQV (A) Vhall be
UeflecWed iQ Whe effecWiYe UeQWal UaWe (Zhich effecWiYe UeQWal UaWe Vhall Wake iQWR cRQVideUaWiRQ Whe WRWal dRllaU YalXe Rf VXch CRQceVViRQV
aV amRUWi]ed RQ a VWUaighW-liQe baViV RYeU Whe aSSlicable WeUm Rf Whe CRmSaUable TUaQVacWiRQ (iQ Zhich caVe VXch CRQceVViRQV
eYideQced iQ Whe effecWiYe UeQWal UaWe Vhall QRW be gUaQWed WR TeQaQW)) Sa\able b\ TeQaQW, RU (B) aW LaQdlRUd¶V elecWiRQ, all VXch
CRQceVViRQV Vhall be gUaQWed WR TeQaQW iQ kiQd. The WeUm ³CompaUable BXildingV´ Vhall meaQ Whe BXildiQg aQd WhRVe RWheU mid-UiVe
ClaVV A Rffice bXildiQgV lRcaWed iQ Whe RedZRRd ShRUeV-SaQ CaUlRV-RedZRRd CiW\ Rffice maUkeW.

2.2.3 DeWeUminaWion of OpWion RenW. IQ Whe eYeQW TeQaQW Wimel\ aQd aSSURSUiaWel\ e[eUciVeV aQ RSWiRQ WR e[WeQd Whe LeaVe
TeUm, LaQdlRUd Vhall QRWif\ TeQaQW Rf LaQdlRUd¶V deWeUmiQaWiRQ Rf Whe OSWiRQ ReQW (Whe ³OpWion RenW NoWice´) RQ RU befRUe Whe daWe
WhaW iV WhiUW\ (30) da\V afWeU TeQaQW¶V deliYeU\ Rf Whe OSWiRQ E[eUciVe NRWice. If TeQaQW, RQ RU befRUe Whe daWe Zhich iV WeQ (10) da\V
fRllRZiQg TeQaQW¶V UeceiSW Rf Whe OSWiRQ ReQW NRWice, iQ gRRd faiWh RbjecWV WR LaQdlRUd¶V deWeUmiQaWiRQ Rf Whe OSWiRQ ReQW, WheQ
LaQdlRUd aQd TeQaQW Vhall aWWemSW WR agUee XSRQ Whe OSWiRQ ReQW XViQg WheiU beVW gRRd-faiWh effRUWV. If LaQdlRUd aQd TeQaQW fail WR Ueach
agUeemeQW ZiWhiQ WhiUW\ (30) da\V fRllRZiQg TeQaQW¶V RbjecWiRQ WR Whe OSWiRQ ReQW, (Whe ³OXWVide AgUeemenW DaWe´), WheQ each SaUW\
Vhall make a VeSaUaWe deWeUmiQaWiRQ Rf Whe OSWiRQ ReQW (Zhich, iQ LaQdlRUd¶V caVe, Qeed QRW be Whe UeQW RUigiQall\ VeW fRUWh iQ Whe
OSWiRQ ReQW NRWice), ZiWhiQ fiYe (5) bXViQeVV da\V, aQd VXch deWeUmiQaWiRQV Vhall be VXbmiWWed WR aUbiWUaWiRQ iQ accRUdaQce ZiWh
SecWiRQV 2,2.3.1 WhURXgh 2.2.3.7, belRZ.

2.2.3.1 LaQdlRUd aQd TeQaQW Vhall each aSSRiQW RQe aUbiWUaWRU ZhR Vhall be, aW Whe RSWiRQ Rf Whe aSSRiQWiQg SaUW\, a Ueal
eVWaWe aSSUaiVeU, bURkeU RU aWWRUQe\ ZhR Vhall haYe beeQ acWiYe RYeU Whe WeQ (10) \eaU SeUiRd eQdiQg RQ Whe daWe Rf VXch aSSRiQWmeQW iQ
Whe leaViQg RU aSSUaiVal, aV Whe caVe ma\ be, Rf cRmmeUcial mid-UiVe SURSeUWieV iQ Whe aUea cRQWaiQiQg Whe CRmSaUable BXildiQgV. The
deWeUmiQaWiRQ Rf Whe aUbiWUaWRUV Vhall be limiWed VRlel\ WR Whe iVVXe Rf ZheWheU LaQdlRUd¶V RU TeQaQW¶V VXbmiWWed OSWiRQ ReQW iV Whe
clRVeVW WR Whe acWXal OSWiRQ ReQW, WakiQg iQWR accRXQW Whe UeTXiUemeQWV Rf SecWiRQ 2.2.2 Rf WhiV LeaVe, aV deWeUmiQed b\ Whe aUbiWUaWRUV.
Each VXch aUbiWUaWRU Vhall be aSSRiQWed ZiWhiQ fifWeeQ (15) da\V afWeU Whe OXWVide AgUeemeQW DaWe. LaQdlRUd aQd TeQaQW ma\ cRQVXlW
ZiWh WheiU VelecWed aUbiWUaWRUV SUiRU WR aSSRiQWmeQW aQd ma\ VelecW aQ aUbiWUaWRU ZhR iV faYRUable WR WheiU UeVSecWiYe SRViWiRQV. The
aUbiWUaWRUV VR VelecWed b\ LaQdlRUd aQd TeQaQW Vhall be deemed ³AdYocaWe AUbiWUaWoUV.´

2.2.3.2 The WZR (2) AdYRcaWe AUbiWUaWRUV VR aSSRiQWed Vhall be VSecificall\ UeTXiUed SXUVXaQW WR aQ eQgagemeQW leWWeU
ZiWhiQ WeQ (10) da\V Rf Whe daWe Rf Whe aSSRiQWmeQW Rf Whe laVW aSSRiQWed AdYRcaWe AUbiWUaWRU WR agUee XSRQ aQd aSSRiQW a WhiUd aUbiWUaWRU
(³NeXWUal AUbiWUaWoU´) ZhR Vhall be TXalified XQdeU Whe Vame cUiWeUia VeW fRUWh heUeiQabRYe fRU TXalificaWiRQ Rf Whe WZR AdYRcaWe
AUbiWUaWRUV, e[ceSW WhaW (i) VXch NeXWUal AUbiWUaWRU Vhall QRW be aQ aSSUaiVeU, aQd (ii) QeiWheU Whe LaQdlRUd RU TeQaQW RU eiWheU SaUWieV¶
AdYRcaWe AUbiWUaWRU ma\, diUecWl\ RU iQdiUecWl\, cRQVXlW ZiWh Whe NeXWUal AUbiWUaWRU SUiRU RU VXbVeTXeQW WR hiV RU heU aSSeaUaQce.

2.2.3.3 The SaUWieV Vhall, iQ cRQQecWiRQ ZiWh Whe deWeUmiQaWiRQ Rf Whe OSWiRQ ReQW, ZiWhiQ WeQ (10) bXViQeVV da\V
fRllRZiQg Whe VelecWiRQ Rf Whe NeXWUal AUbiWUaWRU, eQWeU iQWR aQ aUbiWUaWiRQ agUeemeQW (Whe ³AUbiWUaWion AgUeemenW´) Zhich Vhall VeW
fRUWh Whe fRllRZiQg: (i) LaQdlRUd¶V biQdiQg OSWiRQ ReQW calcXlaWiRQ aQd TeQaQW¶V biQdiQg OSWiRQ ReQW calcXlaWiRQ, (ii) aQ agUeemeQW WR
be VigQed b\ Whe NeXWUal AUbiWUaWRU, Whe fRUm Rf Zhich agUeemeQW Vhall be aWWached aV aQ e[hibiW WR Whe AUbiWUaWiRQ AgUeemeQW, ZheUeb\
Whe NeXWUal AUbiWUaWRU Vhall agUee WR XQdeUWake Whe aUbiWUaWiRQ aQd UeQdeU a deciViRQ iQ accRUdaQce ZiWh Whe WeUmV Rf WhiV LeaVe, aV
mRdified b\ Whe AUbiWUaWiRQ AgUeemeQW, (iii) iQVWUXcWiRQV WR be fRllRZed b\ Whe NeXWUal AUbiWUaWRU ZheQ cRQdXcWiQg VXch aUbiWUaWiRQ,
Zhich iQVWUXcWiRQV Vhall be mXWXall\ aQd UeaVRQabl\ SUeSaUed b\ LaQdlRUd aQd TeQaQW aQd Zhich iQVWUXcWiRQV Vhall be cRQViVWeQW ZiWh
Whe WeUmV aQd cRQdiWiRQV Rf WhiV LeaVe, (iY) WhaW LaQdlRUd aQd TeQaQW Vhall each haYe Whe UighW WR VXbmiW
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WR Whe AdYRcaWe AUbiWUaWRU (ZiWh a cRS\ WR Whe RWheU SaUW\), RQ RU befRUe a daWe agUeed XSRQ b\ LaQdlRUd aQd TeQaQW, aQ adYRcaWe
VWaWemeQW (aQd aQ\ RWheU iQfRUmaWiRQ VXch SaUW\ deemV UeleYaQW) SUeSaUed b\ RU RQ behalf Rf LaQdlRUd aQd TeQaQW, aV Whe caVe ma\ be,
iQ VXSSRUW Rf LaQdlRUd¶V RU TeQaQW¶V UeVSecWiYe OSWiRQ ReQW deWeUmiQaWiRQ (Whe ³BUiefV´), (Y) WhaW ZiWhiQ WhUee (3) bXViQeVV da\V
fRllRZiQg LaQdlRUd¶V aQd TeQaQW¶V e[chaQge Rf BUiefV, LaQdlRUd aQd TeQaQW Vhall each haYe Whe UighW WR SURYide Whe NeXWUal AUbiWUaWRU
(ZiWh a cRS\ WR Whe RWheU SaUW\) ZiWh a ZUiWWeQ UebXWWal WR Whe RWheU SaUW\¶V BUief (Whe ³FiUVW RebXWWalV´); SURYided, hRZeYeU, VXch FiUVW
RebXWWalV Vhall be limiWed WR Whe facWV aQd aUgXmeQWV UaiVed iQ Whe RWheU SaUW\¶V BUief aQd Vhall ideQWif\ cleaUl\ Zhich aUgXmeQW RU facW Rf
Whe RWheU SaUW\¶V BUief iV iQWeQded WR be UebXWWed, (Yi) WhaW ZiWhiQ WhUee (3) bXViQeVV da\V fRllRZiQg LaQdlRUd¶V aQd/RU TeQaQW¶V UeceiSW Rf
Whe RWheU SaUW\¶V FiUVW RebXWWal, LaQdlRUd aQd TeQaQW, aV aSSlicable, Vhall haYe Whe UighW WR SURYide Whe NeXWUal AUbiWUaWRU (ZiWh a cRS\ WR
Whe RWheU SaUW\) ZiWh a ZUiWWeQ UebXWWal WR Whe RWheU SaUW\¶V FiUVW RebXWWal (Whe ³Second RebXWWalV´); SURYided, hRZeYeU, VXch SecRQd
RebXWWalV Vhall be limiWed WR Whe facWV aQd aUgXmeQWV UaiVed iQ Whe RWheU SaUW\¶V FiUVW RebXWWal aQd Vhall ideQWif\ cleaUl\ Zhich aUgXmeQW
RU facW Rf Whe RWheU SaUW\¶V FiUVW RebXWWal iV iQWeQded WR be UebXWWed, (Yii) Whe daWe, Wime aQd lRcaWiRQ Rf Whe aUbiWUaWiRQ, Zhich Vhall be
mXWXall\ aQd UeaVRQabl\ agUeed XSRQ b\ LaQdlRUd aQd TeQaQW, WakiQg iQWR cRQVideUaWiRQ Whe VchedXleV Rf Whe NeXWUal AUbiWUaWRU, Zhich
daWe Vhall iQ aQ\ eYeQW be ZiWhiQ fifWeeQ (15) bXViQeVV da\V fRllRZiQg Whe aSSRiQWmeQW Rf Whe NeXWUal AUbiWUaWRU, (Yiii) WhaW QR diVcRYeU\
Vhall Wake Slace iQ cRQQecWiRQ ZiWh Whe aUbiWUaWiRQ, (i[) WhaW QeiWheU Whe NeXWUal AUbiWUaWRU Vhall be allRZed WR XQdeUWake aQ iQdeSeQdeQW
iQYeVWigaWiRQ RU cRQVideU aQ\ facWXal iQfRUmaWiRQ RWheU WhaQ SUeVeQWed b\ LaQdlRUd RU TeQaQW (e[ceSW WhaW Whe NeXWUal AUbiWUaWRU, ZiWh
UeSUeVeQWaWiYeV fURm each Rf LaQdlRUd aQd TeQaQW, Vhall haYe Whe UighW WR YiViW Whe CRmSaUable BXildiQgV), ([) Whe VSecific SeUVRQV WhaW
Vhall be allRZed WR aWWeQd Whe aUbiWUaWiRQ, ([i) TeQaQW Vhall haYe Whe UighW WR SUeVeQW RUal aUgXmeQWV WR Whe NeXWUal AUbiWUaWRU aW Whe
aUbiWUaWiRQ fRU a SeUiRd Rf Wime QRW WR e[ceed WhUee (3) hRXUV (³TenanW¶V IniWial SWaWemenWV´), ([ii) fRllRZiQg TeQaQW¶V IQiWial SWaWemeQW,
LaQdlRUd Vhall haYe Whe UighW WR SUeVeQW RUal aUgXmeQWV WR Whe NeXWUal AUbiWUaWRU aW Whe aUbiWUaWiRQ fRU a SeUiRd Rf Wime QRW WR e[ceed
WhUee (3) hRXUV (³LandloUd¶V IniWial SWaWemenWV´), ([iii) fRllRZiQg LaQdlRUd¶V IQiWial SWaWemeQWV, TeQaQW Vhall haYe XS WR WZR
(2) addiWiRQal hRXUV WR SUeVeQW addiWiRQal aUgXmeQWV aQd/RU WR UebXW Whe aUgXmeQWV Rf LaQdlRUd (³TenanW¶V RebXWWal SWaWemenW´), ([iY)
fRllRZiQg TeQaQW¶V RebXWWal SWaWemeQW, LaQdlRUd Vhall haYe XS WR WZR (2) addiWiRQal hRXUV WR SUeVeQW addiWiRQal aUgXmeQWV aQd/RU WR
UebXW Whe aUgXmeQWV Rf TeQaQW (³LandloUd¶V RebXWWal SWaWemenW´), ([Y) WhaW Whe NeXWUal AUbiWUaWRU Vhall UeQdeU a deciViRQ (³AZaUd´)
iQdicaWiQg ZheWheU LaQdlRUd¶V RU TeQaQW¶V VXbmiWWed MaUkeW ReQW iV clRVeVW WR Whe MaUkeW ReQW aV deWeUmiQed b\ Whe NeXWUal AUbiWUaWRU
ZiWhiQ WeQ (10) bXViQeVV da\V fRllRZiQg Whe aUbiWUaWiRQ, ([Yi) WhaW fRllRZiQg QRWificaWiRQ Rf Whe AZaUd, Whe LaQdlRUd¶V RU TeQaQW¶V
VXbmiWWed MaUkeW ReQW deWeUmiQaWiRQ, ZhicheYeU iV VelecWed b\ Whe NeXWUal AUbiWUaWRU aV beiQg clRVeVW WR Whe MaUkeW ReQW, Vhall becRme
Whe WheQ aSSlicable MaUkeW ReQW, aQd ([Yii) WhaW Whe deciViRQ Rf Whe NeXWUal AUbiWUaWRU Vhall be biQdiQg RQ LaQdlRUd aQd TeQaQW. Each Rf
Whe SaUWieV Vhall beaU RQe-half (1/2) Whe cRVW Rf aSSRiQWiQg Whe NeXWUal AUbiWUaWRU aQd Rf Sa\iQg Whe NeXWUal AUbiWUaWRU¶V feeV.

2.2.3.4 If eiWheU LaQdlRUd RU TeQaQW failV WR aSSRiQW aQ AdYRcaWe AUbiWUaWRU ZiWhiQ fifWeeQ (15) da\V afWeU Whe OXWVide
AgUeemeQW DaWe, WheQ eiWheU SaUW\ ma\ SeWiWiRQ Whe SUeVidiQg jXdge Rf Whe SXSeUiRU CRXUW Rf SaQ MaWeR CRXQW\ WR aSSRiQW VXch
AdYRcaWe AUbiWUaWRU VXbjecW WR Vhe cUiWeUia iQ SecWiRQ 2.2.4.1 Rf WhiV LeaVe, RU if he RU Vhe UefXVeV WR acW, eiWheU SaUW\ ma\ SeWiWiRQ aQ\
jXdge haYiQg jXUiVdicWiRQ RYeU Whe SaUWieV WR aSSRiQW VXch AdYRcaWe AUbiWUaWRU.

2.2.3.5 If Whe WZR (2) AdYRcaWe AUbiWUaWRUV fail WR agUee XSRQ aQd aSSRiQW Whe NeXWUal AUbiWUaWRU, WheQ eiWheU SaUW\ ma\
SeWiWiRQ Whe SUeVidiQg jXdge Rf Whe SXSeUiRU CRXUW Rf SaQ MaWeR CRXQW\ WR aSSRiQW Whe NeXWUal AUbiWUaWRU, VXbjecW WR cUiWeUia iQ
SecWiRQ 2.2.3.2 Rf WhiV LeaVe, RU if he RU Vhe UefXVeV WR acW, eiWheU SaUW\ ma\ SeWiWiRQ aQ\ jXdge haYiQg jXUiVdicWiRQ RYeU Whe SaUWieV WR
aSSRiQW VXch aUbiWUaWRU.

2.2.3.6 The cRVW Rf Whe aUbiWUaWiRQ Vhall be Said b\ LaQdlRUd aQd TeQaQW eTXall\.

2.2.3.7 IQ Whe eYeQW WhaW Whe OSWiRQ ReQW Vhall QRW haYe beeQ deWeUmiQed SXUVXaQW WR Whe WeUmV heUeRf SUiRU WR Whe
cRmmeQcemeQW Rf Whe OSWiRQ TeUm, TeQaQW Vhall be UeTXiUed WR Sa\ Whe OSWiRQ ReQW iQiWiall\ SURYided b\ LaQdlRUd WR TeQaQW, aQd XSRQ
Whe fiQal deWeUmiQaWiRQ Rf Whe OSWiRQ ReQW, Whe Sa\meQWV made b\ TeQaQW Vhall be UecRQciled ZiWh Whe acWXal amRXQWV Rf OSWiRQ ReQW
dXe, aQd Whe aSSURSUiaWe SaUW\ Vhall make aQ\ cRUUeVSRQdiQg Sa\meQW WR Whe RWheU SaUW\.
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ARTICLE 3

BASE RENT

TeQaQW Vhall Sa\, ZiWhRXW SUiRU QRWice RU demaQd, WR LaQdlRUd RU LaQdlRUd¶V ageQW aW Whe maQagemeQW Rffice Rf Whe PURjecW, RU, aW
LaQdlRUd¶V RSWiRQ, aW VXch RWheU Slace aV LaQdlRUd ma\ fURm Wime WR Wime deVigQaWe iQ ZUiWiQg, b\ a check fRU cXUUeQc\ Zhich, aW Whe
Wime Rf Sa\meQW, iV legal WeQdeU fRU SUiYaWe RU SXblic debWV iQ Whe UQiWed SWaWeV Rf AmeUica, baVe UeQW (³BaVe RenW´) aV VeW fRUWh iQ
SecWiRQ 4 Rf Whe SXmmaU\, Sa\able iQ eTXal mRQWhl\ iQVWallmeQWV aV VeW fRUWh iQ SecWiRQ 4 Rf Whe SXmmaU\ iQ adYaQce RQ RU befRUe Whe
fiUVW da\ Rf each aQd eYeU\ caleQdaU mRQWh dXUiQg Whe LeaVe TeUm, ZiWhRXW aQ\ VeWRff RU dedXcWiRQ ZhaWVReYeU, e[ceSW aV VSecificall\
SeUmiWWed b\ WhiV LeaVe. If aQ\ ReQW Sa\meQW daWe (iQclXdiQg Whe LeaVe CRmmeQcemeQW DaWe) fallV RQ a da\ Rf Whe mRQWh RWheU WhaQ Whe
fiUVW da\ Rf VXch mRQWh RU if aQ\ Sa\meQW Rf ReQW iV fRU a SeUiRd Zhich iV VhRUWeU WhaQ RQe mRQWh, Whe ReQW fRU aQ\ fUacWiRQal mRQWh
Vhall accUXe RQ a dail\ baViV fRU Whe SeUiRd fURm Whe daWe VXch Sa\meQW iV dXe WR Whe eQd Rf VXch caleQdaU mRQWh RU WR Whe eQd Rf Whe
LeaVe TeUm aW a UaWe SeU da\ Zhich iV eTXal WR 1/365 Rf Whe aSSlicable aQQXal ReQW. All RWheU Sa\meQWV RU adjXVWmeQWV UeTXiUed WR be
made XQdeU Whe WeUmV Rf WhiV LeaVe WhaW UeTXiUe SURUaWiRQ RQ a Wime baViV Vhall be SURUaWed RQ Whe Vame baViV.

ARTICLE 4

ADDITIONAL RENT

4.1 GeneUal TeUmV. IQ addiWiRQ WR Sa\iQg Whe BaVe ReQW VSecified iQ AUWicle 3 Rf WhiV LeaVe, TeQaQW Vhall Sa\ ³TeQaQW¶V ShaUe´ Rf
Whe aQQXal ³DiUecW E[SeQVeV,´ aV WhRVe WeUmV aUe defiQed iQ SecWiRQV 4.2.6 aQd 4.2.2, UeVSecWiYel\, Rf WhiV LeaVe. SXch Sa\meQWV b\
TeQaQW, WRgeWheU ZiWh aQ\ aQd all RWheU amRXQWV Sa\able b\ TeQaQW WR LaQdlRUd SXUVXaQW WR Whe WeUmV Rf WhiV LeaVe, aUe heUeiQafWeU
cRllecWiYel\ UefeUUed WR aV Whe ³AddiWional RenW,´ aQd Whe BaVe ReQW aQd Whe AddiWiRQal ReQW aUe heUeiQ cRllecWiYel\ UefeUUed WR aV
³RenW.´ All amRXQWV dXe XQdeU WhiV AUWicle 4 aV AddiWiRQal ReQW Vhall be Sa\able fRU Whe Vame SeUiRdV aQd iQ Whe Vame maQQeU aV Whe
BaVe ReQW. WiWhRXW limiWaWiRQ RQ RWheU RbligaWiRQV Rf TeQaQW Zhich VXUYiYe Whe e[SiUaWiRQ Rf Whe LeaVe TeUm, Whe RbligaWiRQV Rf TeQaQW
WR Sa\ Whe AddiWiRQal ReQW SURYided fRU iQ WhiV AUWicle 4 Vhall VXUYiYe Whe e[SiUaWiRQ Rf Whe LeaVe TeUm.

4.2 DefiniWionV of Ke\ TeUmV RelaWing Wo AddiWional RenW. AV XVed iQ WhiV AUWicle 4, Whe fRllRZiQg WeUmV Vhall haYe Whe
meaQiQgV heUeiQafWeU VeW fRUWh:

4.2.1 IQWeQWiRQall\ DeleWed.

4.2.2 ³DiUecW E[penVeV´ Vhall meaQ ³OSeUaWiQg E[SeQVeV,´ aV WhaW WeUm iV defiQed iQ SecWiRQ 4.2.4 belRZ, aQd ³Ta[
E[SeQVeV,´ aV WhaW WeUm iV defiQed iQ SecWiRQ 4.2.5.1 belRZ.

4.2.3 ³E[penVe YeaU´ Vhall meaQ each caleQdaU \eaU iQ Zhich aQ\ SRUWiRQ Rf Whe LeaVe TeUm fallV, WhURXgh aQd iQclXdiQg Whe
caleQdaU \eaU iQ Zhich Whe LeaVe TeUm e[SiUeV, SURYided WhaW LaQdlRUd, XSRQ QRWice WR TeQaQW, ma\ chaQge Whe E[SeQVe YeaU fURm Wime
WR Wime WR aQ\ RWheU WZelYe (12) cRQVecXWiYe mRQWh SeUiRd, aQd, iQ Whe eYeQW Rf aQ\ VXch chaQge, TeQaQW¶V ShaUe Rf DiUecW E[SeQVeV
Vhall be eTXiWabl\ adjXVWed fRU aQ\ E[SeQVe YeaU iQYRlYed iQ aQ\ VXch chaQge.

4.2.4 ³OpeUaWing E[penVeV´ Vhall meaQ all e[SeQVeV, cRVWV aQd amRXQWV Rf eYeU\ kiQd aQd QaWXUe Zhich LaQdlRUd Sa\V RU
accUXeV dXUiQg aQ\ E[SeQVe YeaU becaXVe Rf RU iQ cRQQecWiRQ ZiWh Whe RZQeUVhiS, maQagemeQW, maiQWeQaQce, VecXUiW\, UeSaiU,
UeVWRUaWiRQ RU RSeUaWiRQ Rf Whe PURjecW, RU aQ\ SRUWiRQ WheUeRf. WiWhRXW limiWiQg Whe geQeUaliW\ Rf Whe fRUegRiQg, OSeUaWiQg E[SeQVeV
Vhall VSecificall\ iQclXde aQ\ aQd all Rf Whe fRllRZiQg: (i) Whe cRVW Rf VXSSl\iQg all XWiliWieV, Whe cRVW Rf RSeUaWiQg, UeSaiUiQg, maiQWaiQiQg,
aQd UeQRYaWiQg Whe XWiliW\, WeleShRQe, mechaQical, VaQiWaU\, VWRUm dUaiQage, aQd eleYaWRU V\VWemV, aQd Whe cRVW Rf maiQWeQaQce aQd
VeUYice cRQWUacWV iQ cRQQecWiRQ WheUeZiWh; (ii) Whe cRVW Rf liceQVeV, ceUWificaWeV, SeUmiWV aQd iQVSecWiRQV aQd Whe cRVW Rf cRQWeVWiQg aQ\
gRYeUQmeQWal eQacWmeQWV Zhich ma\ affecW OSeUaWiQg E[SeQVeV, aQd Whe cRVWV iQcXUUed iQ cRQQecWiRQ ZiWh a gRYeUQmeQWall\ maQdaWed
WUaQVSRUWaWiRQ V\VWem maQagemeQW SURgUam RU VimilaU SURgUam; (iii) Whe cRVW Rf all iQVXUaQce caUUied b\ LaQdlRUd iQ cRQQecWiRQ ZiWh Whe
PURjecW aV UeaVRQabl\ deWeUmiQed b\ LaQdlRUd; (iY) Whe cRVW Rf laQdVcaSiQg, UelamSiQg, aQd all VXSSlieV, WRRlV, eTXiSmeQW aQd maWeUialV
XVed iQ Whe RSeUaWiRQ, UeSaiU aQd maiQWeQaQce Rf Whe PURjecW, RU aQ\ SRUWiRQ WheUeRf; (Y) Sa\meQWV XQdeU aQ\ eaVemeQW, liceQVe,
RSeUaWiQg agUeemeQW, declaUaWiRQ,
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UeVWUicWiYe cRYeQaQW, RU iQVWUXmeQW SeUWaiQiQg WR Whe VhaUiQg Rf cRVWV b\ Whe BXildiQg, iQclXdiQg, ZiWhRXW limiWaWiRQ, aQ\ UQdeUl\iQg
DRcXmeQWV; (Yi) feeV aQd RWheU cRVWV, iQclXdiQg maQagemeQW aQd/RU iQceQWiYe feeV, cRQVXlWiQg feeV, legal feeV aQd accRXQWiQg feeV, Rf all
cRQWUacWRUV aQd cRQVXlWaQWV iQ cRQQecWiRQ ZiWh Whe maQagemeQW, RSeUaWiRQ, maiQWeQaQce aQd UeSaiU Rf Whe PURjecW (SURYided WhaW Whe
SURSeUW\ maQagemeQW fee chaUged WR OSeUaWiQg E[SeQVeV Vhall QRW e[ceed 2.25% Rf Whe BaVe ReQW Sa\able b\ TeQaQW heUeXQdeU, RU WhaW
ZRXld be Sa\able bXW fRU aQ\ fUee UeQW SeUiRd gUaQWed WR TeQaQW); (Yii) Sa\meQWV XQdeU aQ\ eTXiSmeQW UeQWal agUeemeQWV aQd Whe faiU
UeQWal YalXe Rf aQ\ maQagemeQW Rffice VSace; (Yiii) VXbjecW WR iWem (f), belRZ, ZageV, ValaUieV aQd RWheU cRmSeQVaWiRQ aQd beQefiWV,
iQclXdiQg Wa[eV leYied WheUeRQ, Rf all SeUVRQV eQgaged iQ Whe RSeUaWiRQ, maiQWeQaQce aQd VecXUiW\ Rf Whe PURjecW; (i[) cRVWV XQdeU aQ\
iQVWUXmeQW SeUWaiQiQg WR Whe VhaUiQg Rf cRVWV b\ Whe PURjecW, iQclXdiQg aV UelaWiQg WR aQ\ bXViQeVV imSURYemeQW diVWUicW; ([) RSeUaWiRQ,
UeSaiU, maiQWeQaQce aQd UeSlacemeQW Rf all V\VWemV aQd eTXiSmeQW aQd cRmSRQeQWV WheUeRf Rf Whe PURjecW; ([i) Whe cRVW Rf jaQiWRUial,
alaUm, VecXUiW\ aQd RWheU VeUYiceV, UeSlacemeQW Rf Zall aQd flRRU cRYeUiQgV, ceiliQg WileV aQd fi[WXUeV iQ cRmmRQ aUeaV, maiQWeQaQce aQd
UeSlacemeQW Rf cXUbV aQd ZalkZa\V, UeSaiU WR URRfV aQd Ue-URRfiQg; ([ii) amRUWi]aWiRQ (iQclXdiQg iQWeUeVW RQ Whe XQamRUWi]ed cRVW) RYeU
VXch SeUiRd Rf Wime aV LaQdlRUd Vhall UeaVRQabl\ deWeUmiQe, Rf Whe cRVW Rf acTXiUiQg RU Whe UeQWal e[SeQVe Rf SeUVRQal SURSeUW\ XVed iQ
Whe maiQWeQaQce, RSeUaWiRQ aQd UeSaiU Rf Whe PURjecW, RU aQ\ SRUWiRQ WheUeRf; ([iii) Whe cRVW Rf caSiWal imSURYemeQWV RU RWheU cRVWV
iQcXUUed iQ cRQQecWiRQ ZiWh Whe PURjecW (A) Zhich aUe iQWeQded WR effecW ecRQRmieV iQ Whe RSeUaWiRQ RU maiQWeQaQce Rf Whe PURjecW, RU
aQ\ SRUWiRQ WheUeRf, RU WR UedXce cXUUeQW RU fXWXUe OSeUaWiQg E[SeQVeV RU WR eQhaQce Whe VafeW\ RU VecXUiW\ Rf Whe PURjecW RU iWV
RccXSaQWV, (B) WhaW aUe UeTXiUed WR cRmSl\ ZiWh SUeVeQW RU aQWiciSaWed cRQVeUYaWiRQ SURgUamV, RU (C) WhaW aUe UeTXiUed XQdeU aQ\
gRYeUQmeQWal laZ RU UegXlaWiRQ; SURYided, hRZeYeU, WhaW aQ\ caSiWal e[SeQdiWXUe Vhall be amRUWi]ed (iQclXdiQg iQWeUeVW RQ Whe amRUWi]ed
cRVW) RYeU Whe UeaVRQable XVefXl life Rf VXch imSURYemeQWV (RU UeaVRQable Sa\back SeUiRd, if VhRUWeU, SURYided WhaW Whe amRXQW chaUged
iQ aQ\ SaUWicXlaU E[SeQVe YeaU Vhall QRW e[ceed Whe amRXQW Rf VaYiQgV achieYed iQ VXch E[SeQVe YeaU); aQd ([iY) cRVWV, feeV, chaUgeV RU
aVVeVVmeQWV imSRVed b\, RU UeVXlWiQg fURm aQ\ maQdaWe imSRVed RQ LaQdlRUd b\, aQ\ fedeUal, VWaWe RU lRcal gRYeUQmeQW fRU fiUe aQd
SRlice SURWecWiRQ, WUaVh UemRYal, cRmmXQiW\ VeUYiceV, RU RWheU VeUYiceV Zhich dR QRW cRQVWiWXWe Ta[ E[SeQVeV, aQd ([Y) cRVWV Sa\able b\
LaQdlRUd XQdeU Whe ³CC&RV´ RU aQ\ ³FXWXUe CC&RV´ aV defiQed iQ SecWiRQ 5.4, belRZ. NRWZiWhVWaQdiQg Whe fRUegRiQg, fRU SXUSRVeV Rf
WhiV LeaVe, OSeUaWiQg E[SeQVeV Vhall QRW, hRZeYeU, iQclXde:

(a) cRVWV, iQclXdiQg legal feeV, VSace SlaQQeUV¶ feeV, adYeUWiViQg aQd SURmRWiRQal e[SeQVeV (e[ceSW aV RWheUZiVe VeW fRUWh
abRYe), aQd bURkeUage feeV iQcXUUed iQ cRQQecWiRQ ZiWh Whe RUigiQal cRQVWUXcWiRQ RU deYelRSmeQW, RU RUigiQal RU fXWXUe leaViQg Rf
Whe PURjecW, aQd cRVWV, iQclXdiQg SeUmiW, liceQVe aQd iQVSecWiRQ cRVWV, iQcXUUed ZiWh UeVSecW WR Whe iQVWallaWiRQ Rf WeQaQW
imSURYemeQWV made fRU QeZ WeQaQWV iQiWiall\ RccXS\iQg VSace iQ Whe PURjecW afWeU Whe LeaVe CRmmeQcemeQW DaWe RU iQcXUUed iQ
UeQRYaWiQg RU RWheUZiVe imSURYiQg, decRUaWiQg, SaiQWiQg RU UedecRUaWiQg YacaQW VSace fRU WeQaQWV RU RWheU RccXSaQWV Rf Whe PURjecW
(e[clXdiQg, hRZeYeU, VXch cRVWV UelaWiQg WR aQ\ CRmmRQ AUeaV);

(b) e[ceSW aV VeW fRUWh iQ iWemV ([ii), ([iii), aQd ([iY) abRYe, deSUeciaWiRQ, iQWeUeVW aQd SUiQciSal Sa\meQWV RQ mRUWgageV aQd
RWheU debW cRVWV, if aQ\, SeQalWieV aQd iQWeUeVW, cRVWV Rf caSiWal UeSaiUV aQd alWeUaWiRQV, aQd cRVWV Rf caSiWal imSURYemeQWV aQd
eTXiSmeQW;

(c) cRVWV fRU Zhich Whe LaQdlRUd iV UeimbXUVed b\ aQ\ WeQaQW RU RccXSaQW Rf Whe PURjecW RU b\ iQVXUaQce b\ iWV caUUieU RU aQ\
WeQaQW¶V caUUieU RU b\ aQ\RQe elVe, aQd XWiliW\ cRVWV fRU Zhich aQ\ WeQaQW diUecWl\ cRQWUacWV ZiWh Whe lRcal SXblic VeUYice cRmSaQ\;

(d) aQ\ bad debW lRVV, UeQW lRVV, RU UeVeUYeV Rf aQ\ kiQd;

(e) cRVWV aVVRciaWed ZiWh Whe RSeUaWiRQ Rf Whe bXViQeVV Rf Whe SaUWQeUVhiS RU eQWiW\ Zhich cRQVWiWXWeV Whe LaQdlRUd, aV Whe Vame
aUe diVWiQgXiVhed fURm Whe cRVWV Rf RSeUaWiRQ Rf Whe PURjecW (Zhich Vhall VSecificall\ iQclXde, bXW QRW be limiWed WR, accRXQWiQg
cRVWV aVVRciaWed ZiWh Whe RSeUaWiRQ Rf Whe PURjecW). CRVWV aVVRciaWed ZiWh Whe RSeUaWiRQ Rf Whe bXViQeVV Rf Whe SaUWQeUVhiS RU eQWiW\
Zhich cRQVWiWXWeV Whe LaQdlRUd iQclXde cRVWV Rf SaUWQeUVhiS accRXQWiQg aQd legal maWWeUV, cRVWV Rf defeQdiQg aQ\ laZVXiWV ZiWh aQ\
mRUWgagee (e[ceSW aV Whe acWiRQV Rf Whe TeQaQW ma\ be iQ iVVXe), cRVWV Rf VelliQg, V\QdicaWiQg, fiQaQciQg, mRUWgagiQg RU
h\SRWhecaWiQg aQ\ Rf Whe LaQdlRUd¶V iQWeUeVW iQ Whe PURjecW, aQd cRVWV iQcXUUed iQ cRQQecWiRQ ZiWh aQ\ diVSXWeV beWZeeQ LaQdlRUd
aQd iWV emSlR\eeV, beWZeeQ LaQdlRUd aQd PURjecW maQagemeQW, RU beWZeeQ LaQdlRUd aQd RWheU WeQaQWV RU RccXSaQWV;
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(f) Whe ZageV aQd beQefiWV Rf aQ\ emSlR\ee ZhR dReV QRW deYRWe VXbVWaQWiall\ all Rf hiV RU heU emSlR\ed Wime WR Whe PURjecW
XQleVV VXch ZageV aQd beQefiWV aUe SURUaWed WR UeflecW Wime VSeQW RQ RSeUaWiQg aQd maQagiQg Whe PURjecW YiV-a-YiV Wime VSeQW RQ
maWWeUV XQUelaWed WR RSeUaWiQg aQd maQagiQg Whe PURjecW; SURYided, WhaW iQ QR eYeQW Vhall OSeUaWiQg E[SeQVeV fRU SXUSRVeV Rf WhiV
LeaVe iQclXde ZageV aQd/RU beQefiWV aWWUibXWable WR SeUVRQQel abRYe Whe leYel Rf PURjecW RU SRUWfRliR maQageU (aQd iQ all caVeV Vhall
be VXbjecW WR Whe WeUmV Rf WhiV claXVe (f));

(g) e[ceSW fRU a PURjecW maQagemeQW fee WR Whe e[WeQW allRZed SXUVXaQW WR iWem (Yi), abRYe, RYeUhead aQd SURfiW iQcUemeQW
Said WR Whe LaQdlRUd RU WR VXbVidiaUieV RU affiliaWeV Rf Whe LaQdlRUd fRU VeUYiceV iQ Whe PURjecW WR Whe e[WeQW Whe Vame e[ceedV Whe
cRVWV Rf VXch VeUYiceV UeQdeUed b\ TXalified, fiUVW-claVV XQaffiliaWed WhiUd SaUWieV RQ a cRmSeWiWiYe baViV;

(h) aQ\ cRmSeQVaWiRQ Said WR cleUkV, aWWeQdaQWV RU RWheU SeUVRQV iQ cRmmeUcial cRQceVViRQV RSeUaWed b\ Whe LaQdlRUd,
SURYided WhaW aQ\ cRmSeQVaWiRQ Said WR aQ\ cRQcieUge aW Whe PURjecW Vhall be iQclXdable aV aQ OSeUaWiQg E[SeQVe;

(i) UeQWalV aQd RWheU UelaWed e[SeQVeV iQcXUUed iQ leaViQg aiU cRQdiWiRQiQg V\VWemV, eleYaWRUV RU RWheU eTXiSmeQW Zhich if
SXUchaVed Whe cRVW Rf Zhich ZRXld be e[clXded fURm OSeUaWiQg E[SeQVeV aV a caSiWal cRVW, e[ceSW eTXiSmeQW QRW affi[ed WR Whe
PURjecW Zhich iV XVed iQ SURYidiQg jaQiWRUial RU VimilaU VeUYiceV aQd, fXUWheU e[ceSWiQg fURm WhiV e[clXViRQ VXch eTXiSmeQW UeQWed
RU leaVed WR Uemed\ RU ameliRUaWe aQ emeUgeQc\ cRQdiWiRQ iQ Whe PURjecW;

(j) all iWemV aQd VeUYiceV fRU Zhich TeQaQW RU aQ\ RWheU WeQaQW iQ Whe PURjecW UeimbXUVeV LaQdlRUd RU Zhich LaQdlRUd SURYideV
VelecWiYel\ WR RQe RU mRUe WeQaQWV (RWheU WhaQ TeQaQW) ZiWhRXW UeimbXUVemeQW;

(k) aQ\ cRVWV e[SUeVVl\ e[clXded fURm OSeUaWiQg E[SeQVeV elVeZheUe iQ WhiV LeaVe;

(l) UeQW fRU aQ\ Rffice VSace RccXSied b\ PURjecW maQagemeQW SeUVRQQel WR Whe e[WeQW Whe Vi]e RU UeQWal UaWe Rf VXch Rffice
VSace e[ceedV Whe Vi]e RU faiU maUkeW UeQWal YalXe Rf Rffice VSace RccXSied b\ maQagemeQW SeUVRQQel Rf Whe cRmSaUable bXildiQgV
iQ Whe YiciQiW\ Rf Whe BXildiQg, ZiWh adjXVWmeQW ZheUe aSSURSUiaWe fRU Whe Vi]e Rf Whe aSSlicable SURjecW;

(m) cRVWV UelaWiQg WR aQ\ ha]aUdRXV maWeUialV Zhich migUaWe RQWR Whe PURjecW, RU Zhich VXbVeTXeQWl\ RccXUV aQd Zhich ZaV
QRW cUeaWed b\ TeQaQW, iWV emSlR\eeV, cRQWUacWRUV aQd/RU ageQWV;

(Q) cRVWV aUiViQg fURm Whe gURVV QegligeQce RU ZillfXl miVcRQdXcW Rf LaQdlRUd RU iWV ageQWV, emSlR\eeV, YeQdRUV, cRQWUacWRUV,
RU SURYideUV Rf maWeUialV RU VeUYiceV; aQd

(R) cRVWV iQcXUUed WR cRmSl\ ZiWh laZV UelaWiQg WR Whe UemRYal Rf ha]aUdRXV maWeUial (aV defiQed XQdeU aSSlicable laZ) Zhich
ZaV iQ e[iVWeQce iQ Whe BXildiQg RU RQ Whe PURjecW SUiRU WR Whe LeaVe CRmmeQcemeQW DaWe, aQd ZaV Rf VXch a QaWXUe WhaW a fedeUal,
SWaWe RU mXQiciSal gRYeUQmeQWal aXWhRUiW\, if iW had WheQ had kQRZledge Rf Whe SUeVeQce Rf VXch ha]aUdRXV maWeUial, iQ Whe VWaWe,
aQd XQdeU Whe cRQdiWiRQV WhaW iW WheQ e[iVWed iQ Whe BXildiQg RU RQ Whe PURjecW, ZRXld haYe WheQ UeTXiUed Whe UemRYal Rf VXch
ha]aUdRXV maWeUial RU RWheU Uemedial RU cRQWaiQmeQW acWiRQ ZiWh UeVSecW WheUeWR; aQd cRVWV iQcXUUed WR UemRYe, Uemed\, cRQWaiQ, RU
WUeaW ha]aUdRXV maWeUial, Zhich ha]aUdRXV maWeUial iV bURXghW iQWR Whe BXildiQg RU RQWR Whe PURjecW afWeU Whe daWe heUeRf b\
LaQdlRUd RU aQ\ RWheU WeQaQW Rf Whe PURjecW aQd iV Rf VXch a QaWXUe, aW WhaW Wime, WhaW a fedeUal, SWaWe RU mXQiciSal gRYeUQmeQWal
aXWhRUiW\, if iW had WheQ had kQRZledge Rf Whe SUeVeQce Rf VXch ha]aUdRXV maWeUial, iQ Whe VWaWe, aQd XQdeU Whe cRQdiWiRQV, WhaW iW
WheQ e[iVWV iQ Whe BXildiQg RU RQ Whe PURjecW, ZRXld haYe WheQ UeTXiUed Whe UemRYal Rf VXch ha]aUdRXV maWeUial RU RWheU Uemedial
RU cRQWaiQmeQW acWiRQ ZiWh UeVSecW WheUeWR.
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4.2.5 Ta[eV.

4.2.5.1 ³Ta[ E[penVeV´ Vhall meaQ all fedeUal, VWaWe, cRXQW\, RU lRcal gRYeUQmeQWal RU mXQiciSal Wa[eV, feeV, chaUgeV
RU RWheU imSRViWiRQV Rf eYeU\ kiQd aQd QaWXUe, ZheWheU geQeUal, VSecial, RUdiQaU\ RU e[WUaRUdiQaU\, (iQclXdiQg, ZiWhRXW limiWaWiRQ, Ueal
eVWaWe Wa[eV, geQeUal aQd VSecial aVVeVVmeQWV, WUaQViW Wa[eV, leaVehRld Wa[eV RU Wa[eV baVed XSRQ Whe UeceiSW Rf UeQW, iQclXdiQg gURVV
UeceiSWV RU ValeV Wa[eV aSSlicable WR Whe UeceiSW Rf UeQW, XQleVV UeTXiUed WR be Said b\ TeQaQW, SeUVRQal SURSeUW\ Wa[eV imSRVed XSRQ Whe
fi[WXUeV, machiQeU\, eTXiSmeQW, aSSaUaWXV, V\VWemV aQd eTXiSmeQW, aSSXUWeQaQceV, fXUQiWXUe aQd RWheU SeUVRQal SURSeUW\ XVed iQ
cRQQecWiRQ ZiWh Whe PURjecW, RU aQ\ SRUWiRQ WheUeRf, aQd iQclXdiQg eVWimaWed amRXQWV baVed RQ SeQdiQg bXW XQcRmSleWed UeaVVeVVmeQWV
Rf Whe PURjecW, aV UeaVRQabl\ deWeUmiQed b\ LaQdlRUd), Zhich Vhall be Said RU accUXed dXUiQg aQ\ E[SeQVe YeaU (ZiWhRXW UegaUd WR aQ\
diffeUeQW fiVcal \eaU XVed b\ VXch gRYeUQmeQWal RU mXQiciSal aXWhRUiW\) becaXVe Rf RU iQ cRQQecWiRQ ZiWh Whe RZQeUVhiS, leaViQg aQd
RSeUaWiRQ Rf Whe PURjecW, RU aQ\ SRUWiRQ WheUeRf.

4.2.5.2 Ta[ E[SeQVeV Vhall iQclXde, ZiWhRXW limiWaWiRQ: (i) AQ\ Wa[ RQ Whe UeQW, UighW WR UeQW RU RWheU iQcRme fURm Whe
PURjecW, RU aQ\ SRUWiRQ WheUeRf, RU aV agaiQVW Whe bXViQeVV Rf leaViQg Whe PURjecW, RU aQ\ SRUWiRQ WheUeRf; (ii) AQ\ aVVeVVmeQW, Wa[, fee,
leY\ RU chaUge iQ addiWiRQ WR, RU iQ VXbVWiWXWiRQ, SaUWiall\ RU WRWall\, Rf aQ\ aVVeVVmeQW, Wa[, fee, leY\ RU chaUge SUeYiRXVl\ iQclXded
ZiWhiQ Whe defiQiWiRQ Rf Ueal SURSeUW\ Wa[, iW beiQg ackQRZledged b\ TeQaQW aQd LaQdlRUd WhaW PURSRViWiRQ 13 ZaV adRSWed b\ Whe YRWeUV
Rf Whe SWaWe Rf CalifRUQia iQ Whe JXQe 1978 elecWiRQ (³PUopoViWion 13´) aQd WhaW aVVeVVmeQWV, Wa[eV, feeV, leYieV aQd chaUgeV ma\ be
imSRVed b\ gRYeUQmeQWal ageQcieV fRU VXch VeUYiceV aV fiUe SURWecWiRQ, VWUeeW, VideZalk aQd URad maiQWeQaQce, UefXVe UemRYal aQd fRU
RWheU gRYeUQmeQWal VeUYiceV fRUmeUl\ SURYided ZiWhRXW chaUge WR SURSeUW\ RZQeUV RU RccXSaQWV, aQd, iQ fXUWheU UecRgQiWiRQ Rf Whe
decUeaVe iQ Whe leYel aQd TXaliW\ Rf gRYeUQmeQWal VeUYiceV aQd ameQiWieV aV a UeVXlW Rf PURSRViWiRQ 13, Ta[ E[SeQVeV Vhall alVR iQclXde
aQ\ gRYeUQmeQWal RU SUiYaWe aVVeVVmeQWV RU Whe PURjecW¶V cRQWUibXWiRQ WRZaUdV a gRYeUQmeQWal RU SUiYaWe cRVW-VhaUiQg agUeemeQW fRU Whe
SXUSRVe Rf aXgmeQWiQg RU imSURYiQg Whe TXaliW\ Rf VeUYiceV aQd ameQiWieV QRUmall\ SURYided b\ gRYeUQmeQWal ageQcieV; (iii) AQ\
aVVeVVmeQW, Wa[, fee, leY\, RU chaUge allRcable WR RU meaVXUed b\ Whe aUea Rf Whe PUemiVeV RU Whe ReQW Sa\able heUeXQdeU, iQclXdiQg,
ZiWhRXW limiWaWiRQ, aQ\ bXViQeVV RU gURVV iQcRme Wa[ RU e[ciVe Wa[ ZiWh UeVSecW WR Whe UeceiSW Rf VXch UeQW, RU XSRQ RU ZiWh UeVSecW WR Whe
SRVVeVViRQ, leaViQg, RSeUaWiQg, maQagemeQW, maiQWeQaQce, alWeUaWiRQ, UeSaiU, XVe RU RccXSaQc\ b\ TeQaQW Rf Whe PUemiVeV, RU aQ\ SRUWiRQ
WheUeRf; aQd (iY) AQ\ aVVeVVmeQW, Wa[, fee, leY\ RU chaUge, XSRQ WhiV WUaQVacWiRQ RU aQ\ dRcXmeQW WR Zhich TeQaQW iV a SaUW\, cUeaWiQg RU
WUaQVfeUUiQg aQ iQWeUeVW RU aQ eVWaWe iQ Whe PUemiVeV.

4.2.5.3 AQ\ cRVWV aQd e[SeQVeV (iQclXdiQg, ZiWhRXW limiWaWiRQ, UeaVRQable aWWRUQe\V¶ feeV) iQcXUUed iQ aWWemSWiQg WR
SURWeVW, UedXce RU miQimi]e Ta[ E[SeQVeV Vhall be iQclXded iQ Ta[ E[SeQVeV iQ Whe E[SeQVe YeaU VXch e[SeQVeV aUe Said. USRQ UeceiSW
b\ LaQdlRUd, UefXQdV Rf Ta[ E[SeQVeV Vhall be cUediWed agaiQVW Ta[ E[SeQVeV aQd UefXQded WR TeQaQW UegaUdleVV Rf ZheQ UeceiYed,
baVed RQ Whe E[SeQVe YeaU WR Zhich Whe UefXQd iV aSSlicable, SURYided WhaW iQ QR eYeQW Vhall Whe amRXQW WR be UefXQded WR TeQaQW fRU
aQ\ VXch E[SeQVe YeaU e[ceed Whe WRWal amRXQW Said b\ TeQaQW aV Ta[ E[SeQVeV XQdeU WhiV AUWicle 4 fRU VXch E[SeQVe YeaU. If Ta[
E[SeQVeV fRU aQ\ SeUiRd dXUiQg Whe LeaVe TeUm RU aQ\ e[WeQViRQ WheUeRf aUe iQcUeaVed afWeU Sa\meQW WheUeRf fRU aQ\ UeaVRQ, iQclXdiQg,
ZiWhRXW limiWaWiRQ, eUURU RU UeaVVeVVmeQW b\ aSSlicable gRYeUQmeQWal RU mXQiciSal aXWhRUiWieV, TeQaQW Vhall Sa\ LaQdlRUd XSRQ demaQd
TeQaQW¶V ShaUe Rf aQ\ VXch iQcUeaVed Ta[ E[SeQVeV iQclXded b\ LaQdlRUd aV BXildiQg Ta[ E[SeQVeV SXUVXaQW WR Whe WeUmV Rf WhiV LeaVe.
NRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ cRQWaiQed iQ WhiV SecWiRQ 4.2.5 (e[ceSW aV VeW fRUWh iQ SecWiRQ 4.2.5.2, abRYe), WheUe Vhall be
e[clXded fURm Ta[ E[SeQVeV (i) all e[ceVV SURfiWV Wa[eV, fUaQchiVe Wa[eV, gifW Wa[eV, caSiWal VWRck Wa[eV, iQheUiWaQce aQd VXcceVViRQ Wa[eV,
eVWaWe Wa[eV, fedeUal aQd VWaWe iQcRme Wa[eV, aQd RWheU Wa[eV WR Whe e[WeQW aSSlicable WR LaQdlRUd¶V geQeUal RU QeW iQcRme (aV RSSRVed WR
UeQWV, UeceiSWV RU iQcRme aWWUibXWable WR RSeUaWiRQV aW Whe PURjecW), (ii) aQ\ iWemV iQclXded aV OSeUaWiQg E[SeQVeV, aQd (iii) aQ\ iWemV
Said b\ TeQaQW XQdeU SecWiRQ 4.5 Rf WhiV LeaVe. NRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ VeW fRUWh iQ WhiV LeaVe, RQl\ LaQdlRUd ma\
iQVWiWXWe SURceediQgV WR UedXce Ta[ E[SeQVeV aQd Whe filiQg Rf aQ\ VXch SURceediQg b\ TeQaQW ZiWhRXW LaQdlRUd¶V cRQVeQW Vhall
cRQVWiWXWe aQ eYeQW Rf defaXlW b\ TeQaQW XQdeU WhiV LeaVe. NRWZiWhVWaQdiQg Whe fRUegRiQg, LaQdlRUd Vhall QRW be RbligaWed WR file aQ\
aSSlicaWiRQ RU iQVWiWXWe aQ\ SURceediQg VeekiQg a UedXcWiRQ iQ Ta[ E[SeQVeV.

4.2.6 ³TenanW¶V ShaUe´ Vhall meaQ Whe SeUceQWage VeW fRUWh iQ SecWiRQ 6 Rf Whe SXmmaU\.

4.3 AllocaWion of DiUecW E[penVeV. The SaUWieV ackQRZledge WhaW Whe BXildiQg iV a SaUW Rf a mXlWi-bXildiQg SURjecW aQd WhaW ceUWaiQ
cRVWV aQd e[SeQVeV iQcXUUed iQ cRQQecWiRQ ZiWh Whe PURjecW (i.e. Whe DiUecW E[SeQVeV) VhRXld be VhaUed beWZeeQ Whe WeQaQWV Rf Whe
BXildiQg aQd Whe WeQaQWV Rf Whe RWheU bXildiQg iQ Whe PURjecW, e[ceSW WhaW WR Whe e[WeQW WhaW aQ e[SeQVe iQcXUUed caQ be VSecificall\ WUaced
WR a VSecific bXildiQg (VXch aV elecWUiciW\, UeSaiUV,
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HVAC aQd Whe like), VXch e[SeQVe Vhall, iQ each caVe, be allRcaWed WR Whe VSecific bXildiQg. AccRUdiQgl\, aV VeW fRUWh iQ SecWiRQ 1.1
abRYe, DiUecW E[SeQVeV (Zhich cRQViVWV Rf OSeUaWiQg E[SeQVeV aQd Ta[ E[SeQVeV) aUe deWeUmiQed aQQXall\ fRU Whe PURjecW aV a ZhRle,
aQd a SRUWiRQ Rf Whe DiUecW E[SeQVeV, Zhich SRUWiRQ Vhall be deWeUmiQed b\ LaQdlRUd RQ aQ eTXiWable baViV, Vhall be allRcaWed WR Whe
WeQaQWV Rf Whe BXildiQg (aV RSSRVed WR Whe WeQaQWV Rf aQ\ RWheU bXildiQgV iQ Whe PURjecW) aQd VXch SRUWiRQ Vhall be Whe DiUecW E[SeQVeV
fRU SXUSRVeV Rf WhiV LeaVe. SXch SRUWiRQ Rf DiUecW E[SeQVeV allRcaWed WR Whe WeQaQWV Rf Whe BXildiQg Vhall iQclXde all DiUecW E[SeQVeV
aWWUibXWable VRlel\ WR Whe BXildiQg aQd aQ eTXiWable SRUWiRQ Rf Whe DiUecW E[SeQVeV aWWUibXWable WR Whe PURjecW aV a ZhRle.

4.4 CalcXlaWion and Pa\menW of AddiWional RenW. TeQaQW Vhall Sa\ WR LaQdlRUd, iQ Whe maQQeU VeW fRUWh iQ SecWiRQ 4.4.1, belRZ,
aQd aV AddiWiRQal ReQW, TeQaQW¶V ShaUe Rf DiUecW E[SeQVeV fRU each E[SeQVe YeaU.

4.4.1 SWaWemenW of AcWXal DiUecW E[penVeV and Pa\menW b\ TenanW. LaQdlRUd Vhall giYe WR TeQaQW fRllRZiQg Whe eQd Rf
each E[SeQVe YeaU, a VWaWemeQW (Whe ³SWaWemenW´) Zhich Vhall VWaWe Whe DiUecW E[SeQVeV iQcXUUed RU accUXed fRU VXch SUecediQg
E[SeQVe YeaU, aQd Zhich Vhall iQdicaWe Whe amRXQW Rf TeQaQW¶V ShaUe Rf DiUecW E[SeQVeV. USRQ UeceiSW Rf Whe SWaWemeQW fRU each
E[SeQVe YeaU cRmmeQciQg RU eQdiQg dXUiQg Whe LeaVe TeUm, TeQaQW Vhall Sa\, ZiWhiQ WhiUW\ (30) da\V afWeU UeceiSW Rf Whe SWaWemeQW, Whe
fXll amRXQW Rf TeQaQW¶V ShaUe Rf DiUecW E[SeQVeV fRU VXch E[SeQVe YeaU, leVV Whe amRXQWV, if aQ\, Said dXUiQg VXch E[SeQVe YeaU aV
³EVWimaWed DiUecW E[SeQVeV,´ aV WhaW WeUm iV defiQed iQ SecWiRQ 4.4.2, belRZ, aQd if TeQaQW Said mRUe aV EVWimaWed DiUecW E[SeQVeV
WhaQ Whe acWXal TeQaQW¶V ShaUe Rf DiUecW E[SeQVeV (aQ ³E[ceVV´), TeQaQW Vhall UeceiYe a cUediW iQ Whe amRXQW Rf VXch E[ceVV agaiQVW
ReQW Qe[W dXe XQdeU WhiV LeaVe. The failXUe Rf LaQdlRUd WR Wimel\ fXUQiVh Whe SWaWemeQW fRU aQ\ E[SeQVe YeaU Vhall QRW SUejXdice
LaQdlRUd RU TeQaQW fURm eQfRUciQg iWV UighWV XQdeU WhiV AUWicle 4. EYeQ WhRXgh Whe LeaVe TeUm haV e[SiUed aQd TeQaQW haV YacaWed Whe
PUemiVeV, ZheQ Whe fiQal deWeUmiQaWiRQ iV made Rf TeQaQW¶V ShaUe Rf DiUecW E[SeQVeV fRU Whe E[SeQVe YeaU iQ Zhich WhiV LeaVe
WeUmiQaWeV, if TeQaQW¶V ShaUe Rf DiUecW E[SeQVeV iV gUeaWeU WhaQ Whe amRXQW Rf EVWimaWed DiUecW E[SeQVeV SUeYiRXVl\ Said b\ TeQaQW WR
LaQdlRUd, TeQaQW Vhall, ZiWhiQ WhiUW\ (30) da\V afWeU UeceiSW Rf Whe SWaWemeQW, Sa\ WR LaQdlRUd VXch amRXQW, aQd if TeQaQW Said mRUe aV
EVWimaWed DiUecW E[SeQVeV WhaQ Whe acWXal TeQaQW¶V ShaUe Rf DiUecW E[SeQVeV (agaiQ, aQ E[ceVV), LaQdlRUd Vhall, ZiWhiQ WhiUW\ (30) da\V,
deliYeU a check Sa\able WR TeQaQW iQ Whe amRXQW Rf VXch E[ceVV. The SURYiViRQV Rf WhiV SecWiRQ 4.4.1 Vhall VXUYiYe Whe e[SiUaWiRQ RU
eaUlieU WeUmiQaWiRQ Rf Whe LeaVe TeUm.

4.4.2 SWaWemenW of EVWimaWed DiUecW E[penVeV. IQ addiWiRQ, LaQdlRUd Vhall giYe TeQaQW a \eaUl\ e[SeQVe eVWimaWe VWaWemeQW
(Whe ³EVWimaWe SWaWemenW´) Zhich Vhall VeW fRUWh LaQdlRUd¶V UeaVRQable eVWimaWe (Whe ³EVWimaWe´) Rf ZhaW Whe WRWal amRXQW Rf DiUecW
E[SeQVeV fRU Whe WheQ-cXUUeQW E[SeQVe YeaU Vhall be aQd Whe eVWimaWed TeQaQW¶V ShaUe Rf DiUecW E[SeQVeV (Whe ³EVWimaWed DiUecW
E[penVeV´). The failXUe Rf LaQdlRUd WR Wimel\ fXUQiVh Whe EVWimaWe SWaWemeQW fRU aQ\ E[SeQVe YeaU Vhall QRW SUeclXde LaQdlRUd fURm
eQfRUciQg iWV UighWV WR cRllecW aQ\ EVWimaWed DiUecW E[SeQVeV XQdeU WhiV AUWicle 4, QRU Vhall LaQdlRUd be SURhibiWed fURm UeYiViQg aQ\
EVWimaWe SWaWemeQW RU EVWimaWed DiUecW E[SeQVeV WheUeWRfRUe deliYeUed WR Whe e[WeQW QeceVVaU\. TheUeafWeU, TeQaQW Vhall Sa\, ZiWhiQ
WhiUW\ (30) da\V afWeU UeceiSW Rf Whe EVWimaWe SWaWemeQW, a fUacWiRQ Rf Whe EVWimaWed DiUecW E[SeQVeV fRU Whe WheQ-cXUUeQW E[SeQVe YeaU
(UedXced b\ aQ\ amRXQWV Said SXUVXaQW WR Whe VecRQd WR laVW VeQWeQce Rf WhiV SecWiRQ 4.4.2). SXch fUacWiRQ Vhall haYe aV iWV QXmeUaWRU
Whe QXmbeU Rf mRQWhV Zhich haYe elaSVed iQ VXch cXUUeQW E[SeQVe YeaU, iQclXdiQg Whe mRQWh Rf VXch Sa\meQW, aQd WZelYe (12) aV iWV
deQRmiQaWRU. UQWil a QeZ EVWimaWe SWaWemeQW iV fXUQiVhed (Zhich LaQdlRUd Vhall haYe Whe UighW WR deliYeU WR TeQaQW aW aQ\ Wime), TeQaQW
Vhall Sa\ mRQWhl\, ZiWh Whe mRQWhl\ BaVe ReQW iQVWallmeQWV, aQ amRXQW eTXal WR RQe-WZelfWh (1/12) Rf Whe WRWal EVWimaWed DiUecW
E[SeQVeV VeW fRUWh iQ Whe SUeYiRXV EVWimaWe SWaWemeQW deliYeUed b\ LaQdlRUd WR TeQaQW. ThURXghRXW Whe LeaVe TeUm LaQdlRUd Vhall
maiQWaiQ UecRUdV ZiWh UeVSecW WR DiUecW E[SeQVeV iQ accRUdaQce ZiWh VRXQd Ueal eVWaWe maQagemeQW aQd accRXQWiQg SUacWiceV,
cRQViVWeQWl\ aSSlied.

4.5 Ta[eV and OWheU ChaUgeV foU Which TenanW IV DiUecWl\ ReVponVible.

4.5.1 TeQaQW Vhall be liable fRU aQd Vhall Sa\ WeQ (10) da\V befRUe deliQTXeQc\, Wa[eV leYied agaiQVW TeQaQW¶V eTXiSmeQW, fXUQiWXUe,
fi[WXUeV aQd aQ\ RWheU SeUVRQal SURSeUW\ lRcaWed iQ RU abRXW Whe PUemiVeV. If aQ\ VXch Wa[eV RQ TeQaQW¶V eTXiSmeQW, fXUQiWXUe, fi[WXUeV
aQd aQ\ RWheU SeUVRQal SURSeUW\ aUe leYied agaiQVW LaQdlRUd RU LaQdlRUd¶V SURSeUW\ RU if Whe aVVeVVed YalXe Rf LaQdlRUd¶V SURSeUW\ iV
iQcUeaVed b\ Whe iQclXViRQ WheUeiQ Rf a YalXe Slaced XSRQ VXch eTXiSmeQW, fXUQiWXUe, fi[WXUeV RU aQ\ RWheU SeUVRQal SURSeUW\ aQd if
LaQdlRUd Sa\V Whe Wa[eV baVed XSRQ VXch iQcUeaVed aVVeVVmeQW, Zhich LaQdlRUd Vhall haYe Whe UighW WR dR UegaUdleVV Rf Whe YalidiW\
WheUeRf bXW RQl\ XQdeU SURSeU SURWeVW if UeTXeVWed b\ TeQaQW, TeQaQW Vhall XSRQ demaQd UeSa\ WR LaQdlRUd Whe Wa[eV VR leYied agaiQVW
LaQdlRUd RU Whe SURSRUWiRQ Rf VXch Wa[eV UeVXlWiQg fURm VXch iQcUeaVe iQ Whe aVVeVVmeQW, aV Whe caVe ma\ be.
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4.5.2 If Whe WeQaQW imSURYemeQWV iQ Whe PUemiVeV, ZheWheU iQVWalled aQd/RU Said fRU b\ LaQdlRUd RU TeQaQW aQd ZheWheU RU QRW
affi[ed WR Whe Ueal SURSeUW\ VR aV WR becRme a SaUW WheUeRf, aUe aVVeVVed fRU Ueal SURSeUW\ Wa[ SXUSRVeV aW a YalXaWiRQ higheU WhaQ Whe
YalXaWiRQ aW Zhich WeQaQW imSURYemeQWV cRQfRUmiQg WR LaQdlRUd¶V ³bXildiQg VWaQdaUd´ iQ RWheU VSace iQ Whe BXildiQg aUe aVVeVVed, WheQ
Whe Ta[ E[SeQVeV leYied agaiQVW LaQdlRUd RU Whe SURSeUW\ b\ UeaVRQ Rf VXch e[ceVV aVVeVVed YalXaWiRQ Vhall be deemed WR be Wa[eV
leYied agaiQVW SeUVRQal SURSeUW\ Rf TeQaQW aQd Vhall be gRYeUQed b\ Whe SURYiViRQV Rf SecWiRQ 4.5.1, abRYe.

4.5.3 NRWZiWhVWaQdiQg aQ\ cRQWUaU\ SURYiViRQ heUeiQ, TeQaQW Vhall Sa\ SUiRU WR deliQTXeQc\ aQ\ (i) UeQW Wa[ RU ValeV Wa[,
VeUYice Wa[, WUaQVfeU Wa[ RU YalXe added Wa[, RU aQ\ RWheU aSSlicable Wa[ RQ Whe UeQW RU VeUYiceV heUeiQ RU RWheUZiVe UeVSecWiQg WhiV LeaVe,
(ii) Wa[eV aVVeVVed XSRQ RU ZiWh UeVSecW WR Whe SRVVeVViRQ, leaViQg, RSeUaWiRQ, maQagemeQW, maiQWeQaQce, alWeUaWiRQ, UeSaiU, XVe RU
RccXSaQc\ b\ TeQaQW Rf Whe PUemiVeV RU aQ\ SRUWiRQ Rf Whe PURjecW; RU (iii) Wa[eV aVVeVVed XSRQ WhiV WUaQVacWiRQ RU aQ\ dRcXmeQW WR
Zhich TeQaQW iV a SaUW\ cUeaWiQg RU WUaQVfeUUiQg aQ iQWeUeVW RU aQ eVWaWe iQ Whe PUemiVeV.

4.6 LandloUd¶V BookV and RecoUdV.

4.6.1 In GeneUal. IQ Whe eYeQW WhaW TeQaQW diVSXWeV Whe amRXQW Rf AddiWiRQal ReQW VeW fRUWh iQ aQ\ aQQXal SWaWemeQW RU
SXSSlemeQWal SWaWemeQW deliYeUed b\ LaQdlRUd, WheQ VXbjecW WR Whe WeUmV Rf SecWiRQ 4.6.2, belRZ, TeQaQW Vhall haYe Whe UighW WR caXVe a
UeSXWable, TXalified, iQdeSeQdeQW Ueal eVWaWe VeUYiceV fiUm RU aXdiW/UeYieZ cRmSaQ\, ZRUkiQg SUimaUil\ RQ a QRQ-cRQWiQgeQc\ fee baViV
(iQdiYidXall\ aQd cRllecWiYel\, ³TenanW¶V AXdiWoU´) WR iQVSecW, UeYieZ aQd aXdiW LaQdlRUd¶V accRXQWiQg UecRUdV fRU Whe E[SeQVe YeaU
cRYeUed b\ VXch SWaWemeQW dXUiQg QRUmal bXViQeVV hRXUV (³TenanW ReYieZ´). AV a cRQdiWiRQ SUecedeQW WR aQ\ VXch iQVSecWiRQ, TeQaQW
Vhall caXVe VXch TeQaQW¶V AXdiWRU WR eQWeU iQWR a UeaVRQable cRQfideQWialiW\ agUeemeQW ZiWh LaQdlRUd, aQd WR fRllRZ LaQdlRUd¶V
UeaVRQable UXleV aQd UegXlaWiRQV UelaWiQg WR VXch iQVSecWiRQ, aQd, iQ aQ\ eYeQW, TeQaQW aQd Whe TeQaQW¶V AXdiWRU Vhall maiQWaiQ iQ VWUicW
cRQfideQce aQ\ aQd all iQfRUmaWiRQ RbWaiQed iQ cRQQecWiRQ ZiWh Whe TeQaQW ReYieZ aQd Vhall QRW diVclRVe VXch iQfRUmaWiRQ WR aQ\
SeUVRQ RU eQWiW\ RWheU WhaQ WR Whe maQagemeQW SeUVRQQel, laZ\eUV, accRXQWaQWV, aVVigQeeV aQd/RU VXbWeQaQWV Rf TeQaQW (VXbjecW WR VXch
SaUWieV¶ agUeemeQW WR maiQWaiQ VXch iQfRUmaWiRQ cRQfideQWial aV VeW fRUWh heUeiQ). AQ\ TeQaQW ReYieZ Vhall Wake Slace iQ LaQdlRUd¶V
Rffice RU aW VXch RWheU lRcaWiRQ iQ SaQ MaWeR RU LRV AQgeleV CRXQW\ aV LaQdlRUd ma\ UeaVRQabl\ deVigQaWe, aQd LaQdlRUd Zill SURYide
TeQaQW ZiWh UeaVRQable acceVV WR SeUVRQQel aV iV UeaVRQabl\ QeceVVaU\ fRU Whe TeQaQW ReYieZ aQd UeaVRQable XVe Rf VXch aYailable
Rffice eTXiSmeQW, bXW ma\ chaUge TeQaQW fRU WeleShRQe callV aQd ShRWRcRSieV aW LaQdlRUd¶V acWXal cRVW, TeQaQW Vhall SURYide LaQdlRUd
ZiWh QRW leVV WhaQ WhiUW\ (30) da\V¶ QRWice Rf iWV deViUe WR cRQdXcW VXch TeQaQW ReYieZ. IQ cRQQecWiRQ ZiWh Whe fRUegRiQg UeYieZ,
LaQdlRUd Vhall fXUQiVh TeQaQW ZiWh VXch UeaVRQable VXSSRUWiQg dRcXmeQWaWiRQ UelaWiQg WR Whe VXbjecW SWaWemeQW aV TeQaQW ma\
UeaVRQabl\ UeTXeVW. IQ QR eYeQW Vhall TeQaQW haYe Whe UighW WR cRQdXcW VXch TeQaQW ReYieZ if TeQaQW iV WheQ iQ DefaXlW XQdeU Whe LeaVe
ZiWh UeVSecW WR aQ\ Rf TeQaQW¶V mRQeWaU\ RbligaWiRQV, iQclXdiQg, ZiWhRXW limiWaWiRQ, Whe Sa\meQW b\ TeQaQW Rf all AddiWiRQal ReQW
amRXQWV deVcUibed iQ Whe SWaWemeQW Zhich iV Whe VXbjecW Rf TeQaQW¶V ReYieZ, Zhich Sa\meQW, aW TeQaQW¶V elecWiRQ, ma\ be made XQdeU
diVSXWe. IQ Whe eYeQW WhaW fRllRZiQg TeQaQW¶V ReYieZ, TeQaQW aQd LaQdlRUd cRQWiQXe WR diVSXWe Whe amRXQWV Rf AddiWiRQal ReQW VhRZQ
RQ LaQdlRUd¶V SWaWemeQW aQd LaQdlRUd aQd TeQaQW aUe XQable WR UeVRlYe VXch diVSXWe, WheQ eiWheU LaQdlRUd RU TeQaQW ma\ VXbmiW Whe
maWWeU WR aUbiWUaWiRQ SXUVXaQW WR AUWicle 22 Rf WhiV LeaVe aQd Whe SURSeU amRXQW Rf Whe diVSXWed iWemV aQd/RU caWegRUieV Rf DiUecW
E[SeQVeV WR be VhRZQ RQ VXch SWaWemeQW Vhall be deWeUmiQed b\ VXch SURceediQg SURdXciQg aQ AUbiWUaWiRQ AZaUd (aV defiQed iQ AUWicle
22 belRZ). The AUbiWUaWiRQ AZaUd Vhall be cRQclXViYe aQd biQdiQg XSRQ bRWh LaQdlRUd aQd TeQaQW. If Whe UeVRlXWiRQ Rf Whe SaUWieV¶
diVSXWe ZiWh UegaUd WR Whe AddiWiRQal ReQW VhRZQ RQ Whe SWaWemeQW RU SXSSlemeQWal SWaWemeQW, SXUVXaQW WR Whe AUbiWUaWiRQ AZaUd
UeYealV aQ eUURU iQ Whe calcXlaWiRQ Rf TeQaQW¶V ShaUe Rf DiUecW E[SeQVeV WR be Said fRU VXch E[SeQVe YeaU, Whe SaUWieV¶ VRle Uemed\ Vhall
be fRU Whe SaUWieV WR make aSSURSUiaWe Sa\meQWV RU UeimbXUVemeQWV, aV Whe caVe ma\ be, WR each RWheU aV aUe deWeUmiQed WR be RZiQg.
AQ\ VXch Sa\meQWV Vhall be made ZiWhiQ WhiUW\ (30) da\V fRllRZiQg Whe UeVRlXWiRQ Rf VXch diVSXWe; SURYided WhaW if LaQdlRUd failV WR
make VXch Sa\meQW ZiWhiQ VXch Wime SeUiRd, TeQaQW ma\ WUeaW aQ\ RYeUSa\meQWV UeVXlWiQg fURm Whe fRUegRiQg UeVRlXWiRQ Rf VXch
SaUWieV¶ diVSXWe aV a cUediW agaiQVW ReQW XQWil VXch amRXQWV aUe RWheUZiVe Said b\ LaQdlRUd. TeQaQW Vhall be UeVSRQVible fRU all cRVWV aQd
e[SeQVeV aVVRciaWed ZiWh TeQaQW¶V ReYieZ, aQd TeQaQW Vhall be UeVSRQVible fRU all UeaVRQable aXdiW feeV Rf TeQaQW, aV Zell aV aWWRUQe\¶V
feeV aQd UelaWed cRVWV Rf bRWh LaQdlRUd aQd TeQaQW UelaWiQg WR aQ AUbiWUaWiRQ AZaUd (cRllecWiYel\, Whe ³CoVWV´), SURYided WhaW if Whe
SaUWieV¶ fiQal UeVRlXWiRQ Rf Whe diVSXWe iQYRlYeV Whe RYeUVWaWemeQW b\ LaQdlRUd Rf DiUecW E[SeQVeV fRU VXch E[SeQVe YeaU iQ e[ceVV Rf
WhUee SeUceQW (3%), WheQ LaQdlRUd Vhall be UeVSRQVible fRU all CRVWV. SXbjecW WR Whe WeUmV Rf SecWiRQ 4.6.2, belRZ, WhiV SURYiViRQ Vhall
VXUYiYe Whe WeUmiQaWiRQ Rf WhiV LeaVe WR allRZ Whe SaUWieV WR eQfRUce WheiU UeVSecWiYe UighWV heUeXQdeU.
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4.6.2 TeUminaWion of RighWV. IQ Whe eYeQW WhaW, ZiWhiQ WZelYe (12) mRQWhV fRllRZiQg UeceiSW Rf aQ\ SaUWicXlaU SWaWemeQW
TeQaQW RU LaQdlRUd Vhall fail WR eiWheU (i) fXll\ aQd fiQall\ VeWWle aQ\ diVSXWe ZiWh UeVSecW WR VXch SWaWemeQW, RU (ii) VXbmiW Whe diVSXWe WR
aUbiWUaWiRQ iQ accRUdaQce ZiWh Whe WeUmV Rf SecWiRQ 4.6.1, abRYe, WheQ TeQaQW Vhall haYe QR fXUWheU UighW WR cRQdXcW a TeQaQW ReYieZ
ZiWh UeVSecW WR Whe aSSlicable SWaWemeQW, RU WR diVSXWe Whe amRXQW Rf AddiWiRQal ReQW VeW fRUWh iQ Whe aSSlicable SWaWemeQW; SURYided,
hRZeYeU, WhaW, WhaW iQ QR eYeQW Vhall Whe fRUegRiQg cRQVWiWXWe a ZaiYeU b\ TeQaQW WR SXUVXe aQ\ fUaXd claimV agaiQVW LaQdlRUd SeUWaiQiQg
WR DiUecW E[SeQVeV WR Whe e[WeQW allRZable XQdeU ASSlicable LaZV. AddiWiRQall\, if fRllRZiQg TeQaQW¶V deliYeU\ WR LaQdlRUd Rf a ZUiWWeQ
UeTXeVW fRU a TeQaQW ReYieZ, LaQdlRUd failV WR make iWV accRXQWiQg UecRUdV fRU Whe aSSlicable E[SeQVe YeaU UeaVRQabl\ aYailable fRU
VXch SXUSRVe iQ accRUdaQce ZiWh Whe WeUmV Rf SecWiRQ 4.6.1 abRYe, WheQ Whe UeYieZ SeUiRd VeW fRUWh iQ WhiV SecWiRQ 4.6.2 Vhall be
e[WeQded RQe (1) da\ fRU each da\ WhaW TeQaQW aQd/RU TeQaQW¶V AXdiWRU, aV Whe caVe ma\ be, iV VR SUeYeQWed fURm acceVViQg VXch
accRXQWiQg UecRUdV. IQ QR eYeQW Vhall Whe Sa\meQW b\ TeQaQW Rf aQ\ DiUecW E[SeQVe Sa\meQW, RU aQ\ amRXQW RQ accRXQW WheUeRf,
SUeclXde TeQaQW fURm e[eUciViQg iWV UighWV XQdeU WhiV SecWiRQ 4.6.

ARTICLE 5

USE OF PREMISES

5.1 PeUmiWWed UVe. TeQaQW Vhall XVe Whe PUemiVeV VRlel\ fRU Whe PeUmiWWed UVe VeW fRUWh iQ SecWiRQ 7 Rf Whe SXmmaU\ aQd TeQaQW
Vhall QRW XVe RU SeUmiW Whe PUemiVeV RU Whe PURjecW WR be XVed fRU aQ\ RWheU SXUSRVe RU SXUSRVeV ZhaWVReYeU ZiWhRXW Whe SUiRU ZUiWWeQ
cRQVeQW Rf LaQdlRUd, Zhich ma\ be ZiWhheld iQ LaQdlRUd¶V VRle diVcUeWiRQ.

5.2 PUohibiWed UVeV. TeQaQW Vhall QRW XVe, RU VXffeU RU SeUmiW aQ\ SeUVRQ RU SeUVRQV WR XVe, Whe PUemiVeV RU aQ\ SaUW WheUeRf fRU
aQ\ XVe RU SXUSRVe cRQWUaU\ WR Whe SURYiViRQV Rf Whe RXleV aQd RegXlaWiRQV VeW fRUWh iQ E[hibiW D, aWWached heUeWR, RU iQ YiRlaWiRQ Rf Whe
laZV Rf Whe UQiWed SWaWeV Rf AmeUica, Whe SWaWe Rf CalifRUQia, Whe RUdiQaQceV, UegXlaWiRQV RU UeTXiUemeQWV Rf Whe lRcal mXQiciSal RU
cRXQW\ gRYeUQiQg bRd\ RU RWheU laZfXl aXWhRUiWieV haYiQg jXUiVdicWiRQ RYeU Whe PURjecW, iQclXdiQg, ZiWhRXW limiWaWiRQ, aQ\ VXch laZV,
RUdiQaQceV, UegXlaWiRQV RU UeTXiUemeQWV UelaWiQg WR ha]aUdRXV maWeUialV RU VXbVWaQceV, aV WhRVe WeUmV aUe defiQed b\ ASSlicable LaZV
QRZ RU heUeafWeU iQ effecW, RU Whe CC&RV RU FXWXUe CC&RV. TeQaQW Vhall QRW dR RU SeUmiW aQ\WhiQg WR be dRQe iQ RU abRXW Whe PUemiVeV
Zhich Zill iQ aQ\ Za\ damage Whe UeSXWaWiRQ Rf Whe PURjecW RU XVe RU allRZ Whe PUemiVeV WR be XVed fRU aQ\ imSURSeU, XQlaZfXl RU
RbjecWiRQable SXUSRVe. TeQaQW Vhall cRmSl\ ZiWh, aQd TeQaQW¶V UighWV aQd RbligaWiRQV XQdeU Whe LeaVe aQd TeQaQW¶V XVe Rf Whe PUemiVeV
Vhall be VXbjecW aQd VXbRUdiQaWe WR, all cRYeQaQWV, cRQdiWiRQV aQd UeVWUicWiRQV affecWiQg Whe SURSeUW\, aQd UeciSURcal eaVemeQW agUeemeQWV
affecWiQg Whe SURSeUW\, aQd aQ\ agUeemeQWV ZiWh WUaQViW ageQcieV affecWiQg Whe PURSeUW\.

5.3 RoofWop RighWV. AW aQ\ Wime dXUiQg Whe LeaVe TeUm, VXbjecW WR Whe WeUmV Rf WhiV LeaVe, TeQaQW ma\ iQVWall, aW TeQaQW¶V VRle
cRVW aQd e[SeQVe, cRmmXQicaWiRQV diVheV, aQWeQQae, RU cRmSaUable cRmmXQicaWiRQV eTXiSmeQW XSRQ Whe URRf Rf Whe BXildiQg, aQd
make aVVRciaWed cRQQecWiRQV Rf TeQaQW¶V URRfWRS eTXiSmeQW WR Whe PUemiVeV (all VXch eTXiSmeQW, iQVWallaWiRQV aQd cRQQecWiRQV,
cRllecWiYel\, Whe ³TelecommXnicaWionV ETXipmenW´). PURYided WhaW TeQaQW cRQWiQXeV WR leaVe Whe eQWiUe BXildiQg (RWheU WhaQ Whe SigQ
UWiliW\ RRRm) Whe XVe Rf VXch aUeaV Rf Whe BXildiQg fRU Whe iQVWallaWiRQ Rf Whe TelecRmmXQicaWiRQV ETXiSmeQW Vhall be fRU Whe VRle XVe
Rf TeQaQW iQ cRQQecWiRQ ZiWh iWV bXViQeVV RSeUaWiRQV iQ Whe PUemiVeV, aQd Vhall be ZiWhRXW Whe Sa\meQW Rf aQ\ addiWiRQal BaVe ReQW RU
DiUecW E[SeQVeV ZiWh UeVSecW WheUeWR. The Sh\Vical aSSeaUaQce aQd all VSecificaWiRQV Rf Whe TelecRmmXQicaWiRQV ETXiSmeQW Vhall be
VXbjecW WR LaQdlRUd¶V UeaVRQable aSSURYal, Whe lRcaWiRQ Rf aQ\ VXch iQVWallaWiRQ Rf Whe TelecRmmXQicaWiRQV ETXiSmeQW Vhall be
deVigQaWed b\ LaQdlRUd (VXbjecW WR TeQaQW¶V UeaVRQable aSSURYal), aQd LaQdlRUd ma\ UeTXiUe TeQaQW WR iQVWall VcUeeQiQg aURXQd VXch
TelecRmmXQicaWiRQV ETXiSmeQW, aW TeQaQW¶V VRle cRVW aQd e[SeQVe, aV UeaVRQabl\ deVigQaWed b\ LaQdlRUd. TeQaQW Vhall be UeVSRQVible,
aW TeQaQW¶V VRle cRVW aQd e[SeQVe, fRU (i) RbWaiQiQg all SeUmiWV RU RWheU gRYeUQmeQWal aSSURYalV UeTXiUed iQ cRQQecWiRQ ZiWh Whe
TelecRmmXQicaWiRQV ETXiSmeQW, (ii) iQVWalliQg, UeSaiUiQg aQd maiQWaiQiQg aQd caXViQg Whe TelecRmmXQicaWiRQV ETXiSmeQW WR cRmSl\
ZiWh all ASSlicable LaZV, aQd (iii) SUiRU WR Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf WhiV LeaVe, UemRYal Rf Whe TelecRmmXQicaWiRQV
ETXiSmeQW aQd all aVVRciaWed ZiUiQg, aQd Whe UeVWRUaWiRQ Rf all affecWed aUeaV Rf Whe BXildiQg WR Whe cRQdiWiRQ e[iVWiQg SUiRU WR Whe
iQVWallaWiRQ WheUeRf, iQclXdiQg UeVWRUaWiRQ Rf aQ\ URRf SeQeWUaWiRQV. IQ QR eYeQW Vhall TeQaQW SeUmiW Whe TelecRmmXQicaWiRQV ETXiSmeQW
WR iQWeUfeUe ZiWh Whe V\VWemV Rf aQ\ bXildiQg iQ Whe PURjecW RU aQ\ RWheU cRmmXQicaWiRQV eTXiSmeQW aW RU VeUYiciQg aQ\ bXildiQg iQ Whe
PURjecW.
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5.4 CC&RV. TeQaQW Vhall cRmSl\ ZiWh all UecRUded cRYeQaQWV, cRQdiWiRQV, aQd UeVWUicWiRQV cXUUeQWl\ affecWiQg Whe PURjecW;
VSecificall\ iQclXdiQg, ZiWhRXW limiWaWiRQ, WhaW ceUWaiQ DeclaUaWiRQ Rf CRYeQaQWV, CRQdiWiRQV aQd ReVWUicWiRQV daWed aV Rf JXQe 24, 1997,
UecRUded RQ JXQe 25, 1997, iQ Whe Official RecRUdV Rf SaQ MaWeR CRXQW\, CalifRUQia, aV DRcXmeQW NR. 97-076680 (Whe ³CC&RV´). IQ
Whe eYeQW WhaW VXch CC&RV aUe ameQded RU UeSlaced iQ Whe fXWXUe (Whe ³FXWXUe CC&RV´), TeQaQW Vhall agUee WR aSSURYe, aQd
VXbRUdiQaWe WhiV LeaVe WR, VXch FXWXUe CC&RV, SURYided WhaW VXch FXWXUe CC&RV dR QRW adYeUVel\ affecW TeQaQW¶V UighWV RU iQcUeaVe
TeQaQW¶V RbligaWiRQV XQdeU WhiV LeaVe.

ARTICLE 6

SERVICES AND UTILITIES

6.1 SWandaUd TenanW SeUYiceV. LaQdlRUd Vhall maiQWaiQ aQd RSeUaWe Whe BXildiQg iQ a maQQeU aW leaVW maWeUiall\ cRQViVWeQW ZiWh
Whe CRmSaUable BXildiQgV aQd RWheUZiVe iQ a fiUVW claVV maQQeU. LaQdlRUd Vhall SURYide Whe fRllRZiQg VeUYiceV RQ all da\V (XQleVV
RWheUZiVe VWaWed belRZ) dXUiQg Whe LeaVe TeUm.

6.1.1 HVAC. SXbjecW WR limiWaWiRQV imSRVed b\ all gRYeUQmeQWal UXleV, UegXlaWiRQV aQd gXideliQeV aSSlicable WheUeWR,
LaQdlRUd Vhall SURYide heaWiQg aQd aiU cRQdiWiRQiQg (³HVAC´) ZheQ QeceVVaU\ fRU QRUmal cRmfRUW fRU QRUmal Rffice XVe iQ Whe
PUemiVeV.

6.1.2 ElecWUiciW\. LaQdlRUd Vhall SURYide adeTXaWe elecWUical VeUYice caSaciW\ WR Whe PUemiVeV fRU TeQaQW¶V lighWiQg fi[WXUeV
aQd iQcideQWal XVe eTXiSmeQW, SURYided WhaW (i) Whe cRQQecWed elecWUical lRad dReV QRW e[ceed aQ aYeUage Rf 5.5 ZaWWV SeU UeQWable VTXaUe
fRRW Rf Whe PUemiVeV, aQd Whe elecWUiciW\ VR fXUQiVhed fRU iQcideQWal XVe eTXiSmeQW Zill be aW a QRmiQal RQe hXQdUed WZeQW\ (120) YRlWV
aQd QR elecWUical ciUcXiW fRU Whe VXSSl\ Rf VXch iQcideQWal XVe eTXiSmeQW Zill UeTXiUe a cXUUeQW caSaciW\ e[ceediQg WZeQW\ (20) amSeUeV,
aQd (ii) Whe elecWUiciW\ VR fXUQiVhed fRU TeQaQW¶V lighWiQg Zill be aW a QRmiQal WZR hXQdUed VeYeQW\-VeYeQ (277) YRlWV, Zhich elecWUical
XVage Vhall be VXbjecW WR ASSlicable LaZV aQd UegXlaWiRQV, iQclXdiQg TiWle 24. TeQaQW Vhall beaU Whe cRVW Rf UeSlacemeQW Rf lamSV,
VWaUWeUV aQd ballaVWV fRU QRQ-BXildiQg VWaQdaUd lighWiQg fi[WXUeV ZiWhiQ Whe PUemiVeV. TeQaQW¶V XVe Rf elecWUiciW\ Vhall QeYeU e[ceed Whe
caSaciW\ Rf Whe feedeUV WR Whe PURjecW RU Whe UiVeUV RU ZiUiQg iQVWallaWiRQ.

6.1.3 WaWeU. LaQdlRUd Vhall SURYide ciW\ ZaWeU fURm Whe UegXlaU BXildiQg RXWleWV fRU dUiQkiQg, laYaWRU\ aQd WRileW SXUSRVeV iQ
Whe BXildiQg CRmmRQ AUeaV.

6.1.4 JaniWoUial. LaQdlRUd Vhall SURYide jaQiWRUial VeUYiceV WR Whe PUemiVeV fiYe (5) da\V SeU Zeek, e[ceSW RQ Whe daWe Rf
RbVeUYaWiRQ Rf Whe HRlida\V, iQ aQd abRXW Whe PUemiVeV aQd ZiQdRZ ZaVhiQg VeUYiceV iQ a maQQeU cRQViVWeQW ZiWh CRmSaUable
BXildiQgV (VXbjecW WR Whe WeUmV Rf SecWiRQ 6.5, belRZ).

6.1.5 LaQdlRUd Vhall SURYide QRQ-aWWeQded aXWRmaWic SaVVeQgeU eleYaWRU VeUYice.

6.1.6 TeQaQW ma\, aW iWV RZQ e[SeQVe, iQVWall iWV RZQ VecXUiW\ V\VWem (³TenanW¶V SecXUiW\ S\VWem´) iQ Whe PUemiVeV.
LaQdlRUd aQd TeQaQW Vhall cRRUdiQaWe TeQaQW¶V SecXUiW\ S\VWem WR SURYide WhaW aQ\ PURjecW VecXUiW\ V\VWem aQd TeQaQW¶V SecXUiW\
S\VWem Zill RSeUaWe RQ Whe Vame W\Se Rf ke\ caUd, VR WhaW TeQaQW¶V emSlR\eeV aUe able WR XVe a ViQgle caUd fRU bRWh V\VWemV. TeQaQW
Vhall be VRlel\ UeVSRQVible, aW TeQaQW¶V VRle cRVW aQd e[SeQVe, fRU Whe iQVWallaWiRQ, mRQiWRUiQg, RSeUaWiRQ aQd UemRYal Rf TeQaQW¶V
SecXUiW\ S\VWem.

TeQaQW Vhall cRRSeUaWe fXll\ ZiWh LaQdlRUd aW all WimeV aQd abide b\ all UeaVRQable UegXlaWiRQV aQd UeTXiUemeQWV WhaW LaQdlRUd
ma\ UeaVRQabl\ SUeVcUibe fRU Whe SURSeU fXQcWiRQiQg aQd SURWecWiRQ Rf Whe HVAC, elecWUical, mechaQical aQd SlXmbiQg V\VWemV.

6.2 OYeUVWandaUd TenanW UVe. TeQaQW Vhall QRW, ZiWhRXW LaQdlRUd¶V SUiRU ZUiWWeQ cRQVeQW, XVe heaW-geQeUaWiQg machiQeV,
machiQeV RWheU WhaQ QRUmal fUacWiRQal hRUVeSRZeU Rffice machiQeV, RU eTXiSmeQW RU lighWiQg RWheU WhaQ BXildiQg VWaQdaUd lighWV iQ Whe
PUemiVeV, Zhich ma\ affecW Whe WemSeUaWXUe RWheUZiVe maiQWaiQed b\ Whe aiU cRQdiWiRQiQg V\VWem RU iQcUeaVe Whe ZaWeU QRUmall\
fXUQiVhed fRU Whe PUemiVeV b\ LaQdlRUd SXUVXaQW WR Whe WeUmV Rf SecWiRQ 6.1 Rf WhiV LeaVe (SURYided WhaW WhaW LaQdlRUd e[SUeVVl\
ackQRZledgeV aQd agUeeV WhaW LaQdlRUd¶V cRQVeQW Vhall QRW be UeTXiUed fRU W\Sical TXaQWiWieV Rf W\Sical Rffice deVkWRS cRmSXWeUV,
cRSieUV, aQd RWheU, VimilaU W\Sical Rffice
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eTXiSmeQW (³CXVWomaU\ TenanW ETXipmenW´)). If TeQaQW XVeV ZaWeU, elecWUiciW\, heaW RU aiU cRQdiWiRQiQg iQ e[ceVV Rf WhaW VXSSlied b\
LaQdlRUd SXUVXaQW WR SecWiRQ 6.1 Rf WhiV LeaVe, TeQaQW Vhall Sa\ WR LaQdlRUd, ZiWhiQ WhiUW\ (30) da\V fRllRZiQg billiQg, Whe iQcUemeQWal
acWXal cRVW Rf VXch e[ceVV cRQVXmSWiRQ, Whe cRVW Rf Whe iQVWallaWiRQ, RSeUaWiRQ, aQd maiQWeQaQce Rf eTXiSmeQW Zhich iV iQVWalled iQ RUdeU
WR VXSSl\ VXch e[ceVV cRQVXmSWiRQ; aQd LaQdlRUd ma\ iQVWall deYiceV WR VeSaUaWel\ meWeU aQ\ iQcUeaVed XVe aQd iQ VXch eYeQW TeQaQW
Vhall Sa\ Whe iQcUeaVed cRVW diUecWl\ WR LaQdlRUd, RQ demaQd, aW Whe UaWeV chaUged b\ Whe SXblic XWiliW\ cRmSaQ\ fXUQiVhiQg Whe Vame,
iQclXdiQg Whe cRVW Rf iQVWalliQg, WeVWiQg aQd maiQWaiQiQg Rf VXch addiWiRQal meWeUiQg deYiceV. TeQaQW¶V XVe Rf elecWUiciW\ Vhall QeYeU
e[ceed Whe caSaciW\ Rf Whe feedeUV WR Whe PURjecW RU Whe UiVeUV RU ZiUiQg iQVWallaWiRQ, aQd TeQaQW Vhall QRW iQVWall RU XVe RU SeUmiW Whe
iQVWallaWiRQ RU XVe Rf aQ\ cRmSXWeU RU elecWURQic daWa SURceVViQg eTXiSmeQW iQ Whe PUemiVeV, ZiWhRXW Whe SUiRU ZUiWWeQ cRQVeQW Rf
LaQdlRUd, Zhich cRQVeQW Vhall QRW be ZiWhheld RU dela\ed e[ceSW WR Whe e[WeQW a ³DeVigQ PURblem,´ aV WhaW WeUm iV defiQed iQ SecWiRQ 8.1
Rf WhiV LeaVe, iV cUeaWed (SURYided WhaW LaQdlRUd¶V cRQVeQW Vhall QRW be UeTXiUed fRU CXVWRmaU\ TeQaQW ETXiSmeQW).

6.3 TenanW HVAC S\VWem. AV a SaUW Rf iWV TeQaQW ImSURYemeQWV (aV defiQed iQ SecWiRQ 2.1 Rf Whe TeQaQW WRUk LeWWeU) aQd
VXbjecW WR Whe WeUmV Rf Whe TeQaQW WRUk LeWWeU, TeQaQW, aW iWV VRle e[SeQVe, ma\ iQVWall a VXSSlemeQWal HVAC V\VWem iQ Whe PUemiVeV fRU
Whe SXUSRVe Rf SURYidiQg VXSSlemeQWal aiU-cRQdiWiRQiQg WR Whe PUemiVeV (Whe ³TeQaQW HVAC S\VWem´). All aVSecWV Rf Whe TeQaQW HVAC
S\VWem (iQclXdiQg, bXW QRW limiWed WR, aQ\ cRQQecWiRQ WR Whe BXildiQg¶V chilled ZaWeU V\VWem) Vhall be VXbjecW WR LaQdlRUd¶V SUiRU ZUiWWeQ
aSSURYal, Zhich aSSURYal Vhall QRW be ZiWhheld RU cRQdiWiRQed e[ceSW WR Whe e[WeQW a DeVigQ PURblem e[iVWV, RU dela\ed be\RQd fiYe
(5) bXViQeVV da\V. If UeTXiUed fRU VXch SXUSRVe, TeQaQW ma\ cRQQecW iQWR Whe BXildiQg¶V chilled ZaWeU V\VWem, if aQd WR Whe e[WeQW WhaW
TeQaQW¶V XVe Rf chilled ZaWeU SXUVXaQW WR WhiV SecWiRQ 6.3 Zill QRW maWeUiall\, adYeUVel\ affecW Whe chilled ZaWeU V\VWem Rf Whe BXildiQg,
aV deWeUmiQed b\ LaQdlRUd iQ LaQdlRUd¶V UeaVRQable diVcUeWiRQ. AW LaQdlRUd¶V elecWiRQ SUiRU WR Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf
WhiV LeaVe, TeQaQW Vhall leaYe Whe TeQaQW HVAC S\VWem iQ Whe PUemiVeV XSRQ Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf WhiV LeaVe, iQ
Zhich eYeQW Whe TeQaQW HVAC S\VWem Vhall be VXUUeQdeUed ZiWh Whe PUemiVeV XSRQ Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf WhiV LeaVe,
aQd TeQaQW Vhall WheUeafWeU haYe QR fXUWheU UighWV ZiWh UeVSecW WheUeWR. IQ Whe eYeQW WhaW LaQdlRUd failV WR elecW WR haYe Whe TeQaQW HVAC
S\VWem lefW iQ Whe PUemiVeV XSRQ Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf WhiV LeaVe, WheQ TeQaQW Vhall UemRYe Whe TeQaQW HVAC S\VWem
XSRQ Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf WhiV LeaVe, aQd UeSaiU all damage WR Whe BXildiQg UeVXlWiQg fURm VXch UemRYal, aW TeQaQW¶V
VRle cRVW aQd e[SeQVe. TeQaQW Vhall be VRlel\ UeVSRQVible, aW TeQaQW¶V VRle cRVW aQd e[SeQVe, fRU Whe mRQiWRUiQg, RSeUaWiRQ, UeSaiU,
UeSlacemeQW, aQd UemRYal (VXbjecW WR Whe fRUegRiQg WeUmV Rf WhiV SecWiRQ 6.3), Rf Whe TeQaQW HVAC S\VWem, aQd iQ QR eYeQW Vhall Whe
TeQaQW HVAC S\VWem iQWeUfeUe ZiWh LaQdlRUd¶V RSeUaWiRQ Rf Whe BXildiQg. AQ\ UeimbXUVemeQWV RZiQg b\ TeQaQW WR LaQdlRUd SXUVXaQW
WR WhiV SecWiRQ 6.3 Vhall be Sa\able b\ TeQaQW aV AddiWiRQal ReQW ZiWhiQ WeQ (10) bXViQeVV da\V Rf TeQaQW¶V UeceiSW Rf aQ iQYRice
WheUefRU.

6.4 InWeUUXpWion of UVe. TeQaQW agUeeV WhaW LaQdlRUd Vhall QRW be liable fRU damageV, b\ abaWemeQW Rf ReQW RU RWheUZiVe (e[ceSW
aV VSecificall\ VeW fRUWh iQ SecWiRQ 19.5.2 Rf WhiV LeaVe), fRU failXUe WR fXUQiVh RU dela\ iQ fXUQiVhiQg aQ\ VeUYice (iQclXdiQg WeleShRQe aQd
WelecRmmXQicaWiRQ VeUYiceV), RU fRU aQ\ dimiQXWiRQ iQ Whe TXaliW\ RU TXaQWiW\ WheUeRf, ZheQ VXch failXUe RU dela\ RU dimiQXWiRQ iV
RccaViRQed, iQ ZhRle RU iQ SaUW, b\ bUeakage, UeSaiUV, UeSlacemeQWV, RU imSURYemeQWV, b\ aQ\ VWUike, lRckRXW RU RWheU labRU WURXble, b\
iQabiliW\ WR VecXUe elecWUiciW\, gaV, ZaWeU, RU RWheU fXel aW Whe BXildiQg RU PURjecW afWeU UeaVRQable effRUW WR dR VR, b\ aQ\ UiRW RU RWheU
daQgeURXV cRQdiWiRQ, emeUgeQc\, accideQW RU caVXalW\ ZhaWVReYeU, b\ acW RU defaXlW Rf TeQaQW RU RWheU SaUWieV, RU b\ aQ\ RWheU caXVe
be\RQd LaQdlRUd¶V UeaVRQable cRQWURl; aQd VXch failXUeV RU dela\V RU dimiQXWiRQ Vhall QeYeU be deemed WR cRQVWiWXWe aQ eYicWiRQ RU
diVWXUbaQce Rf TeQaQW¶V XVe aQd SRVVeVViRQ Rf Whe PUemiVeV RU UelieYe TeQaQW fURm Sa\iQg ReQW (e[ceSW aV VSecificall\ VeW fRUWh iQ
SecWiRQ 19.5.2 Rf WhiV LeaVe) RU SeUfRUmiQg aQ\ Rf iWV RbligaWiRQV XQdeU WhiV LeaVe.

6.5 TenanW JaniWoUial. TeQaQW Vhall haYe Whe UighW, b\ giYiQg QRW leVV WhaQ fRUW\-fiYe (45) da\V SUiRU ZUiWWeQ QRWice WR LaQdlRUd, WR
elecW WR SURYide iWV RZQ jaQiWRUial VeUYiceV WR Whe PUemiVeV. IQ Whe eYeQW WhaW TeQaQW elecWV WR SURYide iWV RZQ jaQiWRUial VeUYice aV
SURYided abRYe, LaQdlRUd Vhall QRW be UeTXiUed WR SURYide aQ\ jaQiWRUial VeUYiceV fRU Whe PUemiVeV. CRQVeTXeQWl\, TeQaQW Vhall be VRlel\
UeVSRQVible fRU SeUfRUmiQg all jaQiWRUial VeUYiceV aQd RWheU cleaQiQg Rf Whe PUemiVeV aSSURSUiaWe WR maiQWaiQ Whe PUemiVeV iQ a maQQeU
cRQViVWeQW Whe UemaiQdeU Rf Whe BXildiQg aQd ZiWh CRmSaUable BXildiQgV, aQd iQ accRUdaQce ZiWh (i) LaQdlRUd¶V jaQiWRUial VSecificaWiRQV
aQd UeaVRQable UXleV aQd UegXlaWiRQV UelaWiQg WR VXch jaQiWRUial VeUYiceV, (ii) LaQdlRUd¶V VWaQdaUd jaQiWRUial VchedXle fRU Whe BXildiQg aV
VeW fRUWh fURm Wime WR Wime, aQd (iii) all ASSlicable LaZV. If UeTXeVWed b\ LaQdlRUd, TeQaQW Vhall SURmSWl\ SUeVeQW a cleaQiQg aQd
maiQWeQaQce VchedXle WR LaQdlRUd fRU aSSURYal, aQd Vhall cleaQ aQd maiQWaiQ Whe PUemiVeV iQ accRUdaQce ZiWh VXch VchedXle. TeQaQW
Vhall QRWif\ LaQdlRUd iQ ZUiWiQg Rf Whe ideQWiW\ Rf each aQd eYeU\ SaUW\ eQgaged b\ TeQaQW WR SeUfRUm Whe cleaQiQg VeUYiceV SURYided fRU
heUeiQ (cRllecWiYel\, ³TenanW¶V JaniWoUV´). TeQaQW¶V JaQiWRUV
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Vhall be XQiRQ, iQ cRmSliaQce ZiWh WheQ aSSlicable XQiRQ agUeemeQWV. TeQaQW Vhall be UeVSRQVible fRU eQVXUiQg WhaW TeQaQW¶V JaQiWRUV dR
QRW iQWeUfeUe ZiWh Whe jaQiWRUial VeUYiceV SURYided b\ LaQdlRUd aW Whe PURjecW. TeQaQW Vhall eQVXUe WhaW TeQaQW¶V JaQiWRUV haYe aSSURSUiaWe
iQVXUaQce cRYeUage aSSURYed b\ LaQdlRUd iQ adYaQce SUiRU WR aQ\ eQWU\ Rf Whe PUemiVeV b\ TeQaQW¶V JaQiWRUV. LaQdlRUd Vhall be Qamed
aV aQ addiWiRQal iQVXUed RQ each Rf VXch SRlicieV Rf iQVXUaQce. LaQdlRUd Vhall SeUmiW TeQaQW¶V JaQiWRUV UeaVRQable iQgUeVV aQd egUeVV WR
Whe PUemiVeV, SURYided LaQdlRUd Vhall haYe QR liabiliW\ fRU aQ\ acWV RU RmiVViRQV Rf TeQaQW¶V JaQiWRUV. DXUiQg aQ\ SeUiRd WhaW TeQaQW iV
SURYidiQg jaQiWRUial VeUYice WR Whe PUemiVeV aV SURYided abRYe, LaQdlRUd Zill QRW iQclXde aQ\ jaQiWRUial cRVWV UelaWiQg WR WeQaQW SUemiVeV
iQ OSeUaWiQg E[SeQVeV.

ARTICLE 7

REPAIR AND MAINTENANCE

TeQaQW Vhall, aW TeQaQW¶V RZQ e[SeQVe, keeS Whe PUemiVeV, iQclXdiQg all imSURYemeQWV, fi[WXUeV, fXUQiVhiQgV, aQd V\VWemV aQd
eTXiSmeQW WheUeiQ (iQclXdiQg, ZiWhRXW limiWaWiRQ, SlXmbiQg fi[WXUeV aQd eTXiSmeQW VXch aV diVhZaVheUV, gaUbage diVSRValV, aQd
iQVWa-hRW diVSeQVeUV), aQd Whe flRRU RU flRRUV Rf Whe BXildiQg RQ Zhich Whe PUemiVeV iV lRcaWed, iQ gRRd RUdeU, UeSaiU aQd cRQdiWiRQ aW all
WimeV dXUiQg Whe LeaVe TeUm. IQ addiWiRQ, TeQaQW Vhall, aW TeQaQW¶V RZQ e[SeQVe, bXW XQdeU Whe VXSeUYiViRQ aQd VXbjecW WR Whe SUiRU
aSSURYal Rf LaQdlRUd, aQd ZiWhiQ aQ\ UeaVRQable SeUiRd Rf Wime VSecified b\ LaQdlRUd, SURmSWl\ aQd adeTXaWel\ UeSaiU all damage WR
Whe PUemiVeV aQd UeSlace RU UeSaiU all damaged, bURkeQ, RU ZRUQ fi[WXUeV aQd aSSXUWeQaQceV, e[ceSW fRU damage caXVed b\ RUdiQaU\
ZeaU aQd WeaU RU be\RQd Whe UeaVRQable cRQWURl Rf TeQaQW; SURYided hRZeYeU, WhaW, aW LaQdlRUd¶V RSWiRQ, RU if TeQaQW failV WR make VXch
UeSaiUV, LaQdlRUd ma\, bXW Qeed QRW, make VXch UeSaiUV aQd UeSlacemeQWV, aQd TeQaQW Vhall Sa\ LaQdlRUd Whe cRVW WheUeRf, iQclXdiQg a
SeUceQWage Rf Whe cRVW WheUeRf (WR be XQifRUml\ eVWabliVhed fRU Whe BXildiQg aQd/RU Whe PURjecW) VXfficieQW WR UeimbXUVe LaQdlRUd fRU all
RYeUhead, geQeUal cRQdiWiRQV, feeV aQd RWheU cRVWV RU e[SeQVeV aUiViQg fURm LaQdlRUd¶V iQYRlYemeQW ZiWh VXch UeSaiUV aQd UeSlacemeQWV
fRUWhZiWh XSRQ beiQg billed fRU Vame. NRWZiWhVWaQdiQg Whe fRUegRiQg, LaQdlRUd Vhall be UeVSRQVible fRU UeSaiUV WR Whe e[WeUiRU ZallV,
fRXQdaWiRQ aQd URRf Rf Whe BXildiQg, Whe VWUXcWXUal SRUWiRQV Rf Whe flRRUV Rf Whe BXildiQg (Whe ³BXilding SWUXcWXUe´), aQd Whe ³BaVe
BXildiQg´ (aV WhaW WeUm iV defiQed iQ SecWiRQ 8.2, belRZ) V\VWemV aQd eTXiSmeQW (iQclXdiQg Whe BaVe BXildiQg HVAC, mechaQical,
elecWUical, SlXmbiQg aQd YeUWical WUaQVSRUWaWiRQ V\VWem Rf Whe BXildiQg WhaW e[iVWed aV Rf JXl\ 1, 2015) (Whe ³BXilding S\VWemV´) (Whe
cRVW Rf Zhich Vhall be iQclXded iQ OSeUaWiQg E[SeQVeV WR Whe e[WeQW allRZed SXUVXaQW WR SecWiRQ 4.2.4, abRYe), e[ceSW WR Whe e[WeQW WhaW
VXch UeSaiUV aUe UeTXiUed dXe WR Whe QegligeQce RU ZillfXl miVcRQdXcW Rf TeQaQW; SURYided, hRZeYeU, WhaW if VXch UeSaiUV aUe dXe WR Whe
QegligeQce RU ZillfXl miVcRQdXcW Rf TeQaQW, LaQdlRUd Vhall QeYeUWheleVV make VXch UeSaiUV aW TeQaQW¶V e[SeQVe, RU, if cRYeUed b\
LaQdlRUd¶V iQVXUaQce, TeQaQW Vhall RQl\ be RbligaWed WR Sa\ aQ\ dedXcWible iQ cRQQecWiRQ WheUeZiWh. LaQdlRUd ma\, bXW Vhall QRW be
UeTXiUed WR, eQWeU Whe PUemiVeV aW all UeaVRQable WimeV WR make VXch UeSaiUV, alWeUaWiRQV, imSURYemeQWV RU addiWiRQV WR all RU aQ\ SRUWiRQ
Rf Whe PUemiVeV, Whe BaVe BXildiQg, Whe BaVe BXildiQg V\VWemV, RU Whe PURjecW aV LaQdlRUd Vhall deViUe RU deem QeceVVaU\, RU aV
LaQdlRUd ma\ be UeTXiUed WR dR XQdeU ASSlicable LaZV, RU b\ gRYeUQmeQWal RU TXaVi-gRYeUQmeQWal aXWhRUiW\, RU b\ cRXUW RUdeU RU
decUee. TeQaQW heUeb\ ZaiYeV aQ\ aQd all UighWV XQdeU aQd beQefiWV Rf VXbVecWiRQ 1 Rf SecWiRQ 1932 aQd SecWiRQV 1941 aQd 1942 Rf Whe
CalifRUQia CiYil CRde RU XQdeU aQ\ VimilaU laZ, VWaWXWe, RU RUdiQaQce QRZ RU heUeafWeU iQ effecW.

7.1 TenanW¶V RighW Wo Make RepaiUV. NRWZiWhVWaQdiQg aQ\ Rf Whe WeUmV VeW fRUWh iQ WhiV LeaVe WR Whe cRQWUaU\, if TeQaQW SURYideV
QRWice WR LaQdlRUd Rf aQ eYeQW RU ciUcXmVWaQce Zhich UeTXiUeV Whe acWiRQ Rf LaQdlRUd ZiWh UeVSecW WR UeSaiU aQd/RU maiQWeQaQce UeTXiUed
RQ aQ\ fXll flRRU Rf Whe BXildiQg leaVed b\ TeQaQW, iQclXdiQg UeSaiUV WR Whe BXildiQg SWUXcWXUe aQd/RU BXildiQg S\VWem VeUYiciQg VXch
flRRUV RU elVeZheUe if Whe\ adYeUVel\ affecW TeQaQW¶V XVe Rf iWV PUemiVeV, Zhich eYeQW RU ciUcXmVWaQce maWeUiall\ RU adYeUVel\ affecWV Whe
cRQdXcW Rf TeQaQW¶V bXViQeVV fURm Whe PUemiVeV, aQd LaQdlRUd failV WR cRmmeQce cRUUecWiYe acWiRQ ZiWhiQ a UeaVRQable SeUiRd Rf Wime,
giYeQ Whe ciUcXmVWaQceV, afWeU Whe UeceiSW Rf VXch QRWice, bXW iQ aQ\ eYeQW QRW laWeU WhaQ WhiUW\ (30) da\V afWeU UeceiSW Rf VXch QRWice, WheQ
TeQaQW ma\ SURceed WR Wake Whe UeTXiUed acWiRQ XSRQ deliYeU\ Rf aQ addiWiRQal WeQ (10) bXViQeVV da\V¶ QRWice WR LaQdlRUd VSecif\iQg WhaW
TeQaQW iV WakiQg VXch UeTXiUed acWiRQ (SURYided, hRZeYeU, WhaW Whe iQiWial WhiUW\ (30) da\ QRWice aQd Whe VXbVeTXeQW WeQ (10) bXViQeVV da\
QRWice Vhall QRW be UeTXiUed iQ Whe eYeQW Rf aQ ³EmeUgeQc\,´ aV WhaW WeUm iV defiQed, belRZ, SURYided WhaW QRWice UeaVRQable XQdeU Whe
ciUcXmVWaQceV Vhall be UeTXiUed iQ Whe eYeQW Rf aQ EmeUgeQc\) aQd if VXch acWiRQ ZaV UeTXiUed XQdeU Whe WeUmV Rf WhiV LeaVe WR be WakeQ
b\ LaQdlRUd aQd ZaV QRW cRmmeQced b\ LaQdlRUd ZiWhiQ VXch WeQ (10) bXViQeVV da\ SeUiRd aQd WheUeafWeU diligeQWl\ SXUVXed WR
cRmSleWiRQ, WheQ TeQaQW Vhall be eQWiWled WR SURmSW UeimbXUVemeQW b\ LaQdlRUd Rf TeQaQW¶V UeaVRQable cRVWV aQd e[SeQVeV iQ WakiQg
VXch acWiRQ SlXV iQWeUeVW WheUeRQ aW Whe IQWeUeVW RaWe. IQ Whe eYeQW TeQaQW WakeV VXch acWiRQ, TeQaQW Vhall XVe RQl\ WhRVe cRQWUacWRUV XVed
b\ LaQdlRUd iQ Whe BXildiQg fRU ZRUk XQleVV VXch cRQWUacWRUV aUe XQZilliQg RU XQable WR SeUfRUm,
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RU Wimel\ SeUfRUm, VXch ZRUk, iQ Zhich eYeQW TeQaQW ma\ XWili]e Whe VeUYiceV Rf aQ\ RWheU TXalified cRQWUacWRU Zhich QRUmall\ aQd
UegXlaUl\ SeUfRUmV VimilaU ZRUk iQ CRmSaUable BXildiQgV. PURmSWl\ fRllRZiQg cRmSleWiRQ Rf aQ\ ZRUk WakeQ b\ TeQaQW SXUVXaQW WR Whe
WeUmV Rf WhiV SecWiRQ 7.2, TeQaQW Vhall deliYeU a deWailed iQYRice Rf Whe ZRUk cRmSleWed, Whe maWeUialV XVed aQd Whe cRVWV UelaWiQg WheUeWR.
If LaQdlRUd dReV QRW deliYeU a deWailed ZUiWWeQ RbjecWiRQ WR TeQaQW ZiWhiQ WhiUW\ (30) da\V afWeU UeceiSW Rf aQ iQYRice fURm TeQaQW, WheQ
TeQaQW Vhall be eQWiWled WR dedXcW fURm ReQW Sa\able b\ TeQaQW XQdeU WhiV LeaVe, Whe amRXQW VeW fRUWh iQ VXch iQYRice. If, hRZeYeU,
LaQdlRUd deliYeUV WR TeQaQW, ZiWhiQ WhiUW\ (30) da\V afWeU UeceiSW Rf TeQaQW¶V iQYRice, a ZUiWWeQ RbjecWiRQ WR Whe Sa\meQW Rf VXch iQYRice,
VeWWiQg fRUWh ZiWh UeaVRQable SaUWicXlaUiW\ LaQdlRUd¶V UeaVRQV fRU iWV claim WhaW VXch acWiRQ did QRW haYe WR be WakeQ b\ LaQdlRUd
SXUVXaQW WR Whe WeUmV Rf WhiV LeaVe RU WhaW Whe chaUgeV aUe e[ceVViYe (iQ Zhich caVe LaQdlRUd Vhall Sa\ Whe amRXQW iW cRQWeQdV ZRXld QRW
haYe beeQ e[ceVViYe), WheQ TeQaQW Vhall QRW WheQ be eQWiWled WR VXch dedXcWiRQ fURm ReQW, bXW TeQaQW ma\ SURceed WR claim a defaXlW b\
LaQdlRUd XQdeU WhiV LeaVe aQd/RU VXbmiW Whe diVSXWe WR aUbiWUaWiRQ. If TeQaQW SUeYailV iQ VXch claim, Whe amRXQW Rf Whe aZaUd (Zhich
Vhall iQclXde iQWeUeVW aW Whe IQWeUeVW RaWe fURm Whe Wime Rf each e[SeQdiWXUe b\ TeQaQW XQWil Whe daWe TeQaQW UeceiYeV VXch amRXQW b\
Sa\meQW RU RffVeW aQd aWWRUQe\V¶ feeV aQd UelaWed cRVWV) ma\ be dedXcWed b\ TeQaQW fURm Whe ReQW Qe[W dXe aQd RZiQg XQdeU WhiV LeaVe.
FRU SXUSRVeV Rf WhiV SecWiRQ 7.2, aQ ³EmeUgenc\´ Vhall meaQ aQ eYeQW WhUeaWeQiQg immediaWe aQd maWeUial daQgeU WR SeRSle lRcaWed iQ
Whe BXildiQg RU immediaWe, maWeUial damage WR Whe BXildiQg, BXildiQg S\VWemV, BXildiQg SWUXcWXUe, TeQaQW ImSURYemeQWV, RU
AlWeUaWiRQV, RU cUeaWeV a UealiVWic SRVVibiliW\ Rf aQ immediaWe aQd maWeUial iQWeUfeUeQce ZiWh, RU immediaWe aQd maWeUial iQWeUUXSWiRQ Rf a
maWeUial aVSecW Rf, TeQaQW¶V bXViQeVV RSeUaWiRQV aW Whe PUemiVeV.

ARTICLE 8

ADDITIONS AND ALTERATIONS

8.1 LandloUd¶V ConVenW Wo AlWeUaWionV. TeQaQW ma\ QRW make aQ\ imSURYemeQWV, alWeUaWiRQV, addiWiRQV RU chaQgeV WR Whe
PUemiVeV RU aQ\ elecWUical, mechaQical, SlXmbiQg RU HVAC faciliWieV RU V\VWemV SeUWaiQiQg WR Whe PUemiVeV (cRllecWiYel\, Whe
³AlWeUaWionV´) ZiWhRXW fiUVW SURcXUiQg Whe SUiRU ZUiWWeQ cRQVeQW Rf LaQdlRUd WR VXch AlWeUaWiRQV, Zhich cRQVeQW Vhall be UeTXeVWed b\
TeQaQW QRW leVV WhaQ fifWeeQ (15) da\V SUiRU WR Whe cRmmeQcemeQW WheUeRf, aQd Zhich cRQVeQW Vhall QRW be ZiWhheld b\ LaQdlRUd e[ceSW
WR Whe e[WeQW a ³DeVigQ PURblem´, aV WhaW WeUm iV defiQed, belRZ, e[iVWV. A ³DeVign PUoblem´ iV defiQed aV, aQd Zill be deemed WR e[iVW
if VXch AlWeUaWiRQ ma\ (i) affecW Whe e[WeUiRU aSSeaUaQce Rf Whe PUemiVeV RU BXildiQg; (ii) adYeUVel\ affecW Whe BXildiQg SWUXcWXUe;
(iii) adYeUVel\ affecW Whe BXildiQg S\VWemV; (iY) XQUeaVRQabl\ iQWeUfeUe ZiWh aQ\ RWheU RccXSaQW¶V QRUmal aQd cXVWRmaU\ Rffice
RSeUaWiRQ, RU (Y) fail WR cRmSl\ ZiWh ASSlicable LaZV. NRWZiWhVWaQdiQg Whe fRUegRiQg, TeQaQW Vhall be SeUmiWWed WR make AlWeUaWiRQV
fRllRZiQg WeQ (10) bXViQeVV da\V¶ QRWice WR LaQdlRUd, bXW ZiWhRXW LaQdlRUd¶V SUiRU cRQVeQW, WR Whe e[WeQW WhaW VXch AlWeUaWiRQV dR QRW
cRQWaiQ a DeVigQ PURblem RU ³SSecialW\ AlWeUaWiRQ´, aV defiQed iQ SecWiRQ 8.5, belRZ, RU UeTXiUe a bXildiQg RU cRQVWUXcWiRQ SeUmiW. The
cRQVWUXcWiRQ Rf Whe iQiWial imSURYemeQWV WR Whe PUemiVeV Vhall be gRYeUQed b\ Whe WeUmV Rf Whe TeQaQW WRUk LeWWeU aQd QRW Whe WeUmV Rf
WhiV AUWicle 8.

8.2 ManneU of ConVWUXcWion. LaQdlRUd ma\ imSRVe, aV a cRQdiWiRQ Rf iWV cRQVeQW WR aQ\ aQd all AlWeUaWiRQV RU UeSaiUV Rf Whe
PUemiVeV RU abRXW Whe PUemiVeV, VXch UeTXiUemeQWV aV LaQdlRUd iQ iWV UeaVRQable diVcUeWiRQ ma\ deem deViUable, iQclXdiQg, bXW QRW
limiWed WR, Whe UeTXiUemeQW WhaW TeQaQW XWili]e fRU VXch SXUSRVeV RQl\ cRQWUacWRUV, VXbcRQWUacWRUV, maWeUialV, mechaQicV aQd maWeUialmeQ
VelecWed b\ TeQaQW fURm a liVW SURYided aQd aSSURYed b\ LaQdlRUd, Whe UeTXiUemeQW WhaW XSRQ LaQdlRUd¶V UeTXeVW, TeQaQW Vhall, aW
TeQaQW¶V e[SeQVe, UemRYe VXch AlWeUaWiRQV XSRQ Whe e[SiUaWiRQ RU aQ\ eaUl\ WeUmiQaWiRQ Rf Whe LeaVe TeUm (VXbjecW WR Whe WeUmV Rf
SecWiRQ 8.5, belRZ). TeQaQW Vhall cRQVWUXcW VXch AlWeUaWiRQV aQd SeUfRUm VXch UeSaiUV iQ a gRRd aQd ZRUkmaQlike maQQeU, iQ
cRQfRUmaQce ZiWh aQ\ aQd all aSSlicable fedeUal, VWaWe, cRXQW\ RU mXQiciSal laZV, UXleV aQd UegXlaWiRQV aQd SXUVXaQW WR a Yalid bXildiQg
SeUmiW, iVVXed b\ Whe CiW\ Rf SaQ CaUlRV, all iQ cRQfRUmaQce ZiWh LaQdlRUd¶V cRQVWUXcWiRQ UXleV aQd UegXlaWiRQV; SURYided, hRZeYeU, WhaW
SUiRU WR cRmmeQciQg WR cRQVWUXcW aQ\ AlWeUaWiRQ, TeQaQW Vhall meeW ZiWh LaQdlRUd WR diVcXVV LaQdlRUd¶V deVigQ SaUameWeUV aQd cRde
cRmSliaQce iVVXeV. IQ Whe eYeQW TeQaQW SeUfRUmV aQ\ AlWeUaWiRQV iQ Whe PUemiVeV Zhich UeTXiUe RU giYe UiVe WR gRYeUQmeQWall\ UeTXiUed
chaQgeV WR Whe ³BaVe BXildiQg´, WheQ LaQdlRUd Vhall, aW TeQaQW¶V e[SeQVe, make VXch chaQgeV WR Whe BaVe BXildiQg. The ³BaVe
BXilding´ Vhall iQclXde Whe VWUXcWXUal SRUWiRQV Rf Whe BXildiQg, aQd Whe SXblic UeVWURRmV, eleYaWRUV, e[iW VWaiUZellV aQd Whe V\VWemV aQd
eTXiSmeQW lRcaWed iQ Whe iQWeUQal cRUe Rf Whe BXildiQg RQ Whe flRRU RU flRRUV RQ Zhich Whe PUemiVeV iV lRcaWed. IQ SeUfRUmiQg Whe ZRUk Rf
aQ\ VXch AlWeUaWiRQV, TeQaQW Vhall haYe Whe ZRUk SeUfRUmed iQ VXch maQQeU VR aV QRW WR RbVWUXcW acceVV WR Whe PURjecW RU aQ\ SRUWiRQ
WheUeRf, b\ aQ\ RWheU WeQaQW Rf Whe PURjecW, aQd VR aV QRW WR RbVWUXcW Whe bXViQeVV Rf LaQdlRUd RU RWheU WeQaQWV iQ Whe PURjecW. TeQaQW Vhall
QRW XVe (aQd XSRQ QRWice fURm LaQdlRUd Vhall ceaVe XViQg) cRQWUacWRUV, VeUYiceV, ZRUkmeQ, labRU, maWeUialV RU eTXiSmeQW WhaW, iQ
LaQdlRUd¶V UeaVRQable jXdgmeQW, ZRXld diVWXUb labRU haUmRQ\ ZiWh
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Whe ZRUkfRUce RU WUadeV eQgaged iQ SeUfRUmiQg RWheU ZRUk, labRU RU VeUYiceV iQ RU abRXW Whe BXildiQg RU Whe CRmmRQ AUeaV. IQ addiWiRQ
WR TeQaQW¶V RbligaWiRQV XQdeU AUWicle 9 Rf WhiV LeaVe, XSRQ cRmSleWiRQ Rf aQ\ AlWeUaWiRQV, TeQaQW agUeeV WR caXVe a NRWice Rf
CRmSleWiRQ WR be UecRUded iQ Whe Rffice Rf Whe RecRUdeU Rf Whe CRXQW\ Rf SaQ MaWeR iQ accRUdaQce ZiWh SecWiRQ 8182 Rf Whe CiYil CRde
Rf Whe SWaWe Rf CalifRUQia RU aQ\ VXcceVVRU VWaWXWe, aQd TeQaQW Vhall deliYeU WR Whe PURjecW cRQVWUXcWiRQ maQageU a UeSURdXcible cRS\ Rf
Whe ³aV bXilW´ dUaZiQgV Rf Whe AlWeUaWiRQV aV Zell aV all SeUmiWV, aSSURYalV aQd RWheU dRcXmeQWV iVVXed b\ aQ\ gRYeUQmeQWal ageQc\ iQ
cRQQecWiRQ ZiWh Whe AlWeUaWiRQV.

8.3 Pa\menW foU ImpUoYemenWV. If Sa\meQW iV made b\ TeQaQW diUecWl\ WR cRQWUacWRUV, TeQaQW Vhall (i) cRmSl\ ZiWh LaQdlRUd¶V
UeTXiUemeQWV fRU fiQal lieQ UeleaVeV aQd ZaiYeUV iQ cRQQecWiRQ ZiWh TeQaQW¶V Sa\meQW fRU ZRUk WR cRQWUacWRUV, aQd (ii) VigQ LaQdlRUd¶V
VWaQdaUd cRQWUacWRU¶V UXleV aQd UegXlaWiRQV. If TeQaQW RUdeUV aQ\ ZRUk diUecWl\ fURm LaQdlRUd, TeQaQW Vhall Sa\ WR LaQdlRUd aQ amRXQW
eTXal WR fiYe SeUceQW (5%) Rf Whe cRVW Rf VXch ZRUk WR cRmSeQVaWe LaQdlRUd fRU all RYeUhead, geQeUal cRQdiWiRQV, feeV aQd RWheU cRVWV
aQd e[SeQVeV aUiViQg fURm LaQdlRUd¶V iQYRlYemeQW ZiWh VXch ZRUk. If TeQaQW dReV QRW RUdeU aQ\ ZRUk diUecWl\ fURm LaQdlRUd, TeQaQW
Vhall UeimbXUVe LaQdlRUd fRU LaQdlRUd¶V UeaVRQable, acWXal, RXW-Rf-SRckeW cRVWV aQd e[SeQVeV acWXall\ iQcXUUed iQ cRQQecWiRQ ZiWh
LaQdlRUd¶V UeYieZ Rf VXch ZRUk.

8.4 ConVWUXcWion InVXUance. IQ addiWiRQ WR Whe UeTXiUemeQWV Rf AUWicle 10 Rf WhiV LeaVe, iQ Whe eYeQW WhaW TeQaQW makeV aQ\
AlWeUaWiRQV, SUiRU WR Whe cRmmeQcemeQW Rf VXch AlWeUaWiRQV, TeQaQW Vhall SURYide LaQdlRUd ZiWh eYideQce WhaW TeQaQW caUUieV ³BXildeU¶V
All RiVk´ iQVXUaQce iQ aQ amRXQW aSSURYed b\ LaQdlRUd cRYeUiQg Whe cRQVWUXcWiRQ Rf VXch AlWeUaWiRQV, aQd VXch RWheU iQVXUaQce aV
LaQdlRUd ma\ UeaVRQabl\ UeTXiUe, iW beiQg XQdeUVWRRd aQd agUeed WhaW all Rf VXch AlWeUaWiRQV Vhall be iQVXUed b\ TeQaQW SXUVXaQW WR
AUWicle 10 Rf WhiV LeaVe immediaWel\ XSRQ cRmSleWiRQ WheUeRf. IQ addiWiRQ, LaQdlRUd ma\, iQ iWV diVcUeWiRQ, UeTXiUe TeQaQW WR RbWaiQ a
lieQ aQd cRmSleWiRQ bRQd RU VRme alWeUQaWe fRUm Rf VecXUiW\ VaWiVfacWRU\ WR LaQdlRUd iQ aQ amRXQW VXfficieQW WR eQVXUe Whe lieQ-fUee
cRmSleWiRQ Rf VXch AlWeUaWiRQV aQd QamiQg LaQdlRUd aV a cR-Rbligee.

8.5 LandloUd¶V PUopeUW\. All AlWeUaWiRQV, imSURYemeQWV, fi[WXUeV, eTXiSmeQW aQd/RU aSSXUWeQaQceV Zhich ma\ be iQVWalled RU
Slaced iQ RU abRXW Whe PUemiVeV, fURm Wime WR Wime, Vhall be aW Whe VRle cRVW Rf TeQaQW (e[ceSW aV VSecificall\ SURYided iQ WhiV LeaVe WR
Whe cRQWUaU\) aQd Vhall be aQd becRme Whe SURSeUW\ Rf LaQdlRUd, e[ceSW WhaW TeQaQW ma\ UemRYe aQ\ AlWeUaWiRQV, imSURYemeQWV,
fi[WXUeV aQd/RU eTXiSmeQW Zhich TeQaQW haV iQVWalled, SURYided TeQaQW UeSaiUV aQ\ damage WR Whe PUemiVeV aQd BXildiQg caXVed b\ VXch
UemRYal. FXUWheUmRUe, LaQdlRUd ma\, b\ ZUiWWeQ QRWice WR TeQaQW SUiRU WR Whe eQd Rf Whe LeaVe TeUm, RU giYeQ fRllRZiQg aQ\ eaUlieU
WeUmiQaWiRQ Rf WhiV LeaVe, UeTXiUe TeQaQW, aW TeQaQW¶V e[SeQVe, WR UemRYe aQ\ AlWeUaWiRQV aQd/RU imSURYemeQWV aQd/RU V\VWemV aQd
eTXiSmeQW ZiWhiQ Whe PUemiVeV aQd WR UeSaiU aQ\ damage WR Whe PUemiVeV aQd BXildiQg caXVed b\ VXch UemRYal. If TeQaQW failV WR
cRmSleWe VXch UemRYal aQd/RU WR UeSaiU aQ\ damage caXVed b\ Whe UemRYal Rf aQ\ AlWeUaWiRQV aQd/RU imSURYemeQWV aQd/RU V\VWemV aQd
eTXiSmeQW iQ Whe PUemiVeV, LaQdlRUd ma\ dR VR aQd ma\ chaUge Whe cRVW WheUeRf WR TeQaQW. TeQaQW heUeb\ SURWecWV, defeQdV,
iQdemQifieV aQd hRldV LaQdlRUd haUmleVV fURm aQ\ liabiliW\, cRVW, RbligaWiRQ, e[SeQVe RU claim Rf lieQ iQ aQ\ maQQeU UelaWiQg WR Whe
iQVWallaWiRQ, SlacemeQW, UemRYal RU fiQaQciQg Rf aQ\ VXch AlWeUaWiRQV, imSURYemeQWV, fi[WXUeV aQd/RU eTXiSmeQW iQ, RQ RU abRXW Whe
PUemiVeV, Zhich RbligaWiRQV Rf TeQaQW Vhall VXUYiYe Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf WhiV LeaVe. NRWZiWhVWaQdiQg aQ\WhiQg iQ WhiV
LeaVe (iQclXdiQg WhiV SecWiRQ 8.5 aQd SecWiRQ 15.2) WR Whe cRQWUaU\, TeQaQW Vhall QRW be RbligaWed WR UemRYe aQ\ imSURYemeQWV RU
alWeUaWiRQV WhaW cRQVWiWXWe W\Sical aQd cXVWRmaU\ geQeUal Rffice WeQaQW imSURYemeQWV, RWheU WhaQ ³SSecialW\ AlWeUaWiRQV´ aV defiQed
belRZ, QRU Vhall TeQaQW be RbligaWed WR UeSaiQW, UeSaiU RU UeSlace Zall aQd flRRU cRYeUiQgV, SaWch RU UeSaiU Vmall hRleV iQ ZallV aQd flRRUV
RU UemRYe cabliQg, ZiUiQg RU cRQdXiWV (³SXUUendeU E[cepWionV´). AV XVed heUeiQ, ³SpecialW\ AlWeUaWionV´ Vhall meaQ aQ\ Rf Whe
fRllRZiQg: (a) aQ\ iQWeUQal VWaiUZellV; (b) decRUaWiYe ZaWeU feaWXUeV; (c) UaiVed flRRUiQg; (d) cRQYe\RUV aQd dXmbZaiWeUV; (e) VafeV aQd
YaXlWV RU URlliQg fileV, (f) aQ\ AlWeUaWiRQV RU TeQaQW ImSURYemeQWV Zhich (i) SeUfRUaWe a flRRU Vlab iQ Whe PUemiVeV RU a Zall WhaW
eQclRVeV/eQcaSVXlaWeV Whe BXildiQg VWUXcWXUe, (ii) UeTXiUe Whe iQVWallaWiRQ Rf a UaiVed flRRUiQg V\VWem, (iii) iQYRlYe maWeUial SlXmbiQg
cRQQecWiRQV (VXch aV fXll kiWcheQV, aV RSSRVed WR kiWcheQeWWeV RU cRffee VWaWiRQV, aQd e[ecXWiYe baWhURRmV) RXWVide Rf Whe BXildiQg cRUe,
RU (iY) UeTXiUe maWeUial chaQgeV WR Whe BaVe BXildiQg.
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ARTICLE 9

COVENANT AGAINST LIENS

TeQaQW Vhall keeS Whe PURjecW aQd PUemiVeV fUee fURm aQ\ lieQV RU eQcXmbUaQceV aUiViQg RXW Rf Whe ZRUk SeUfRUmed, maWeUialV
fXUQiVhed RU RbligaWiRQV iQcXUUed b\ RU RQ behalf Rf TeQaQW, aQd Vhall SURWecW, defeQd, iQdemQif\ aQd hRld LaQdlRUd haUmleVV fURm aQd
agaiQVW aQ\ claimV, liabiliWieV, jXdgmeQWV RU cRVWV (iQclXdiQg, ZiWhRXW limiWaWiRQ, UeaVRQable aWWRUQe\V¶ feeV aQd cRVWV) aUiViQg RXW Rf
Vame RU iQ cRQQecWiRQ WheUeZiWh. TeQaQW Vhall giYe LaQdlRUd QRWice aW leaVW fifWeeQ (15) da\V SUiRU WR Whe cRmmeQcemeQW Rf aQ\ VXch
ZRUk RQ Whe PUemiVeV (RU VXch addiWiRQal Wime aV ma\ be QeceVVaU\ XQdeU ASSlicable LaZV) WR affRUd LaQdlRUd Whe RSSRUWXQiW\ Rf
SRVWiQg aQd UecRUdiQg aSSURSUiaWe QRWiceV Rf QRQ-UeVSRQVibiliW\. TeQaQW Vhall UemRYe aQ\ VXch lieQ RU eQcXmbUaQce b\ bRQd RU
RWheUZiVe ZiWhiQ WeQ (10) bXViQeVV da\V afWeU QRWice b\ LaQdlRUd, aQd if TeQaQW Vhall fail WR dR VR, LaQdlRUd ma\ Sa\ Whe amRXQW
QeceVVaU\ WR UemRYe VXch lieQ RU eQcXmbUaQce, ZiWhRXW beiQg UeVSRQVible fRU iQYeVWigaWiQg Whe YalidiW\ WheUeRf. The amRXQW VR Said
Vhall be deemed AddiWiRQal ReQW XQdeU WhiV LeaVe Sa\able XSRQ demaQd, ZiWhRXW limiWaWiRQ aV WR RWheU UemedieV aYailable WR LaQdlRUd
XQdeU WhiV LeaVe. NRWhiQg cRQWaiQed iQ WhiV LeaVe Vhall aXWhRUi]e TeQaQW WR dR aQ\ acW Zhich Vhall VXbjecW LaQdlRUd¶V WiWle WR Whe
BXildiQg RU PUemiVeV WR aQ\ lieQV RU eQcXmbUaQceV ZheWheU claimed b\ RSeUaWiRQ Rf laZ RU e[SUeVV RU imSlied cRQWUacW. AQ\ claim WR a
lieQ RU eQcXmbUaQce XSRQ Whe BXildiQg RU PUemiVeV aUiViQg iQ cRQQecWiRQ ZiWh aQ\ VXch ZRUk RU UeVSecWiQg Whe PUemiVeV QRW SeUfRUmed
b\ RU aW Whe UeTXeVW Rf LaQdlRUd Vhall be QXll aQd YRid, RU aW LaQdlRUd¶V RSWiRQ Vhall aWWach RQl\ agaiQVW TeQaQW¶V iQWeUeVW iQ Whe PUemiVeV
aQd Vhall iQ all UeVSecWV be VXbRUdiQaWe WR LaQdlRUd¶V WiWle WR Whe PURjecW, BXildiQg aQd PUemiVeV.

ARTICLE 10

INSURANCE

10.1 IndemnificaWion and WaiYeU. TeQaQW heUeb\ aVVXmeV all UiVk Rf damage WR SURSeUW\ RU iQjXU\ WR SeUVRQV iQ, XSRQ RU abRXW
Whe PUemiVeV fURm aQ\ caXVe ZhaWVReYeU (iQclXdiQg, bXW QRW limiWed WR, aQ\ SeUVRQal iQjXUieV UeVXlWiQg fURm a VliS aQd fall iQ, XSRQ RU
abRXW Whe PUemiVeV) aQd agUeeV WhaW LaQdlRUd, iWV maQageUV, membeUV, aQd WheiU UeVSecWiYe RfficeUV, ageQWV, VeUYaQWV, emSlR\eeV, aQd
iQdeSeQdeQW cRQWUacWRUV (cRllecWiYel\, ³LandloUd PaUWieV´) Vhall QRW be liable fRU, aQd aUe heUeb\ UeleaVed fURm aQ\ UeVSRQVibiliW\ fRU,
aQ\ damage eiWheU WR SeUVRQ RU SURSeUW\ RU UeVXlWiQg fURm Whe lRVV Rf XVe WheUeRf, Zhich damage iV VXVWaiQed b\ TeQaQW RU b\ RWheU
SeUVRQV claimiQg WhURXgh TeQaQW. TeQaQW Vhall iQdemQif\, defeQd, SURWecW, aQd hRld haUmleVV Whe LaQdlRUd PaUWieV fURm aQ\ aQd all lRVV,
cRVW, damage, e[SeQVe aQd liabiliW\ (iQclXdiQg ZiWhRXW limiWaWiRQ cRXUW cRVWV aQd UeaVRQable aWWRUQe\V¶ feeV) iQcXUUed iQ cRQQecWiRQ ZiWh
RU aUiViQg fURm aQ\ caXVe iQ, RQ RU abRXW Whe PUemiVeV (iQclXdiQg, bXW QRW limiWed WR, a VliS aQd fall), aQ\ acWV, RmiVViRQV RU QegligeQce
Rf TeQaQW RU Rf aQ\ SeUVRQ claimiQg b\, WhURXgh RU XQdeU TeQaQW, RU Rf Whe cRQWUacWRUV, ageQWV, VeUYaQWV, emSlR\eeV, iQYiWeeV, gXeVWV RU
liceQVeeV Rf TeQaQW RU aQ\ VXch SeUVRQ, iQ, RQ RU abRXW Whe PURjecW RU aQ\ bUeach Rf Whe WeUmV Rf WhiV LeaVe, eiWheU SUiRU WR, dXUiQg, RU
afWeU Whe e[SiUaWiRQ Rf Whe LeaVe TeUm, SURYided WhaW Whe WeUmV Rf Whe fRUegRiQg iQdemQiW\ Vhall QRW aSSl\ WR Whe QegligeQce RU ZillfXl
miVcRQdXcW Rf LaQdlRUd. ShRXld aQ\ LaQdlRUd PaUWieV be Qamed aV a defeQdaQW iQ aQ\ VXiW bURXghW agaiQVW TeQaQW iQ cRQQecWiRQ ZiWh RU
aUiViQg RXW Rf TeQaQW¶V RccXSaQc\ Rf Whe PUemiVeV, TeQaQW Vhall Sa\ WR LaQdlRUd iWV cRVWV aQd e[SeQVeV iQcXUUed iQ VXch VXiW, iQclXdiQg
ZiWhRXW limiWaWiRQ, iWV acWXal SURfeVViRQal feeV VXch aV UeaVRQable aSSUaiVeUV¶, accRXQWaQWV¶ aQd aWWRUQe\V¶ feeV. The SURYiViRQV Rf WhiV
SecWiRQ 10.1 Vhall VXUYiYe Whe e[SiUaWiRQ RU VRRQeU WeUmiQaWiRQ Rf WhiV LeaVe ZiWh UeVSecW WR aQ\ claimV RU liabiliW\ aUiViQg iQ cRQQecWiRQ
ZiWh aQ\ eYeQW RccXUUiQg SUiRU WR VXch e[SiUaWiRQ RU WeUmiQaWiRQ.

10.2 TenanW¶V Compliance WiWh LandloUd¶V FiUe and CaVXalW\ InVXUance. TeQaQW Vhall, aW TeQaQW¶V e[SeQVe, cRmSl\ ZiWh all
iQVXUaQce cRmSaQ\ UeTXiUemeQWV SeUWaiQiQg WR Whe XVe Rf Whe PUemiVeV. If TeQaQW¶V cRQdXcW RU XVe Rf Whe PUemiVeV caXVeV aQ\ iQcUeaVe iQ
Whe SUemiXm fRU VXch iQVXUaQce SRlicieV WheQ TeQaQW Vhall UeimbXUVe LaQdlRUd fRU aQ\ VXch iQcUeaVe. TeQaQW, aW TeQaQW¶V e[SeQVe, Vhall
cRmSl\ ZiWh all UXleV, RUdeUV, UegXlaWiRQV RU UeTXiUemeQWV Rf Whe AmeUicaQ IQVXUaQce AVVRciaWiRQ (fRUmeUl\ Whe NaWiRQal BRaUd Rf FiUe
UQdeUZUiWeUV) aQd ZiWh aQ\ VimilaU bRd\.

10.3 TenanW¶V InVXUance. TeQaQW Vhall maiQWaiQ Whe fRllRZiQg cRYeUageV iQ Whe fRllRZiQg amRXQWV.

10.3.1 CRmmeUcial GeQeUal LiabiliW\ IQVXUaQce RQ aQ RccXUUeQce fRUm cRYeUiQg Whe iQVXUed agaiQVW claimV Rf bRdil\ iQjXU\,
SeUVRQal iQjXU\ aQd SURSeUW\ damage (iQclXdiQg lRVV Rf XVe WheUeRf) aUiViQg RXW Rf TeQaQW¶V RSeUaWiRQV, aQd cRQWUacWXal liabiliWieV
(cRYeUiQg Whe SeUfRUmaQce b\ TeQaQW Rf iWV iQdemQiW\ agUeemeQWV) iQclXdiQg SURdXcWV aQd cRmSleWed RSeUaWiRQV cRYeUage aQd a BURad
FRUm eQdRUVemeQW cRYeUiQg Whe iQVXUiQg
 

-22-

Exhibit 5



11/21/2020 EX-10.8

https://www.sec.gov/Archives/edgar/data/1538716/000119312519195573/d692259de[108.htm 35/97

SURYiViRQV Rf WhiV LeaVe aQd Whe SeUfRUmaQce b\ TeQaQW Rf Whe iQdemQiW\ agUeemeQWV VeW fRUWh iQ SecWiRQ 10.1 Rf WhiV LeaVe, fRU limiWV Rf
liabiliW\ QRW leVV WhaQ:

BRdil\ IQjXU\ aQd   $5,000,000 each RccXUUeQce
PURSeUW\ Damage LiabiliW\   $5,000,000 aQQXal aggUegaWe

  
(PURYided WhaW VXch limiWV caQ be Ueached b\ a
cRmbiQaWiRQ fRU SUimaU\ aQd XmbUella SRlicieV)

PeUVRQal IQjXU\ LiabiliW\   $5,000,000 each RccXUUeQce

  

$5,000,000 aQQXal aggUegaWe
0% IQVXUed¶V SaUWiciSaWiRQ
(PURYided WhaW VXch limiWV caQ be Ueached b\ a
cRmbiQaWiRQ fRU SUimaU\ aQd XmbUella SRlicieV)

10.3.2 Ph\Vical Damage IQVXUaQce cRYeUiQg (i) all Rffice fXUQiWXUe, bXViQeVV aQd WUade fi[WXUeV, Rffice eTXiSmeQW, fUee-
VWaQdiQg cabiQeW ZRUk, mRYable SaUWiWiRQV, meUchaQdiVe aQd all RWheU iWemV Rf TeQaQW¶V SURSeUW\ RQ Whe PUemiVeV iQVWalled b\, fRU, RU aW
Whe e[SeQVe Rf TeQaQW, (ii) Whe ³TeQaQW ImSURYemeQWV,´ aV WhaW WeUm iV defiQed iQ Whe TeQaQW WRUk LeWWeU, aQd aQ\ RWheU imSURYemeQWV
Zhich e[iVW iQ Whe PUemiVeV aV Rf Whe LeaVe CRmmeQcemeQW DaWe (e[clXdiQg Whe BaVe BXildiQg) (Whe ³OUiginal ImpUoYemenWV´), aQd
(iii) all RWheU imSURYemeQWV, alWeUaWiRQV aQd addiWiRQV WR Whe PUemiVeV. SXch iQVXUaQce Vhall be ZUiWWeQ RQ a ³VSecial fRUm´ Rf Sh\Vical
lRVV RU damage baViV, fRU Whe fXll UeSlacemeQW cRVW YalXe (VXbjecW WR UeaVRQable dedXcWible amRXQWV) QeZ ZiWhRXW dedXcWiRQ fRU
deSUeciaWiRQ Rf Whe cRYeUed iWemV ZiWh QR cR-iQVXUaQce, aQd Vhall iQclXde cRYeUage fRU damage RU RWheU lRVV caXVed b\ fiUe RU RWheU SeUil
iQclXdiQg, bXW QRW limiWed WR, YaQdaliVm aQd maliciRXV miVchief, WhefW, ZaWeU damage, iQclXdiQg VSUiQkleU leakage, bXUVWiQg RU VWRSSage
Rf SiSeV, aQd e[SlRViRQ.

10.3.3 WRUkeU¶V CRmSeQVaWiRQ aQd EmSlR\eU¶V LiabiliW\ RU RWheU VimilaU iQVXUaQce SXUVXaQW WR all aSSlicable VWaWe aQd lRcal
VWaWXWeV aQd UegXlaWiRQV.

10.4 FoUm of PolicieV. The miQimXm limiWV Rf SRlicieV Rf iQVXUaQce UeTXiUed Rf TeQaQW XQdeU WhiV LeaVe Vhall iQ QR eYeQW limiW Whe
liabiliW\ Rf TeQaQW XQdeU WhiV LeaVe. SXch iQVXUaQce Vhall (i) Qame LaQdlRUd, aQd aQ\ RWheU SaUW\ Whe LaQdlRUd VR VSecifieV, aV aQ
addiWiRQal iQVXUed, iQclXdiQg LaQdlRUd¶V maQagiQg ageQW, if aQ\; (ii) VSecificall\ cRYeU Whe liabiliW\ aVVXmed b\ TeQaQW XQdeU WhiV LeaVe,
iQclXdiQg, bXW QRW limiWed WR, TeQaQW¶V RbligaWiRQV XQdeU SecWiRQ 10.1 Rf WhiV LeaVe; (iii) be iVVXed b\ aQ iQVXUaQce cRmSaQ\ haYiQg a
UaWiQg Rf QRW leVV WhaQ A-X iQ BeVW¶V IQVXUaQce GXide RU Zhich iV RWheUZiVe acceSWable WR LaQdlRUd aQd TXalified WR dR bXViQeVV iQ Whe
SWaWe Rf CalifRUQia; (iY) be SUimaU\ iQVXUaQce aV WR all claimV WheUeXQdeU aQd SURYide WhaW aQ\ iQVXUaQce caUUied b\ LaQdlRUd iV e[ceVV
aQd iV QRQ-cRQWUibXWiQg ZiWh aQ\ iQVXUaQce UeTXiUemeQW Rf TeQaQW; aQd (Y) SURYide WhaW Vaid iQVXUaQce Vhall QRW be caQceled RU cRYeUage
chaQged VR WhaW iW dReV QRW cRmSl\ ZiWh Whe UeTXiUemeQWV Rf WhiV LeaVe XQleVV WhiUW\ (30) da\V¶ SUiRU ZUiWWeQ QRWice Vhall haYe beeQ
giYeQ WR LaQdlRUd aQd aQ\ mRUWgagee Rf LaQdlRUd, SURYided, hRZeYeU WhaW WhiV adYaQce QRWice SURYiViRQ Vhall QRW aSSl\ WR Whe aQQXal
UeQeZal Rf SRlicieV iQ Whe RUdiQaU\ cRXUVe Rf bXViQeVV Rf Whe VXbVWiWXWiRQ Rf SRlicieV iQ Whe eYeQW Rf a chaQge Rf cRQWURl Rf TeQaQW. TeQaQW
Vhall deliYeU ceUWificaWeV eYideQciQg VXch SRlicieV WR LaQdlRUd RQ RU befRUe Whe LeaVe CRmmeQcemeQW DaWe aQd ZiWhiQ WeQ (10) bXViQeVV
da\V afWeU Whe e[SiUaWiRQ daWeV WheUeRf. FXUWheU, LaQdlRUd Vhall haYe Whe UighW, fURm Wime WR Wime, WR UeTXeVW iQ ZUiWiQg cRSieV Rf SRlicieV
Rf TeQaQW¶V iQVXUaQce UeTXiUed heUeXQdeU, Zhich TeQaQW Vhall WheUeafWeU SURYide ZiWhiQ fifWeeQ (15) bXViQeVV da\V. IQ Whe eYeQW TeQaQW
Vhall fail WR SURcXUe VXch iQVXUaQce, RU WR deliYeU VXch SRlicieV RU ceUWificaWe, LaQdlRUd ma\, aW iWV RSWiRQ, SURcXUe VXch SRlicieV fRU Whe
accRXQW Rf TeQaQW, aQd Whe cRVW WheUeRf Vhall be Said WR LaQdlRUd ZiWhiQ fiYe (5) da\V afWeU deliYeU\ WR TeQaQW Rf billV WheUefRU, SURYided
WhaW LaQdlRUd Vhall SURYide ZUiWWeQ QRWice WR TeQaQW, aQd ZiWh a cRS\ Rf VXch QRWice addUeVVed WR ³GeQeUal CRXQVel´, aW Whe PUemiVeV, aW
leaVW WeQ (10) da\V iQ adYaQce iQfRUmiQg TeQaQW WhaW LaQdlRUd iV elecWiQg WR SURcXUe VXch SRlicieV fRU Whe accRXQW Rf TeQaQW.

10.5 SXbUogaWion. LaQdlRUd aQd TeQaQW iQWeQd WhaW WheiU UeVSecWiYe SURSeUW\ lRVV UiVkV Vhall be bRUQe b\ UeaVRQable iQVXUaQce
caUUieUV WR Whe e[WeQW abRYe SURYided, aQd LaQdlRUd aQd TeQaQW heUeb\ agUee WR lRRk VRlel\ WR, aQd Veek UecRYeU\ RQl\ fURm, WheiU
UeVSecWiYe iQVXUaQce caUUieUV iQ Whe eYeQW Rf a SURSeUW\ lRVV WR Whe e[WeQW WhaW VXch cRYeUage iV agUeed WR be SURYided heUeXQdeU. The
SaUWieV each heUeb\ ZaiYe all UighWV aQd claimV agaiQVW each RWheU fRU VXch lRVVeV, aQd ZaiYe all UighWV Rf VXbURgaWiRQ Rf WheiU UeVSecWiYe
iQVXUeUV, SURYided VXch ZaiYeU Rf VXbURgaWiRQ Vhall QRW affecW Whe UighW WR Whe iQVXUed WR UecRYeU WheUeXQdeU. The SaUWieV agUee WhaW WheiU
UeVSecWiYe iQVXUaQce SRlicieV aUe QRZ, RU Vhall be, eQdRUVed VXch WhaW Whe ZaiYeU Rf VXbURgaWiRQ Vhall QRW affecW Whe UighW Rf Whe iQVXUed
WR UecRYeU WheUeXQdeU, VR lRQg aV QR maWeUial addiWiRQal SUemiXm iV chaUged WheUefRU.
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10.6 AddiWional InVXUance ObligaWionV. TeQaQW Vhall caUU\ aQd maiQWaiQ dXUiQg Whe eQWiUe LeaVe TeUm, aW TeQaQW¶V VRle cRVW aQd
e[SeQVe, iQcUeaVed amRXQWV Rf Whe iQVXUaQce UeTXiUed WR be caUUied b\ TeQaQW SXUVXaQW WR WhiV AUWicle 10 aQd VXch RWheU UeaVRQable
W\SeV Rf iQVXUaQce cRYeUage aQd iQ VXch UeaVRQable amRXQWV cRYeUiQg Whe PUemiVeV aQd TeQaQW¶V RSeUaWiRQV WheUeiQ, aV ma\ be
UeaVRQabl\ UeTXeVWed b\ LaQdlRUd, bXW iQ QR eYeQW iQ e[ceVV Rf Whe amRXQWV aQd W\SeV Rf iQVXUaQce WheQ beiQg UeTXiUed b\ laQdlRUdV Rf
bXildiQgV cRmSaUable WR aQd iQ Whe YiciQiW\ Rf Whe BXildiQg.

ARTICLE 11

DAMAGE AND DESTRUCTION

11.1 RepaiU of Damage Wo PUemiVeV b\ LandloUd. TeQaQW Vhall SURmSWl\ QRWif\ LaQdlRUd Rf aQ\ damage WR Whe PUemiVeV
UeVXlWiQg fURm fiUe RU aQ\ RWheU caVXalW\. If Whe PUemiVeV RU aQ\ CRmmRQ AUeaV VeUYiQg RU SURYidiQg acceVV WR Whe PUemiVeV Vhall be
damaged b\ fiUe RU RWheU caVXalW\, LaQdlRUd Vhall SURmSWl\ aQd diligeQWl\, VXbjecW WR UeaVRQable dela\V fRU iQVXUaQce adjXVWmeQW (QRW WR
e[ceed QiQeW\ (90) da\V) RU RWheU maWWeUV be\RQd LaQdlRUd¶V UeaVRQable cRQWURl, aQd VXbjecW WR all RWheU WeUmV Rf WhiV AUWicle 11, UeVWRUe
Whe BaVe BXildiQg aQd VXch CRmmRQ AUeaV. SXch UeVWRUaWiRQ Vhall be WR VXbVWaQWiall\ Whe Vame cRQdiWiRQ Rf Whe BaVe BXildiQg aQd Whe
CRmmRQ AUeaV SUiRU WR Whe caVXalW\, e[ceSW fRU mRdificaWiRQV UeTXiUed b\ ]RQiQg aQd bXildiQg cRdeV aQd RWheU laZV RU b\ Whe hRldeU Rf
a mRUWgage RQ Whe BXildiQg RU PURjecW RU aQ\ RWheU mRdificaWiRQV WR Whe CRmmRQ AUeaV deemed deViUable b\ LaQdlRUd, Zhich aUe
cRQViVWeQW ZiWh Whe chaUacWeU Rf Whe PURjecW, SURYided WhaW acceVV WR Whe PUemiVeV aQd aQ\ cRmmRQ UeVWURRmV VeUYiQg Whe PUemiVeV Vhall
QRW be maWeUiall\ imSaiUed. USRQ Whe RccXUUeQce Rf aQ\ damage WR Whe PUemiVeV, if WhiV LeaVe haV QRW WeUmiQaWed, TeQaQW Vhall, aW iWV
VRle cRVW aQd e[SeQVe, UeSaiU aQ\ iQjXU\ RU damage WR Whe TeQaQW ImSURYemeQWV aQd Whe OUigiQal ImSURYemeQWV iQVWalled iQ Whe
PUemiVeV aQd Vhall UeWXUQ VXch TeQaQW ImSURYemeQWV aQd OUigiQal ImSURYemeQWV WR WheiU RUigiQal cRQdiWiRQ. PUiRU WR Whe
cRmmeQcemeQW Rf cRQVWUXcWiRQ, TeQaQW Vhall VXbmiW WR LaQdlRUd, fRU LaQdlRUd¶V UeYieZ aQd aSSURYal, all SlaQV, VSecificaWiRQV aQd
ZRUkiQg dUaZiQgV UelaWiQg WheUeWR, aQd LaQdlRUd Vhall VelecW Whe cRQWUacWRUV WR SeUfRUm VXch imSURYemeQW ZRUk. LaQdlRUd Vhall QRW be
liable fRU aQ\ iQcRQYeQieQce RU aQQR\aQce WR TeQaQW RU iWV YiViWRUV, RU iQjXU\ WR TeQaQW¶V bXViQeVV UeVXlWiQg iQ aQ\ Za\ fURm VXch
damage RU Whe UeSaiU WheUeRf; SURYided hRZeYeU, WhaW if VXch fiUe RU RWheU caVXalW\ Vhall haYe damaged Whe PUemiVeV RU CRmmRQ AUeaV
QeceVVaU\ WR TeQaQW¶V RccXSaQc\, aQd Whe PUemiVeV iV QRW RccXSied b\ TeQaQW aV a UeVXlW WheUeRf, WheQ dXUiQg Whe Wime aQd WR Whe e[WeQW
Whe PUemiVeV iV XQfiW fRU RccXSaQc\, Whe ReQW Vhall be abaWed iQ SURSRUWiRQ WR Whe UaWiR WhaW Whe amRXQW Rf UeQWable VTXaUe feeW Rf Whe
PUemiVeV Zhich iV XQfiW fRU RccXSaQc\ fRU Whe SXUSRVeV SeUmiWWed XQdeU WhiV LeaVe beaUV WR Whe WRWal UeQWable VTXaUe feeW Rf Whe
PUemiVeV. TeQaQW¶V UighW WR UeQW abaWemeQW SXUVXaQW WR Whe SUecediQg VeQWeQce Vhall WeUmiQaWe aV Rf Whe daWe Zhich iV UeaVRQabl\
deWeUmiQed b\ LaQdlRUd WR be Whe daWe TeQaQW VhRXld haYe cRmSleWed UeSaiUV WR Whe PUemiVeV, aQd iQVWalled iWV FF&E aQd SeUVRQal
SURSeUW\, aVVXmiQg TeQaQW XVed UeaVRQable dXe diligeQce iQ cRQQecWiRQ WheUeZiWh.

11.2 LandloUd¶V OpWion Wo RepaiU. NRWZiWhVWaQdiQg Whe WeUmV Rf SecWiRQ 11.1 Rf WhiV LeaVe, LaQdlRUd ma\ elecW QRW WR UebXild
aQd/RU UeVWRUe Whe PUemiVeV, BXildiQg aQd/RU PURjecW, aQd iQVWead WeUmiQaWe WhiV LeaVe, b\ QRWif\iQg TeQaQW iQ ZUiWiQg Rf VXch
WeUmiQaWiRQ ZiWhiQ Vi[W\ (60) da\V afWeU Whe daWe Rf diVcRYeU\ Rf Whe damage, VXch QRWice WR iQclXde a WeUmiQaWiRQ daWe giYiQg TeQaQW
Vi[W\ (60) da\V WR YacaWe Whe PUemiVeV, bXW LaQdlRUd ma\ VR elecW RQl\ if Whe BXildiQg RU PURjecW Vhall be damaged b\ fiUe RU RWheU
caVXalW\ RU caXVe, ZheWheU RU QRW Whe PUemiVeV iV affecWed, aQd RQe RU mRUe Rf Whe fRllRZiQg cRQdiWiRQV iV SUeVeQW: (i) iQ LaQdlRUd¶V
UeaVRQable jXdgmeQW, UeSaiUV caQQRW UeaVRQabl\ be cRmSleWed ZiWhiQ RQe hXQdUed eighW\ (180) da\V afWeU Whe daWe Rf diVcRYeU\ Rf Whe
damage (ZheQ VXch UeSaiUV aUe made ZiWhRXW Whe Sa\meQW Rf RYeUWime RU RWheU SUemiXmV); (ii) Whe damage iV QRW fXll\ cRYeUed (e[ceSW
fRU aQ\ dedXcWibleV) b\ LaQdlRUd¶V iQVXUaQce SRlicieV (XQleVV TeQaQW agUeeV WR Sa\ fRU Whe XQiQVXUed cRVW Rf UeSaiUV) aQd LaQdlRUd elecWV
QRW WR UeSaiU VXch damage; RU (iii) Whe damage RccXUV dXUiQg Whe laVW WZelYe (12) mRQWhV Rf Whe LeaVe TeUm; SURYided, hRZeYeU, WhaW if
LaQdlRUd dReV QRW elecW WR WeUmiQaWe WhiV LeaVe SXUVXaQW WR LaQdlRUd¶V WeUmiQaWiRQ UighW aV SURYided abRYe, aQd Whe UeSaiUV caQQRW, iQ
Whe UeaVRQable RSiQiRQ Rf LaQdlRUd, be cRmSleWed ZiWhiQ RQe hXQdUed eighW\ (180) da\V afWeU beiQg cRmmeQced, TeQaQW ma\ elecW, QR
eaUlieU WhaQ Vi[W\ (60) da\V afWeU Whe daWe Rf Whe damage aQd QRW laWeU WhaQ QiQeW\ (90) da\V afWeU Whe daWe Rf VXch damage, WR WeUmiQaWe
WhiV LeaVe b\ ZUiWWeQ QRWice WR LaQdlRUd effecWiYe aV Rf Whe daWe VSecified iQ Whe QRWice, Zhich daWe Vhall QRW be leVV WhaQ WhiUW\ (30) da\V
QRU mRUe WhaQ Vi[W\ (60) da\V afWeU Whe daWe VXch QRWice iV giYeQ b\ TeQaQW.
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11.3 WaiYeU of SWaWXWoU\ PUoYiVionV. The SURYiViRQV Rf WhiV LeaVe, iQclXdiQg WhiV AUWicle 11, cRQVWiWXWe aQ e[SUeVV agUeemeQW
beWZeeQ LaQdlRUd aQd TeQaQW ZiWh UeVSecW WR aQ\ aQd all damage WR, RU deVWUXcWiRQ Rf, all RU aQ\ SaUW Rf Whe PUemiVeV, Whe BXildiQg RU
Whe PURjecW, aQd aQ\ VWaWXWe RU UegXlaWiRQ Rf Whe SWaWe Rf CalifRUQia, iQclXdiQg, ZiWhRXW limiWaWiRQ, SecWiRQV 1932(2) aQd 1933(4) Rf Whe
CalifRUQia CiYil CRde, ZiWh UeVSecW WR aQ\ UighWV RU RbligaWiRQV cRQceUQiQg damage RU deVWUXcWiRQ iQ Whe abVeQce Rf aQ e[SUeVV
agUeemeQW beWZeeQ Whe SaUWieV, aQd aQ\ RWheU VWaWXWe RU UegXlaWiRQ, QRZ RU heUeafWeU iQ effecW, Vhall haYe QR aSSlicaWiRQ WR WhiV LeaVe RU
aQ\ damage RU deVWUXcWiRQ WR all RU aQ\ SaUW Rf Whe PUemiVeV, Whe BXildiQg RU Whe PURjecW.

ARTICLE 12

NONWAIVER

NR SURYiViRQ Rf WhiV LeaVe Vhall be deemed ZaiYed b\ eiWheU SaUW\ heUeWR XQleVV e[SUeVVl\ ZaiYed iQ a ZUiWiQg VigQed WheUeb\. The
ZaiYeU b\ eiWheU SaUW\ heUeWR Rf aQ\ bUeach Rf aQ\ WeUm, cRYeQaQW RU cRQdiWiRQ heUeiQ cRQWaiQed Vhall QRW be deemed WR be a ZaiYeU Rf
aQ\ VXbVeTXeQW bUeach Rf Vame RU aQ\ RWheU WeUm, cRYeQaQW RU cRQdiWiRQ heUeiQ cRQWaiQed. The VXbVeTXeQW acceSWaQce Rf ReQW
heUeXQdeU b\ LaQdlRUd Vhall QRW be deemed WR be a ZaiYeU Rf aQ\ SUecediQg bUeach b\ TeQaQW Rf aQ\ WeUm, cRYeQaQW RU cRQdiWiRQ Rf WhiV
LeaVe, RWheU WhaQ Whe failXUe Rf TeQaQW WR Sa\ Whe SaUWicXlaU ReQW VR acceSWed, UegaUdleVV Rf LaQdlRUd¶V kQRZledge Rf VXch SUecediQg
bUeach aW Whe Wime Rf acceSWaQce Rf VXch ReQW. NR acceSWaQce Rf a leVVeU amRXQW WhaQ Whe ReQW heUeiQ VWiSXlaWed Vhall be deemed a
ZaiYeU Rf LaQdlRUd¶V UighW WR UeceiYe Whe fXll amRXQW dXe, QRU Vhall aQ\ eQdRUVemeQW RU VWaWemeQW RQ aQ\ check RU Sa\meQW RU aQ\ leWWeU
accRmSaQ\iQg VXch check RU Sa\meQW be deemed aQ accRUd aQd VaWiVfacWiRQ, aQd LaQdlRUd ma\ acceSW VXch check RU Sa\meQW ZiWhRXW
SUejXdice WR LaQdlRUd¶V UighW WR UecRYeU Whe fXll amRXQW dXe. NR UeceiSW Rf mRQieV b\ LaQdlRUd fURm TeQaQW afWeU Whe WeUmiQaWiRQ Rf WhiV
LeaVe Vhall iQ aQ\ Za\ alWeU Whe leQgWh Rf Whe LeaVe TeUm RU Rf TeQaQW¶V UighW Rf SRVVeVViRQ heUeXQdeU, RU afWeU Whe giYiQg Rf aQ\ QRWice
Vhall UeiQVWaWe, cRQWiQXe RU e[WeQd Whe LeaVe TeUm RU affecW aQ\ QRWice giYeQ TeQaQW SUiRU WR Whe UeceiSW Rf VXch mRQieV, iW beiQg agUeed
WhaW afWeU Whe VeUYice Rf QRWice RU Whe cRmmeQcemeQW Rf a VXiW, RU afWeU fiQal jXdgmeQW fRU SRVVeVViRQ Rf Whe PUemiVeV, LaQdlRUd ma\
UeceiYe aQd cRllecW aQ\ ReQW dXe, aQd Whe Sa\meQW Rf Vaid ReQW Vhall QRW ZaiYe RU affecW Vaid QRWice, VXiW RU jXdgmeQW. TeQaQW¶V Sa\meQW
Rf aQ\ ReQW heUeXQdeU Vhall QRW cRQVWiWXWe a ZaiYeU b\ TeQaQW Rf aQ\ bUeach RU defaXlW b\ LaQdlRUd XQdeU WhiV LeaVe QRU Vhall
LaQdlRUd¶V Sa\meQW Rf mRQieV dXe TeQaQW heUeXQdeU cRQVWiWXWe a ZaiYeU b\ LaQdlRUd Rf aQ\ bUeach RU DefaXlW b\ TeQaQW XQdeU WhiV
LeaVe.

ARTICLE 13

CONDEMNATION

If Whe ZhRle RU aQ\ SaUW Rf Whe PUemiVeV, BXildiQg RU PURjecW Vhall be WakeQ b\ SRZeU Rf emiQeQW dRmaiQ RU cRQdemQed b\ aQ\
cRmSeWeQW aXWhRUiW\ fRU aQ\ SXblic RU TXaVi-SXblic XVe RU SXUSRVe, RU if aQ\ adjaceQW SURSeUW\ RU VWUeeW Vhall be VR WakeQ RU cRQdemQed,
RU UecRQfigXUed RU YacaWed b\ VXch aXWhRUiW\ iQ VXch maQQeU aV WR UeTXiUe Whe XVe, UecRQVWUXcWiRQ RU UemRdeliQg Rf aQ\ SaUW Rf Whe
PUemiVeV, BXildiQg RU PURjecW, RU if LaQdlRUd Vhall gUaQW a deed RU RWheU iQVWUXmeQW iQ lieX Rf VXch WakiQg b\ emiQeQW dRmaiQ RU
cRQdemQaWiRQ, LaQdlRUd Vhall haYe Whe RSWiRQ WR WeUmiQaWe WhiV LeaVe effecWiYe aV Rf Whe daWe SRVVeVViRQ iV UeTXiUed WR be VXUUeQdeUed WR
Whe aXWhRUiW\. If mRUe WhaQ WZeQW\-fiYe SeUceQW (25%) Rf Whe UeQWable VTXaUe feeW Rf Whe PUemiVeV iV WakeQ, RU if acceVV WR Whe PUemiVeV iV
VXbVWaQWiall\ imSaiUed, iQ each caVe fRU a SeUiRd iQ e[ceVV Rf RQe hXQdUed eighW\ (180) da\V, TeQaQW Vhall haYe Whe RSWiRQ WR WeUmiQaWe
WhiV LeaVe effecWiYe aV Rf Whe daWe SRVVeVViRQ iV UeTXiUed WR be VXUUeQdeUed WR Whe aXWhRUiW\. TeQaQW Vhall QRW becaXVe Rf VXch WakiQg
aVVeUW aQ\ claim agaiQVW LaQdlRUd RU Whe aXWhRUiW\ fRU aQ\ cRmSeQVaWiRQ becaXVe Rf VXch WakiQg aQd LaQdlRUd Vhall be eQWiWled WR Whe
eQWiUe aZaUd RU Sa\meQW iQ cRQQecWiRQ WheUeZiWh, e[ceSW WhaW TeQaQW Vhall haYe Whe UighW WR file aQ\ VeSaUaWe claim aYailable WR TeQaQW
fRU aQ\ WakiQg Rf TeQaQW¶V SeUVRQal SURSeUW\ aQd fi[WXUeV belRQgiQg WR TeQaQW aQd UemRYable b\ TeQaQW XSRQ e[SiUaWiRQ Rf Whe LeaVe
TeUm SXUVXaQW WR Whe WeUmV Rf WhiV LeaVe, aQd fRU mRYiQg e[SeQVeV, VR lRQg aV VXch claimV dR QRW dimiQiVh Whe aZaUd aYailable WR
LaQdlRUd, iWV gURXQd leVVRU ZiWh UeVSecW WR Whe BXildiQg RU PURjecW RU iWV mRUWgagee, aQd VXch claim iV Sa\able VeSaUaWel\ WR TeQaQW. All
ReQW Vhall be aSSRUWiRQed aV Rf Whe daWe Rf VXch WeUmiQaWiRQ. If aQ\ SaUW Rf Whe PUemiVeV Vhall be WakeQ, aQd WhiV LeaVe Vhall QRW be VR
WeUmiQaWed, Whe ReQW Vhall be SURSRUWiRQaWel\ abaWed. TeQaQW heUeb\ ZaiYeV aQ\ aQd all UighWV iW mighW RWheUZiVe haYe SXUVXaQW WR
SecWiRQ 1265.130 Rf The CalifRUQia CRde Rf CiYil PURcedXUe. NRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ cRQWaiQed iQ WhiV AUWicle 13, iQ
Whe eYeQW Rf a WemSRUaU\ WakiQg Rf all RU aQ\ SRUWiRQ Rf Whe PUemiVeV fRU a SeUiRd Rf RQe hXQdUed aQd eighW\ (180) da\V RU leVV, WheQ WhiV
LeaVe Vhall QRW WeUmiQaWe bXW Whe BaVe ReQW aQd Whe AddiWiRQal ReQW Vhall be abaWed fRU Whe SeUiRd Rf VXch WakiQg iQ SURSRUWiRQ WR Whe
UaWiR WhaW Whe amRXQW Rf UeQWable VTXaUe feeW Rf Whe PUemiVeV WakeQ beaUV WR Whe WRWal UeQWable VTXaUe feeW Rf Whe PUemiVeV. LaQdlRUd Vhall
be eQWiWled WR UeceiYe Whe eQWiUe aZaUd made iQ cRQQecWiRQ ZiWh aQ\ VXch WemSRUaU\ WakiQg.
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ARTICLE 14

ASSIGNMENT AND SUBLETTING

14.1 TUanVfeUV. TeQaQW Vhall QRW, ZiWhRXW Whe SUiRU ZUiWWeQ cRQVeQW Rf LaQdlRUd (e[ceSW aV RWheUZiVe SURYided iQ SecWiRQ 14.8,
belRZ), Zhich cRQVeQW Vhall QRW be XQUeaVRQabl\ ZiWhheld, aVVigQ, VXbleaVe, mRUWgage, Sledge, h\SRWhecaWe, eQcXmbeU, RU SeUmiW aQ\
lieQ WR aWWach WR, RU RWheUZiVe WUaQVfeU, WhiV LeaVe RU aQ\ iQWeUeVW heUeXQdeU, SeUmiW aQ\ aVVigQmeQW, RU RWheU WUaQVfeU Rf WhiV LeaVe RU aQ\
iQWeUeVW heUeXQdeU b\ RSeUaWiRQ Rf laZ, VXbleW Whe PUemiVeV RU aQ\ SaUW WheUeRf, RU eQWeU iQWR aQ\ liceQVe RU cRQceVViRQ agUeemeQWV RU
RWheUZiVe SeUmiW Whe RccXSaQc\ RU XVe Rf Whe PUemiVeV RU aQ\ SaUW WheUeRf b\ aQ\ SeUVRQV RWheU WhaQ TeQaQW aQd iWV emSlR\eeV aQd
cRQWUacWRUV (all Rf Whe fRUegRiQg aUe heUeiQafWeU VRmeWimeV UefeUUed WR cRllecWiYel\ aV ³TUanVfeUV´ aQd aQ\ SeUVRQ WR ZhRm aQ\ TUaQVfeU
iV made RU VRXghW WR be made iV heUeiQafWeU VRmeWimeV UefeUUed WR aV a ³TUanVfeUee´), aQd aQ\ VXch TUaQVfeUee aSSURYed b\ LaQdlRUd
Vhall be UefeUUed WR aV aQ ³AppUoYed TUanVfeUee´. If TeQaQW deViUeV LaQdlRUd¶V cRQVeQW WR aQ\ TUaQVfeU, TeQaQW Vhall QRWif\ LaQdlRUd iQ
ZUiWiQg, Zhich QRWice (Whe ³TUanVfeU NoWice´) Vhall iQclXde (i) Whe SURSRVed effecWiYe daWe Rf Whe TUaQVfeU, Zhich Vhall QRW be leVV WhaQ
WhiUW\ (30) da\V QRU mRUe WhaQ RQe hXQdUed eighW\ (180) da\V afWeU Whe daWe Rf deliYeU\ Rf Whe TUaQVfeU NRWice, (ii) a deVcUiSWiRQ Rf Whe
SRUWiRQ Rf Whe PUemiVeV WR be WUaQVfeUUed (Whe ³SXbjecW Space´), (iii) all Rf Whe WeUmV Rf Whe SURSRVed TUaQVfeU aQd Whe cRQVideUaWiRQ
WheUefRU, iQclXdiQg calcXlaWiRQ Rf Whe ³TUaQVfeU PUemiXm´, aV WhaW WeUm iV defiQed iQ SecWiRQ 14.3 belRZ, iQ cRQQecWiRQ ZiWh VXch
TUaQVfeU, Whe Qame aQd addUeVV Rf Whe SURSRVed TUaQVfeUee, aQd a cRS\ Rf all e[iVWiQg e[ecXWed aQd/RU SURSRVed dRcXmeQWaWiRQ
SeUWaiQiQg WR Whe SURSRVed TUaQVfeU, iQclXdiQg all e[iVWiQg RSeUaWiYe dRcXmeQWV WR be e[ecXWed WR eYideQce VXch TUaQVfeU RU Whe
agUeemeQWV iQcideQWal RU UelaWed WR VXch TUaQVfeU, SURYided WhaW LaQdlRUd Vhall haYe Whe UighW WR UeTXiUe TeQaQW WR XWili]e LaQdlRUd¶V
VWaQdaUd TUaQVfeU dRcXmeQWV iQ cRQQecWiRQ ZiWh Whe dRcXmeQWaWiRQ Rf VXch TUaQVfeU, (iY) cXUUeQW fiQaQcial VWaWemeQWV Rf Whe SURSRVed
TUaQVfeUee ceUWified b\ aQ RfficeU, SaUWQeU RU RZQeU WheUeRf, bXViQeVV cUediW aQd SeUVRQal UefeUeQceV aQd hiVWRU\ Rf Whe SURSRVed
TUaQVfeUee aQd aQ\ RWheU iQfRUmaWiRQ UeaVRQabl\ UeTXiUed b\ LaQdlRUd Zhich Zill eQable LaQdlRUd WR deWeUmiQe Whe fiQaQcial
UeVSRQVibiliW\, chaUacWeU, aQd UeSXWaWiRQ Rf Whe SURSRVed TUaQVfeUee, QaWXUe Rf VXch TUaQVfeUee¶V bXViQeVV aQd SURSRVed XVe Rf Whe
SXbjecW SSace, aQd (Y) aQ e[ecXWed eVWRSSel ceUWificaWe fURm TeQaQW iQ Whe fRUm aWWached heUeWR aV E[hibiW E. AQ\ TUaQVfeU made
ZiWhRXW LaQdlRUd¶V SUiRU ZUiWWeQ cRQVeQW Vhall, aW LaQdlRUd¶V RSWiRQ, be QXll, YRid aQd Rf QR effecW. WheWheU RU QRW LaQdlRUd cRQVeQWV WR
aQ\ SURSRVed TUaQVfeU, TeQaQW Vhall Sa\ LaQdlRUd¶V UeaVRQable UeYieZ aQd SURceVViQg feeV, aV Zell aV aQ\ UeaVRQable SURfeVViRQal feeV
(iQclXdiQg, ZiWhRXW limiWaWiRQ, aWWRUQe\V¶, accRXQWaQWV¶, aUchiWecWV¶, eQgiQeeUV¶ aQd cRQVXlWaQWV¶ feeV) iQcXUUed b\ LaQdlRUd, ZiWhiQ WhiUW\
(30) da\V afWeU ZUiWWeQ UeTXeVW b\ LaQdlRUd.

14.2 LandloUd¶V ConVenW. E[ceSW aV e[SUeVVl\ VeW fRUWh belRZ, LaQdlRUd ma\ ZiWhhRld iWV cRQVeQW WR aQ\ SURSRVed TUaQVfeU
(iQclXdiQg, ZiWhRXW limiWaWiRQ, a mRUWgage, Sledge, h\SRWhecaWiRQ, eQcXmbUaQce RU lieQ) iQ LaQdlRUd¶V VRle aQd abVRlXWe diVcUeWiRQ.
LaQdlRUd Vhall QRW XQUeaVRQabl\ ZiWhhRld RU dela\ iWV cRQVeQW WR aQ\ SURSRVed TUaQVfeU Rf Whe SXbjecW SSace b\ aVVigQmeQW RU VXbleaVe
WR Whe TUaQVfeUee RQ Whe WeUmV VSecified iQ Whe TUaQVfeU NRWice. WiWhRXW limiWaWiRQ aV WR RWheU UeaVRQable gURXQdV fRU ZiWhhRldiQg
cRQVeQW, Whe SaUWieV heUeb\ agUee WhaW iW Vhall be UeaVRQable XQdeU WhiV LeaVe aQd XQdeU aQ\ aSSlicable laZ fRU LaQdlRUd WR ZiWhhRld
cRQVeQW WR aQ\ SURSRVed TUaQVfeU ZheUe RQe RU mRUe Rf Whe fRllRZiQg aSSl\:

14.2.1 The TUaQVfeUee iV Rf a chaUacWeU RU UeSXWaWiRQ RU eQgaged iQ a bXViQeVV Zhich iV QRW cRQViVWeQW ZiWh Whe TXaliW\ Rf Whe
BXildiQg RU Whe PURjecW;

14.2.2 The TUaQVfeUee iQWeQdV WR XVe Whe SXbjecW SSace fRU SXUSRVeV Zhich aUe QRW SeUmiWWed XQdeU WhiV LeaVe;

14.2.3 The TUaQVfeUee iV eiWheU a gRYeUQmeQWal ageQc\ RU iQVWUXmeQWaliW\ WheUeRf RU a QRQ-SURfiW RUgaQi]aWiRQ (XQleVV
LaQdlRUd iV WheQ leaViQg VSace iQ Whe PURjecW WR VXch eQWiW\);

14.2.4 The SURSRVed TUaQVfeU iV aQ aVVigQmeQW Rf TeQaQW¶V iQWeUeVW iQ Whe LeaVe, aQd Whe TUaQVfeUee iV QRW a SaUW\ Rf
UeaVRQable fiQaQcial ZRUWh aQd/RU fiQaQcial VWabiliW\ iQ lighW Rf Whe UeVSRQVibiliWieV WR be XQdeUWakeQ iQ cRQQecWiRQ ZiWh Whe TUaQVfeU RQ
Whe daWe cRQVeQW iV UeTXeVWed;
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14.2.5 The SURSRVed TUaQVfeU ZRXld caXVe a YiRlaWiRQ Rf aQRWheU leaVe fRU VSace iQ Whe PURjecW, RU ZRXld giYe aQ RccXSaQW Rf
Whe PURjecW a UighW WR caQcel iWV leaVe; RU

14.2.6 EiWheU Whe SURSRVed TUaQVfeUee, RU aQ\ SeUVRQ RU eQWiW\ Zhich diUecWl\ RU iQdiUecWl\, cRQWURlV, iV cRQWURlled b\, RU iV
XQdeU cRmmRQ cRQWURl ZiWh, Whe SURSRVed TUaQVfeUee, iV QegRWiaWiQg ZiWh LaQdlRUd RU haV QegRWiaWed ZiWh LaQdlRUd dXUiQg Whe RQe
(1) mRQWh SeUiRd immediaWel\ SUecediQg Whe daWe LaQdlRUd UeceiYeV Whe TUaQVfeU NRWice, WR leaVe VSace iQ Whe PURjecW.

If LaQdlRUd cRQVeQWV WR aQ\ TUaQVfeU SXUVXaQW WR Whe WeUmV Rf WhiV SecWiRQ 14.2 (aQd dReV QRW e[eUciVe aQ\ UecaSWXUe UighWV
LaQdlRUd ma\ haYe XQdeU SecWiRQ 14.4 Rf WhiV LeaVe), TeQaQW ma\ ZiWhiQ Vi[ (6) mRQWhV afWeU LaQdlRUd¶V cRQVeQW, bXW QRW laWeU WhaQ Whe
e[SiUaWiRQ Rf Vaid Vi[-mRQWh SeUiRd, eQWeU iQWR VXch TUaQVfeU Rf Whe PUemiVeV RU SRUWiRQ WheUeRf, XSRQ VXbVWaQWiall\ Whe Vame WeUmV aQd
cRQdiWiRQV aV aUe VeW fRUWh iQ Whe TUaQVfeU NRWice fXUQiVhed b\ TeQaQW WR LaQdlRUd SXUVXaQW WR SecWiRQ 14.1 Rf WhiV LeaVe, SURYided WhaW if
WheUe aUe aQ\ chaQgeV iQ Whe WeUmV aQd cRQdiWiRQV fURm WhRVe VSecified iQ Whe TUaQVfeU NRWice (i) VXch WhaW LaQdlRUd ZRXld iQiWiall\ haYe
beeQ eQWiWled WR UefXVe iWV cRQVeQW WR VXch TUaQVfeU XQdeU WhiV SecWiRQ 14.2, RU (ii) Zhich ZRXld caXVe Whe SURSRVed TUaQVfeU WR be mRUe
faYRUable WR Whe TUaQVfeUee WhaQ Whe WeUmV VeW fRUWh iQ TeQaQW¶V RUigiQal TUaQVfeU NRWice, TeQaQW Vhall agaiQ VXbmiW Whe TUaQVfeU WR
LaQdlRUd fRU iWV aSSURYal aQd RWheU acWiRQ XQdeU WhiV AUWicle 14 (iQclXdiQg LaQdlRUd¶V UighW Rf UecaSWXUe, if aQ\, XQdeU SecWiRQ 14.4 Rf
WhiV LeaVe). NRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ iQ WhiV LeaVe, if TeQaQW RU aQ\ SURSRVed TUaQVfeUee claimV WhaW LaQdlRUd haV
XQUeaVRQabl\ ZiWhheld RU dela\ed iWV cRQVeQW XQdeU SecWiRQ 14.2 RU RWheUZiVe haV bUeached RU acWed XQUeaVRQabl\ XQdeU WhiV AUWicle 14,
WheiU VRle UemedieV Vhall be a VXiW fRU cRQWUacW damageV (RWheU WhaQ damageV fRU iQjXU\ WR, RU iQWeUfeUeQce ZiWh, TeQaQW¶V bXViQeVV
iQclXdiQg, ZiWhRXW limiWaWiRQ, lRVV Rf SURfiWV, hRZeYeU RccXUUiQg) RU declaUaWRU\ jXdgmeQW aQd aQ iQjXQcWiRQ fRU Whe Uelief VRXghW, aQd
TeQaQW heUeb\ ZaiYeV all RWheU UemedieV, iQclXdiQg, ZiWhRXW limiWaWiRQ, aQ\ UighW aW laZ RU eTXiW\ WR WeUmiQaWe WhiV LeaVe, RQ iWV RZQ
behalf aQd, WR Whe e[WeQW SeUmiWWed XQdeU all ASSlicable LaZV, RQ behalf Rf Whe SURSRVed TUaQVfeUee.

14.3 TUanVfeU PUemiXm. If LaQdlRUd cRQVeQWV WR a TUaQVfeU, aV a cRQdiWiRQ WheUeWR Zhich Whe SaUWieV heUeb\ agUee iV UeaVRQable,
TeQaQW Vhall Sa\ WR LaQdlRUd fifW\ SeUceQW (50%) Rf aQ\ ³TUaQVfeU PUemiXm,´ aV WhaW WeUm iV defiQed iQ WhiV SecWiRQ 14.3, UeceiYed b\
TeQaQW fURm VXch TUaQVfeUee; SURYided, hRZeYeU, WhaW TeQaQW Vhall QRW be UeTXiUed WR Sa\ WR LaQdlRUd aQ\ TUaQVfeU PUemiXm XQWil VXch
Wime aV TeQaQW haV UecRYeUed all aSSlicable ³TUaQVfeU CRVWV,´ aV WhaW WeUm iV defiQed iQ WhiV SecWiRQ 14.3, iW beiQg XQdeUVWRRd WhaW if iQ
aQ\ \eaU Whe gURVV UeYeQXeV, leVV Whe dedXcWiRQV VeW fRUWh aQd iQclXded iQ TUaQVfeU CRVWV, aUe leVV WhaQ aQ\ aQd all cRVWV acWXall\ Said iQ
aVVigQiQg RU VXbleWWiQg Whe affecWed VSace (cRllecWiYel\ ³TUanVacWion CoVWV´), Whe amRXQW Rf Whe e[ceVV TUaQVacWiRQ CRVWV Vhall be
caUUied RYeU WR Whe Qe[W \eaU aQd WheQ dedXcWed fURm QeW UeYeQXeV ZiWh Whe SURcedXUe UeSeaWed XQWil a TUaQVfeU PUemiXm iV achieYed.
³TUanVfeU PUemiXm´ Vhall meaQ all UeQW, addiWiRQal UeQW RU RWheU cRQVideUaWiRQ Sa\able b\ VXch TUaQVfeUee iQ cRQQecWiRQ ZiWh Whe
TUaQVfeU iQ e[ceVV Rf Whe ReQW aQd AddiWiRQal ReQW Sa\able b\ TeQaQW XQdeU WhiV LeaVe dXUiQg Whe WeUm Rf Whe TUaQVfeU RQ a SeU UeQWable
VTXaUe fRRW baViV if leVV WhaQ all Rf Whe PUemiVeV iV WUaQVfeUUed, afWeU dedXcWiQg Whe UeaVRQable e[SeQVeV iQcXUUed b\ TeQaQW fRU (i) aQ\
chaQgeV, alWeUaWiRQV aQd imSURYemeQWV WR Whe PUemiVeV iQ cRQQecWiRQ ZiWh Whe TUaQVfeU, (ii) aQ\ fUee baVe UeQW UeaVRQabl\ SURYided WR
Whe TUaQVfeUee, (iii) aQ\ bURkeUage cRmmiVViRQV iQ cRQQecWiRQ ZiWh Whe TUaQVfeU, (iY) aQ\ leaVe WakeRYeU iQcXUUed b\ TeQaQW iQ
cRQQecWiRQ ZiWh Whe TUaQVfeU; (Y) RXW-Rf-SRckeW cRVWV Rf adYeUWiViQg Whe VSace VXbjecW WR Whe TUaQVfeU, (Yi) aQ\ imSURYemeQW allRZaQce
RU RWheU ecRQRmic cRQceVViRQV Said b\ TeQaQW WR Whe TUaQVfeUee iQ cRQQecWiRQ ZiWh Whe TUaQVfeU; aQd (Yii) UeaVRQable aWWRUQe\V¶ feeV
iQcXUUed b\ TeQaQW iQ cRQQecWiRQ ZiWh Whe TUaQVfeU; aQd (Yiii) Whe aggUegaWe amRXQW Rf BaVe ReQW aQd AddiWiRQal ReQW Said b\ TeQaQW
dXUiQg Whe SeUiRd SUiRU WR Whe cRmmeQcemeQW Rf Whe WeUm Rf Whe TUaQVfeU dXUiQg Zhich TeQaQW dReV QRW RccXS\ Whe SXbjecW SSace,
cRmmeQciQg RQ aQd afWeU Whe DRZQWime SWaUW DaWe (aV defiQed belRZ) (cRllecWiYel\, ³TUanVfeU CoVWV´). The ³DoZnWime SWaUW DaWe´
Vhall meaQ Whe laWeU Rf (A) Whe daWe Zhich TeQaQW YacaWeV aQd dReV QRW UeRccXS\ Whe SXbjecW SSace aQd deliYeUV QRWice Rf Whe Vame WR
LaQdlRUd, aQd (B) Whe daWe TeQaQW eQWeUV iQWR a liVWiQg agUeemeQW fRU Whe SXbjecW SSace ZiWh a UeSXWable bURkeU, aQd SURYideV LaQdlRUd
ZiWh QRWice WheUeRf. ³TUaQVfeU PUemiXm´ Vhall alVR iQclXde, bXW QRW be limiWed WR, ke\ mRQe\, bRQXV mRQe\ RU RWheU caVh cRQVideUaWiRQ
Said b\ TUaQVfeUee WR TeQaQW iQ cRQQecWiRQ ZiWh VXch TUaQVfeU, aQd aQ\ Sa\meQW iQ e[ceVV Rf faiU maUkeW YalXe fRU VeUYiceV UeQdeUed b\
TeQaQW WR TUaQVfeUee RU fRU aVVeWV, fi[WXUeV, iQYeQWRU\, eTXiSmeQW, RU fXUQiWXUe WUaQVfeUUed b\ TeQaQW WR TUaQVfeUee iQ cRQQecWiRQ ZiWh
VXch TUaQVfeU. The deWeUmiQaWiRQ Rf Whe amRXQW Rf LaQdlRUd¶V aSSlicable VhaUe Rf Whe TUaQVfeU PUemiXm Vhall be made RQ a mRQWhl\
baViV aV UeQW RU RWheU cRQVideUaWiRQ iV UeceiYed b\ TeQaQW XQdeU Whe TUaQVfeU, afWeU TeQaQW haV fiUVW UecRYeUed iWV TUaQVfeU CRVWV,.
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14.4 LandloUd¶V OpWion aV Wo SXbjecW Space. NRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ cRQWaiQed iQ WhiV AUWicle 14, iQ Whe eYeQW
TeQaQW cRQWemSlaWeV a TUaQVfeU Rf Whe eQWiUe PUemiVeV fRU VXbVWaQWiall\ all Rf Whe WheQ UemaiQiQg LeaVe TeUm, TeQaQW Vhall giYe LaQdlRUd
QRWice (Whe ³InWenWion Wo TUanVfeU NoWice´) Rf VXch cRQWemSlaWed TUaQVfeU (ZheWheU RU QRW Whe cRQWemSlaWed TUaQVfeUee RU Whe WeUmV Rf
VXch cRQWemSlaWed TUaQVfeU haYe beeQ deWeUmiQed). The IQWeQWiRQ WR TUaQVfeU NRWice Vhall VSecif\ Whe SRUWiRQ Rf aQd amRXQW Rf UeQWable
VTXaUe feeW Rf Whe PUemiVeV Zhich TeQaQW iQWeQdV WR TUaQVfeU (Whe ³ConWemplaWed TUanVfeU Space´), Whe cRQWemSlaWed daWe Rf
cRmmeQcemeQW Rf Whe CRQWemSlaWed TUaQVfeU (Whe ³ConWemplaWed EffecWiYe DaWe´), aQd Whe cRQWemSlaWed leQgWh Rf Whe WeUm Rf VXch
cRQWemSlaWed TUaQVfeU, aQd Vhall VSecif\ WhaW VXch IQWeQWiRQ WR TUaQVfeU NRWice iV deliYeUed WR LaQdlRUd SXUVXaQW WR WhiV SecWiRQ 14.4 iQ
RUdeU WR allRZ LaQdlRUd WR elecW WR UecaSWXUe Whe CRQWemSlaWed TUaQVfeU SSace. TheUeafWeU, LaQdlRUd Vhall haYe Whe RSWiRQ, b\ giYiQg
ZUiWWeQ QRWice WR TeQaQW ZiWhiQ WhiUW\ (30) da\V afWeU UeceiSW Rf aQ\ IQWeQWiRQ WR TUaQVfeU NRWice, WR UecaSWXUe Whe CRQWemSlaWed TUaQVfeU
SSace. SXch UecaSWXUe Vhall caQcel aQd WeUmiQaWe WhiV LeaVe ZiWh UeVSecW WR VXch CRQWemSlaWed TUaQVfeU SSace aV Rf Whe CRQWemSlaWed
EffecWiYe DaWe. If LaQdlRUd decliQeV, RU failV WR elecW iQ a Wimel\ maQQeU, WR UecaSWXUe VXch CRQWemSlaWed TUaQVfeU SSace XQdeU WhiV
SecWiRQ 14.4, WheQ, VXbjecW WR Whe RWheU WeUmV Rf WhiV AUWicle 14, fRU a SeUiRd Rf Vi[ (6) mRQWhV (Whe ³Si[ MonWh PeUiod´) cRmmeQciQg
RQ Whe laVW da\ Rf VXch WhiUW\ (30) da\ SeUiRd, LaQdlRUd Vhall QRW haYe aQ\ UighW WR UecaSWXUe Whe CRQWemSlaWed TUaQVfeU SSace ZiWh
UeVSecW WR aQ\ TUaQVfeU made dXUiQg Whe Si[ MRQWh PeUiRd, SURYided WhaW aQ\ VXch TUaQVfeU iV VXbVWaQWiall\ RQ Whe WeUmV VeW fRUWh iQ Whe
IQWeQWiRQ WR TUaQVfeU NRWice, aQd SURYided fXUWheU WhaW aQ\ VXch TUaQVfeU Vhall be VXbjecW WR Whe UemaiQiQg WeUmV Rf WhiV AUWicle 14. If
VXch a TUaQVfeU iV QRW VR cRQVXmmaWed ZiWhiQ Whe Si[ MRQWh PeUiRd (RU if a TUaQVfeU iV VR cRQVXmmaWed, WheQ XSRQ Whe e[SiUaWiRQ Rf Whe
WeUm Rf aQ\ TUaQVfeU Rf VXch CRQWemSlaWed TUaQVfeU SSace cRQVXmmaWed ZiWhiQ VXch Si[ MRQWh PeUiRd), TeQaQW Vhall agaiQ be UeTXiUed
WR VXbmiW a QeZ IQWeQWiRQ WR TUaQVfeU NRWice WR LaQdlRUd ZiWh UeVSecW aQ\ cRQWemSlaWed TUaQVfeU, aV SURYided abRYe iQ WhiV
SecWiRQ 14.4.

14.5 EffecW of TUanVfeU. If LaQdlRUd cRQVeQWV WR a TUaQVfeU, (i) Whe WeUmV aQd cRQdiWiRQV Rf WhiV LeaVe Vhall iQ QR Za\ be deemed
WR haYe beeQ ZaiYed RU mRdified, (ii) VXch cRQVeQW Vhall QRW be deemed cRQVeQW WR aQ\ fXUWheU TUaQVfeU b\ eiWheU TeQaQW RU a TUaQVfeUee,
(iii) TeQaQW Vhall deliYeU WR LaQdlRUd, SURmSWl\ afWeU e[ecXWiRQ, aQ RUigiQal e[ecXWed cRS\ Rf all dRcXmeQWaWiRQ SeUWaiQiQg WR Whe
TUaQVfeU iQ fRUm UeaVRQabl\ acceSWable WR LaQdlRUd, (iY) TeQaQW Vhall fXUQiVh XSRQ LaQdlRUd¶V UeTXeVW a cRmSleWe VWaWemeQW, ceUWified b\
aQ iQdeSeQdeQW ceUWified SXblic accRXQWaQW, RU TeQaQW¶V chief fiQaQcial RfficeU, VeWWiQg fRUWh iQ deWail Whe cRmSXWaWiRQ Rf aQ\ TUaQVfeU
PUemiXm TeQaQW haV deUiYed aQd Vhall deUiYe fURm VXch TUaQVfeU, aQd (Y) QR TUaQVfeU UelaWiQg WR WhiV LeaVe RU agUeemeQW eQWeUed iQWR
ZiWh UeVSecW WheUeWR, ZheWheU ZiWh RU ZiWhRXW LaQdlRUd¶V cRQVeQW, Vhall UelieYe TeQaQW RU aQ\ gXaUaQWRU Rf Whe LeaVe fURm aQ\ liabiliW\
XQdeU WhiV LeaVe, iQclXdiQg, ZiWhRXW limiWaWiRQ, iQ cRQQecWiRQ ZiWh Whe SXbjecW SSace. IQ Whe eYeQW WhaW TeQaQW VXbleaVeV all RU aQ\
SRUWiRQ Rf Whe PUemiVeV iQ accRUdaQce ZiWh Whe WeUmV Rf WhiV AUWicle 14, TeQaQW Vhall caXVe VXch VXbWeQaQW WR caUU\ aQd maiQWaiQ Whe
Vame iQVXUaQce cRYeUage WeUmV aQd limiWV aV aUe UeTXiUed Rf TeQaQW, iQ accRUdaQce ZiWh Whe WeUmV Rf AUWicle 10 Rf WhiV LeaVe. LaQdlRUd
RU iWV aXWhRUi]ed UeSUeVeQWaWiYeV Vhall haYe Whe UighW aW all UeaVRQable WimeV WR aXdiW Whe bRRkV, UecRUdV aQd SaSeUV Rf TeQaQW UelaWiQg WR
aQ\ TUaQVfeU, aQd Vhall haYe Whe UighW WR make cRSieV WheUeRf. If Whe TUaQVfeU PUemiXm UeVSecWiQg aQ\ TUaQVfeU Vhall be fRXQd
XQdeUVWaWed, TeQaQW Vhall, ZiWhiQ WhiUW\ (30) da\V afWeU demaQd, Sa\ Whe deficieQc\, aQd if XQdeUVWaWed b\ mRUe WhaQ WZR SeUceQW (2%),
TeQaQW Vhall Sa\ LaQdlRUd¶V cRVWV Rf VXch aXdiW.

14.6 InWenWionall\ OmiWWed.

14.7 OccXUUence of DefaXlW. AQ\ TUaQVfeU heUeXQdeU Vhall be VXbRUdiQaWe aQd VXbjecW WR Whe SURYiViRQV Rf WhiV LeaVe, aQd if WhiV
LeaVe Vhall be WeUmiQaWed dXUiQg Whe WeUm Rf aQ\ TUaQVfeU, LaQdlRUd Vhall haYe Whe UighW WR: (i) WUeaW VXch TUaQVfeU aV caQcelled aQd
UeSRVVeVV Whe SXbjecW SSace b\ aQ\ laZfXl meaQV, RU (ii) UeTXiUe WhaW VXch TUaQVfeUee aWWRUQ WR aQd UecRgQi]e LaQdlRUd aV iWV laQdlRUd
XQdeU aQ\ VXch TUaQVfeU. If TeQaQW Vhall be iQ defaXlW XQdeU WhiV LeaVe, LaQdlRUd iV heUeb\ iUUeYRcabl\ aXWhRUi]ed, aV TeQaQW¶V ageQW aQd
aWWRUQe\-iQ-facW, WR diUecW aQ\ TUaQVfeUee WR make all Sa\meQWV XQdeU RU iQ cRQQecWiRQ ZiWh Whe TUaQVfeU diUecWl\ WR LaQdlRUd (Zhich
LaQdlRUd Vhall aSSl\ WRZaUdV TeQaQW¶V RbligaWiRQV XQdeU WhiV LeaVe) XQWil VXch defaXlW iV cXUed. SXch TUaQVfeUee Vhall Uel\ RQ aQ\
UeSUeVeQWaWiRQ b\ LaQdlRUd WhaW TeQaQW iV iQ defaXlW heUeXQdeU, ZiWhRXW aQ\ Qeed fRU cRQfiUmaWiRQ WheUeRf b\ TeQaQW. USRQ aQ\
aVVigQmeQW, Whe aVVigQee Vhall aVVXme iQ ZUiWiQg all RbligaWiRQV aQd cRYeQaQWV Rf TeQaQW WheUeafWeU WR be SeUfRUmed RU RbVeUYed XQdeU
WhiV LeaVe. NR cRllecWiRQ RU acceSWaQce Rf UeQW b\ LaQdlRUd fURm aQ\ TUaQVfeUee Vhall be deemed a ZaiYeU Rf aQ\ SURYiViRQ Rf WhiV
AUWicle 14 RU Whe aSSURYal Rf aQ\ TUaQVfeUee RU a UeleaVe Rf TeQaQW fURm aQ\ RbligaWiRQ XQdeU WhiV LeaVe, ZheWheU WheUeWRfRUe RU
WheUeafWeU accUXiQg. IQ QR eYeQW Vhall LaQdlRUd¶V eQfRUcemeQW Rf aQ\ SURYiViRQ Rf WhiV LeaVe agaiQVW aQ\ TUaQVfeUee be deemed a ZaiYeU
Rf LaQdlRUd¶V UighW WR eQfRUce aQ\ WeUm Rf WhiV LeaVe agaiQVW TeQaQW RU aQ\ RWheU SeUVRQ. If TeQaQW¶V RbligaWiRQV heUeXQdeU haYe beeQ
gXaUaQWeed, LaQdlRUd¶V cRQVeQW WR aQ\ TUaQVfeU Vhall QRW be effecWiYe XQleVV Whe gXaUaQWRU alVR cRQVeQWV WR VXch TUaQVfeU.
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14.8 Deemed ConVenW TUanVfeUV. NRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ cRQWaiQed iQ WhiV LeaVe, (A) aQ aVVigQmeQW RU
VXbleWWiQg Rf all RU a SRUWiRQ Rf Whe PUemiVeV WR aQ affiliaWe Rf TeQaQW (aQ eQWiW\ Zhich iV cRQWURlled b\, cRQWURlV, RU iV XQdeU cRmmRQ
cRQWURl ZiWh, TeQaQW aV Rf Whe daWe Rf WhiV LeaVe), (B) a Vale Rf cRUSRUaWe VhaUeV Rf caSiWal VWRck iQ TeQaQW iQ cRQQecWiRQ ZiWh aQ iQiWial
SXblic RffeUiQg Rf TeQaQW¶V VWRck RQ a QaWiRQall\-UecRgQi]ed VWRck e[chaQge, (C) aQ aVVigQmeQW Rf Whe LeaVe WR aQ eQWiW\ Zhich acTXiUeV
all RU VXbVWaQWiall\ all Rf Whe VWRck RU aVVeWV Rf TeQaQW, RU (D) aQ aVVigQmeQW Rf Whe LeaVe WR aQ eQWiW\ Zhich iV Whe UeVXlWiQg eQWiW\ Rf a
meUgeU RU cRQVRlidaWiRQ Rf TeQaQW dXUiQg Whe LeaVe TeUm, Vhall QRW be deemed a TUaQVfeU UeTXiUiQg LaQdlRUd¶V cRQVeQW XQdeU WhiV
AUWicle 14 (aQ\ VXch aVVigQee RU VXbleVVee deVcUibed iQ iWemV (A) WhURXgh (D) Rf WhiV SecWiRQ 14.8 iV heUeiQafWeU UefeUUed WR aV a
³PeUmiWWed TUanVfeUee´), SURYided WhaW (i) TeQaQW QRWifieV LaQdlRUd aW leaVW WhiUW\ (30) da\V SUiRU WR Whe effecWiYe daWe Rf aQ\ VXch
aVVigQmeQW RU VXbleaVe aQd SURmSWl\ VXSSlieV LaQdlRUd ZiWh aQ\ dRcXmeQWV RU iQfRUmaWiRQ UeaVRQabl\ UeTXeVWed b\ LaQdlRUd
UegaUdiQg VXch TUaQVfeU RU PeUmiWWed TUaQVfeUee aV VeW fRUWh abRYe, (ii) TeQaQW iV QRW iQ defaXlW, be\RQd Whe aSSlicable QRWice aQd cXUe
SeUiRd, aQd VXch aVVigQmeQW RU VXbleaVe iV QRW a VXbWeUfXge b\ TeQaQW WR aYRid iWV RbligaWiRQV XQdeU WhiV LeaVe, (iii) VXch PeUmiWWed
TUaQVfeUee Vhall be Rf a chaUacWeU aQd UeSXWaWiRQ cRQViVWeQW ZiWh Whe TXaliW\ Rf Whe BXildiQg, (iY) VXch PeUmiWWed TUaQVfeUee Vhall haYe a
WaQgible QeW ZRUWh (QRW iQclXdiQg gRRdZill aV aQ aVVeW) cRmSXWed iQ accRUdaQce ZiWh geQeUall\ acceSWed accRXQWiQg SUiQciSleV (³NeW
WoUWh´) aW leaVW eTXal WR Whe gUeaWeU Rf (1) Whe NeW WRUWh Rf OUigiQal TeQaQW RQ Whe daWe Rf WhiV LeaVe, aQd (2) Whe NeW WRUWh Rf TeQaQW
RQ Whe da\ immediaWel\ SUecediQg Whe effecWiYe daWe Rf VXch aVVigQmeQW RU VXbleaVe, (Y) QR aVVigQmeQW RU VXbleaVe UelaWiQg WR WhiV
LeaVe, ZheWheU ZiWh RU ZiWhRXW LaQdlRUd¶V cRQVeQW, Vhall UelieYe TeQaQW fURm aQ\ liabiliW\ XQdeU WhiV LeaVe, aQd (Yi) Whe liabiliW\ Rf VXch
PeUmiWWed TUaQVfeUee XQdeU eiWheU aQ aVVigQmeQW RU VXbleaVe Vhall be jRiQW aQd VeYeUal ZiWh TeQaQW. AQ aVVigQee Rf TeQaQW¶V eQWiUe
iQWeUeVW iQ WhiV LeaVe ZhR TXalifieV aV a PeUmiWWed TUaQVfeUee ma\ alVR be UefeUUed WR heUeiQ aV a ³PeUmiWWed TUanVfeUee AVVignee.´
³ConWUol,´ aV XVed iQ WhiV SecWiRQ 14.8, Vhall meaQ Whe RZQeUVhiS, diUecWl\ RU iQdiUecWl\, Rf mRUe WhaQ fifW\ SeUceQW (50%) Rf Whe YRWiQg
VecXUiWieV Rf, RU SRVVeVViRQ Rf Whe UighW WR YRWe, iQ Whe RUdiQaU\ diUecWiRQ Rf iWV affaiUV, Rf mRUe WhaQ fifW\ SeUceQW (50%) Rf Whe YRWiQg
iQWeUeVW iQ, aQ\ SeUVRQ RU eQWiW\.

ARTICLE 15

SURRENDER OF PREMISES; OWNERSHIP AND
REMOVAL OF TRADE FIXTURES

15.1 SXUUendeU of PUemiVeV. NR acW RU WhiQg dRQe b\ LaQdlRUd RU aQ\ ageQW RU emSlR\ee Rf LaQdlRUd dXUiQg Whe LeaVe TeUm Vhall
be deemed WR cRQVWiWXWe aQ acceSWaQce b\ LaQdlRUd Rf a VXUUeQdeU Rf Whe PUemiVeV XQleVV VXch iQWeQW iV VSecificall\ ackQRZledged iQ
ZUiWiQg b\ LaQdlRUd. The deliYeU\ Rf ke\V WR Whe PUemiVeV WR LaQdlRUd RU aQ\ ageQW RU emSlR\ee Rf LaQdlRUd Vhall QRW cRQVWiWXWe a
VXUUeQdeU Rf Whe PUemiVeV RU effecW a WeUmiQaWiRQ Rf WhiV LeaVe, ZheWheU RU QRW Whe ke\V aUe WheUeafWeU UeWaiQed b\ LaQdlRUd, aQd
QRWZiWhVWaQdiQg VXch deliYeU\ TeQaQW Vhall be eQWiWled WR Whe UeWXUQ Rf VXch ke\V aW aQ\ UeaVRQable Wime XSRQ UeTXeVW XQWil WhiV LeaVe
Vhall haYe beeQ SURSeUl\ WeUmiQaWed. The YRlXQWaU\ RU RWheU VXUUeQdeU Rf WhiV LeaVe b\ TeQaQW, ZheWheU acceSWed b\ LaQdlRUd RU QRW, RU
a mXWXal WeUmiQaWiRQ heUeRf, Vhall QRW ZRUk a meUgeU, aQd aW Whe RSWiRQ Rf LaQdlRUd Vhall RSeUaWe aV aQ aVVigQmeQW WR LaQdlRUd Rf all
VXbleaVeV RU VXbWeQaQcieV affecWiQg Whe PUemiVeV RU WeUmiQaWe aQ\ RU all VXch VXbleVVeeV RU VXbWeQaQcieV.

15.2 RemoYal of TenanW PUopeUW\ b\ TenanW. USRQ Whe e[SiUaWiRQ Rf Whe LeaVe TeUm, RU XSRQ aQ\ eaUlieU WeUmiQaWiRQ Rf WhiV
LeaVe, TeQaQW Vhall, VXbjecW WR Whe SURYiViRQV Rf SecWiRQ 8.5 abRYe aQd WhiV AUWicle 15, TXiW aQd VXUUeQdeU SRVVeVViRQ Rf Whe PUemiVeV WR
LaQdlRUd iQ aV gRRd RUdeU aQd cRQdiWiRQ aV ZheQ TeQaQW WRRk SRVVeVViRQ aQd aV WheUeafWeU imSURYed b\ LaQdlRUd aQd/RU TeQaQW,
UeaVRQable ZeaU aQd WeaU aQd UeSaiUV Zhich aUe VSecificall\ made Whe UeVSRQVibiliW\ Rf LaQdlRUd heUeXQdeU e[ceSWed. USRQ VXch
e[SiUaWiRQ RU WeUmiQaWiRQ, TeQaQW Vhall, ZiWhRXW e[SeQVe WR LaQdlRUd, UemRYe RU caXVe WR be UemRYed fURm Whe PUemiVeV all debUiV aQd
UXbbiVh, aQd VXch iWemV Rf fXUQiWXUe, eTXiSmeQW, bXViQeVV aQd WUade fi[WXUeV, fUee-VWaQdiQg cabiQeW ZRUk, mRYable SaUWiWiRQV aQd RWheU
aUWicleV Rf SeUVRQal SURSeUW\ RZQed b\ TeQaQW RU iQVWalled RU Slaced b\ TeQaQW aW iWV e[SeQVe iQ Whe PUemiVeV, aQd VXch VimilaU aUWicleV
Rf aQ\ RWheU SeUVRQV claimiQg XQdeU TeQaQW, aV LaQdlRUd ma\, iQ iWV VRle diVcUeWiRQ, UeTXiUe WR be UemRYed, aQd TeQaQW Vhall UeSaiU aW iWV
RZQ e[SeQVe all damage WR Whe PUemiVeV aQd BXildiQg UeVXlWiQg fURm VXch UemRYal.
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ARTICLE 16

HOLDING OVER

If TeQaQW hRldV RYeU fRU mRUe WhaQ WhiUW\ (30) da\V afWeU Whe e[SiUaWiRQ Rf Whe LeaVe TeUm RU eaUlieU WeUmiQaWiRQ WheUeRf, VXch
WeQaQc\ Vhall be a WeQaQc\ aW VXffeUaQce, aQd Vhall QRW cRQVWiWXWe a UeQeZal heUeRf RU aQ e[WeQViRQ fRU aQ\ fXUWheU WeUm, aQd iQ VXch caVe
ReQW Vhall be Sa\able aW a dail\ UaWe eTXal WR Whe SURdXcW Rf (i) Whe dail\ ReQW aSSlicable dXUiQg Whe laVW XQabaWed UeQWal SeUiRd Rf Whe
LeaVe TeUm XQdeU WhiV LeaVe, aQd (ii) a SeUceQWage eTXal WR 125% dXUiQg Whe fiUVW WhUee (3) mRQWhV immediaWel\ fRllRZiQg Whe e[SiUaWiRQ
RU eaUlieU WeUmiQaWiRQ Rf Whe LeaVe TeUm, aQd 150% WheUeafWeU. SXch WeQaQc\ Vhall be VXbjecW WR eYeU\ RWheU aSSlicable WeUm, cRYeQaQW
aQd agUeemeQW cRQWaiQed heUeiQ. NRWhiQg cRQWaiQed iQ WhiV AUWicle 16 Vhall be cRQVWUXed aV cRQVeQW b\ LaQdlRUd WR aQ\ hRldiQg RYeU b\
TeQaQW, aQd LaQdlRUd e[SUeVVl\ UeVeUYeV Whe UighW WR UeTXiUe TeQaQW WR VXUUeQdeU SRVVeVViRQ Rf Whe PUemiVeV WR LaQdlRUd aV SURYided iQ
WhiV LeaVe XSRQ Whe e[SiUaWiRQ RU RWheU WeUmiQaWiRQ Rf WhiV LeaVe. If TeQaQW hRldV RYeU ZiWhRXW LaQdlRUd¶V e[SUeVV ZUiWWeQ cRQVeQW, aQd
WeQdeUV Sa\meQW Rf UeQW fRU aQ\ SeUiRd be\RQd Whe e[SiUaWiRQ Rf Whe LeaVe TeUm b\ Za\ Rf check (ZheWheU diUecWl\ WR LaQdlRUd, iWV
ageQWV, RU WR a lRck bR[) RU ZiUe WUaQVfeU, TeQaQW ackQRZledgeV aQd agUeeV WhaW Whe caVhiQg Rf VXch check RU acceSWaQce Rf VXch ZiUe
Vhall be cRQVideUed iQadYeUWeQW aQd QRW be cRQVWUXed aV cUeaWiQg a mRQWh-WR-mRQWh WeQaQc\, SURYided LaQdlRUd UefXQdV VXch Sa\meQW WR
TeQaQW SURmSWl\ XSRQ leaUQiQg WhaW VXch check haV beeQ caVhed RU ZiUe WUaQVfeU UeceiYed. The SURYiViRQV Rf WhiV AUWicle 16 Vhall QRW be
deemed WR limiW RU cRQVWiWXWe a ZaiYeU Rf aQ\ RWheU UighWV RU UemedieV Rf LaQdlRUd SURYided heUeiQ RU aW laZ. If TeQaQW failV WR VXUUeQdeU
Whe PUemiVeV ZiWhiQ RQe (1) mRQWh afWeU Whe WeUmiQaWiRQ RU e[SiUaWiRQ Rf WhiV LeaVe, WheQ iQ addiWiRQ WR aQ\ RWheU liabiliWieV WR LaQdlRUd
accUXiQg WheUefURm, TeQaQW Vhall SURWecW, defeQd, iQdemQif\ aQd hRld LaQdlRUd haUmleVV fURm all lRVV, cRVWV (iQclXdiQg UeaVRQable
aWWRUQe\V¶ feeV) aQd liabiliW\ UeVXlWiQg fURm VXch failXUe, iQclXdiQg, ZiWhRXW limiWiQg Whe geQeUaliW\ Rf Whe fRUegRiQg, aQ\ claimV made b\
aQ\ VXcceediQg WeQaQW fRXQded XSRQ VXch failXUe WR VXUUeQdeU aQd aQ\ lRVW SURfiWV WR LaQdlRUd UeVXlWiQg WheUefURm. TeQaQW agUeeV WhaW
aQ\ SURceediQgV QeceVVaU\ WR UecRYeU SRVVeVViRQ Rf Whe PUemiVeV, ZheWheU befRUe RU afWeU e[SiUaWiRQ Rf Whe LeaVe TeUm, Vhall be
cRQVideUed aQ acWiRQ WR eQfRUce Whe WeUmV Rf WhiV LeaVe fRU SXUSRVeV Rf Whe aZaUdiQg Rf aQ\ aWWRUQe\¶V feeV iQ cRQQecWiRQ WheUeZiWh.

ARTICLE 17

ESTOPPEL CERTIFICATES

WiWhiQ WeQ (10) bXViQeVV da\V fRllRZiQg a UeTXeVW iQ ZUiWiQg b\ LaQdlRUd RU TeQaQW, TeQaQW RU LaQdlRUd, aV Whe caVe ma\ be, Vhall
e[ecXWe, ackQRZledge aQd deliYeU WR Whe UeTXeVWiQg SaUW\ (Whe ³ReTXeVWing PaUW\´) aQ eVWRSSel ceUWificaWe, Zhich, aV VXbmiWWed b\
LaQdlRUd, Vhall be VXbVWaQWiall\ iQ Whe fRUm Rf E[hibiW E, aWWached heUeWR (RU VXch RWheU fRUm aV ma\ be UeTXiUed b\ aQ\ SURVSecWiYe
mRUWgagee RU SXUchaVeU Rf Whe PURjecW, RU aQ\ SRUWiRQ WheUeRf, RU aQ\ aVVigQee RU VXbleVVee), iQdicaWiQg WheUeiQ aQ\ e[ceSWiRQV WheUeWR
WhaW ma\ e[iVW aW WhaW Wime, aQd Vhall alVR cRQWaiQ aQ\ RWheU iQfRUmaWiRQ UeaVRQabl\ UeTXeVWed b\ Whe ReTXeVWiQg PaUW\ RU LaQdlRUd¶V
mRUWgagee RU SURVSecWiYe mRUWgagee, RU TeQaQW¶V TUaQVfeUee, aV Whe caVe ma\ be. ASSURSUiaWe mRdificaWiRQ Vhall be made WR E[hibiW E
ZheQ TeQaQW iV Whe ReTXeVWiQg PaUW\. AQ\ VXch ceUWificaWe ma\ be Uelied XSRQ b\ aQ\ SURVSecWiYe mRUWgagee RU SXUchaVeU Rf all RU aQ\
SRUWiRQ Rf Whe PURjecW RU aQ\ aVVigQee RU VXbleVVee RU aQ\ WUaQVfeUee XQdeU SecWiRQ 14.8. TeQaQW Vhall e[ecXWe aQd deliYeU ZhaWeYeU RWheU
iQVWUXmeQWV ma\ be UeaVRQabl\ UeTXiUed fRU VXch SXUSRVeV. AW aQ\ Wime dXUiQg Whe LeaVe TeUm, bXW RQl\ iQ cRQQecWiRQ ZiWh a Vale,
fiQaQciQg RU UefiQaQciQg Rf Whe PURjecW RU aQ\ SRUWiRQ WheUeRf RU iQWeUeVW WheUeiQ, LaQdlRUd ma\ UeTXiUe TeQaQW WR SURYide LaQdlRUd ZiWh
a cXUUeQW fiQaQcial VWaWemeQW aQd fiQaQcial VWaWemeQWV Rf Whe WZR (2) \eaUV SUiRU WR Whe cXUUeQW fiQaQcial VWaWemeQW \eaU. SXch VWaWemeQWV
Vhall be SUeSaUed iQ accRUdaQce ZiWh geQeUall\ acceSWed accRXQWiQg SUiQciSleV aQd, if VXch iV Whe QRUmal SUacWice Rf TeQaQW, Vhall be
aXdiWed b\ aQ iQdeSeQdeQW ceUWified SXblic accRXQWaQW.

ARTICLE 18

SUBORDINATION

AV Rf Whe daWe heUeRf, Whe PURjecW iV QRW VXbjecW WR aQ\ mRUWgage, deed Rf WUXVW RU gURXQd leaVe. ThiV LeaVe Vhall be VXbjecW aQd
VXbRUdiQaWe WR all fXWXUe gURXQd RU XQdeUl\iQg leaVeV Rf Whe BXildiQg RU PURjecW aQd WR Whe lieQ Rf aQ\ mRUWgage, WUXVW deed RU RWheU
eQcXmbUaQceV heUeafWeU iQ fRUce agaiQVW Whe BXildiQg RU PURjecW RU aQ\ SaUW WheUeRf, if aQ\, aQd WR all UeQeZalV, e[WeQViRQV,
mRdificaWiRQV, cRQVRlidaWiRQV aQd UeSlacemeQWV WheUeRf, aQd WR all adYaQceV made RU heUeafWeU WR be made XSRQ Whe VecXUiW\ Rf VXch
mRUWgageV RU WUXVW deedV, XQleVV Whe hRldeUV Rf VXch mRUWgageV, WUXVW deedV RU RWheU eQcXmbUaQceV, RU Whe leVVRUV XQdeU VXch gURXQd
leaVe RU XQdeUl\iQg leaVeV, UeTXiUe iQ ZUiWiQg WhaW WhiV LeaVe be VXSeUiRU WheUeWR. TeQaQW cRYeQaQWV aQd agUeeV iQ Whe eYeQW aQ\
SURceediQgV aUe bURXghW fRU Whe fRUeclRVXUe Rf aQ\ VXch mRUWgage RU deed iQ lieX WheUeRf (RU if aQ\ gURXQd leaVe iV WeUmiQaWed), WR aWWRUQ,
ZiWhRXW aQ\ dedXcWiRQV RU VeW-RffV ZhaWVReYeU, WR Whe lieQhRldeU RU SXUchaVeU RU aQ\ VXcceVVRUV WheUeWR XSRQ aQ\ VXch fRUeclRVXUe
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Vale RU deed iQ lieX WheUeRf (RU WR Whe gURXQd leVVRU), if VR UeTXeVWed WR dR VR b\ VXch SXUchaVeU RU lieQhRldeU RU gURXQd leVVRU, aQd WR
UecRgQi]e VXch SXUchaVeU RU lieQhRldeU RU gURXQd leVVRU aV Whe leVVRU XQdeU WhiV LeaVe, SURYided VXch lieQhRldeU RU SXUchaVeU RU gURXQd
leVVRU Vhall agUee WR acceSW WhiV LeaVe aQd QRW diVWXUb TeQaQW¶V RccXSaQc\, VR lRQg aV TeQaQW Wimel\ Sa\V Whe UeQW aQd RbVeUYeV aQd
SeUfRUmV Whe WeUmV, cRYeQaQWV aQd cRQdiWiRQV Rf WhiV LeaVe WR be RbVeUYed aQd SeUfRUmed b\ TeQaQW. NRWZiWhVWaQdiQg Whe fRUegRiQg,
TeQaQW¶V RbligaWiRQ WR allRZ WhiV LeaVe WR be VXbRUdiQaWed WR aQ\ fXWXUe mRUWgageV, WUXVW deedV RU RWheU eQcXmbUaQceV, Vhall be
cRQdiWiRQed XSRQ TeQaQW¶V UeceiSW Rf a cRmmeUciall\ UeaVRQable fRUm Rf VXbRUdiQaWiRQ, QRQ-diVWXUbaQce aQd aWWRUQmeQW agUeemeQW fURm
Whe hRldeU Rf aQ\ VXch fXWXUe eQcXmbUaQce, Zhich UecRgQi]eV TeQaQW¶V e[SUeVV RffVeW UighWV XQdeU WhiV LeaVe. LaQdlRUd¶V iQWeUeVW heUeiQ
ma\ be aVVigQed aV VecXUiW\ aW aQ\ Wime WR aQ\ lieQhRldeU. TeQaQW Vhall, ZiWhiQ WeQ (10) da\V Rf UeTXeVW b\ LaQdlRUd, e[ecXWe VXch
fXUWheU iQVWUXmeQWV RU aVVXUaQceV aV LaQdlRUd ma\ UeaVRQabl\ deem QeceVVaU\ WR eYideQce RU cRQfiUm Whe VXbRUdiQaWiRQ RU VXSeUiRUiW\
Rf WhiV LeaVe WR aQ\ VXch mRUWgageV, WUXVW deedV, gURXQd leaVeV RU XQdeUl\iQg leaVeV. TeQaQW ZaiYeV Whe SURYiViRQV Rf aQ\ cXUUeQW RU
fXWXUe VWaWXWe, UXle RU laZ Zhich ma\ giYe RU SXUSRUW WR giYe TeQaQW aQ\ UighW RU elecWiRQ WR WeUmiQaWe RU RWheUZiVe adYeUVel\ affecW WhiV
LeaVe aQd Whe RbligaWiRQV Rf Whe TeQaQW heUeXQdeU iQ Whe eYeQW Rf aQ\ fRUeclRVXUe SURceediQg RU Vale.

ARTICLE 19

DEFAULTS; REMEDIES

19.1 EYenWV of DefaXlW. The RccXUUeQce Rf aQ\ Rf Whe fRllRZiQg Vhall cRQVWiWXWe a defaXlW Rf WhiV LeaVe b\ TeQaQW (³DefaXlW´):

19.1.1 AQ\ failXUe b\ TeQaQW WR Sa\ aQ\ ReQW RU aQ\ RWheU chaUge UeTXiUed WR be Said XQdeU WhiV LeaVe, RU aQ\ SaUW WheUeRf,
ZheQ dXe XQleVV VXch failXUe iV cXUed ZiWhiQ fiYe (5) bXViQeVV da\V afWeU Whe daWe WhaW TeQaQW UeceiYeV QRWice fURm LaQdlRUd WhaW VXch
amRXQW ZaV QRW Said ZheQ dXe; RU

19.1.2 E[ceSW ZheUe a VSecific Wime SeUiRd iV RWheUZiVe VeW fRUWh fRU TeQaQW¶V SeUfRUmaQce iQ WhiV LeaVe, iQ Zhich eYeQW Whe
failXUe WR SeUfRUm b\ TeQaQW ZiWhiQ VXch Wime SeUiRd Vhall be a DefaXlW b\ TeQaQW XQdeU WhiV SecWiRQ 19.1.2, aQ\ failXUe b\ TeQaQW WR
RbVeUYe RU SeUfRUm aQ\ RWheU SURYiViRQ, cRYeQaQW RU cRQdiWiRQ Rf WhiV LeaVe WR be RbVeUYed RU SeUfRUmed b\ TeQaQW ZheUe VXch failXUe
cRQWiQXeV fRU WhiUW\ (30) da\V afWeU ZUiWWeQ QRWice WheUeRf fURm LaQdlRUd WR TeQaQW; SURYided WhaW if Whe QaWXUe Rf VXch DefaXlW iV VXch
WhaW Whe Vame caQQRW UeaVRQabl\ be cXUed ZiWhiQ a WhiUW\ (30) da\ SeUiRd, TeQaQW Vhall QRW be deemed WR be iQ DefaXlW if iW diligeQWl\
cRmmeQceV VXch cXUe ZiWhiQ VXch SeUiRd aQd WheUeafWeU diligeQWl\ SURceedV WR UecWif\ aQd cXUe VXch DefaXlW; RU

19.1.3 The failXUe b\ TeQaQW WR RbVeUYe RU SeUfRUm accRUdiQg WR Whe SURYiViRQV Rf AUWicleV 5, 14, 17 RU 18 Rf WhiV LeaVe,
ZheUe VXch failXUe cRQWiQXeV fRU mRUe WhaQ fiYe (5) bXViQeVV da\V afWeU QRWice fURm LaQdlRUd; RU

The QRWice SeUiRdV SURYided heUeiQ aUe iQ addiWiRQ WR, aQd QRW iQ lieX Rf aQ\ QRWice SeUiRdV SURYided b\ laZ.

19.2 RemedieV Upon DefaXlW. USRQ Whe RccXUUeQce Rf aQ\ eYeQW Rf DefaXlW b\ TeQaQW, LaQdlRUd Vhall haYe, iQ addiWiRQ WR aQ\
RWheU UemedieV aYailable WR LaQdlRUd aW laZ RU iQ eTXiW\ (all Rf Zhich UemedieV Vhall be diVWiQcW,VeSaUaWe aQd cXmXlaWiYe, bXW QRW
dXSlicaWiYe), Whe RSWiRQ WR SXUVXe aQ\ RQe RU mRUe Rf Whe fRllRZiQg UemedieV, each aQd all Rf Zhich Vhall be cXmXlaWiYe aQd
QRQe[clXViYe, bXW QRW dXSlicaWiYe, ZiWhRXW aQ\ QRWice RU demaQd ZhaWVReYeU e[ceSW aV e[SUeVVl\ VeW fRUWh iQ WhiV LeaVe.

19.2.1 TeUmiQaWe WhiV LeaVe, iQ Zhich eYeQW TeQaQW Vhall immediaWel\ VXUUeQdeU Whe PUemiVeV WR LaQdlRUd, aQd if TeQaQW failV
WR dR VR, LaQdlRUd ma\, ZiWhRXW SUejXdice WR aQ\ RWheU Uemed\ Zhich iW ma\ haYe fRU SRVVeVViRQ RU aUUeaUageV iQ UeQW, eQWeU XSRQ aQd
Wake SRVVeVViRQ Rf Whe PUemiVeV aQd e[Sel RU UemRYe TeQaQW aQd aQ\ RWheU SeUVRQ ZhR ma\ be RccXS\iQg Whe PUemiVeV RU aQ\ SaUW
WheUeRf, ZiWhRXW beiQg liable fRU SURVecXWiRQ RU aQ\ claim RU damageV WheUefRU; aQd LaQdlRUd ma\ UecRYeU fURm TeQaQW Whe fRllRZiQg:

(i) The ZRUWh aW Whe Wime Rf aZaUd Rf Whe XQSaid UeQW Zhich haV beeQ eaUQed aW Whe Wime Rf VXch WeUmiQaWiRQ; SlXV
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(ii) The ZRUWh aW Whe Wime Rf aZaUd Rf Whe amRXQW b\ Zhich Whe XQSaid UeQW Zhich ZRXld haYe beeQ eaUQed afWeU WeUmiQaWiRQ
XQWil Whe Wime Rf aZaUd e[ceedV Whe amRXQW Rf VXch UeQWal lRVV WhaW TeQaQW SURYeV cRXld haYe beeQ UeaVRQabl\ aYRided; SlXV

(iii) The ZRUWh aW Whe Wime Rf aZaUd Rf Whe amRXQW b\ Zhich Whe XQSaid UeQW fRU Whe balaQce Rf Whe LeaVe TeUm afWeU Whe Wime
Rf aZaUd e[ceedV Whe amRXQW Rf VXch UeQWal lRVV WhaW TeQaQW SURYeV cRXld haYe beeQ UeaVRQabl\ aYRided; SlXV

(iY) AQ\ RWheU amRXQW QeceVVaU\ WR cRmSeQVaWe LaQdlRUd fRU all Whe deWUimeQW SUR[imaWel\ caXVed b\ TeQaQW¶V failXUe WR
SeUfRUm iWV RbligaWiRQV XQdeU WhiV LeaVe RU Zhich iQ Whe RUdiQaU\ cRXUVe Rf WhiQgV ZRXld be likel\ WR UeVXlW WheUefURm, VSecificall\
iQclXdiQg bXW QRW limiWed WR, bURkeUage cRmmiVViRQV aQd adYeUWiViQg e[SeQVeV iQcXUUed, e[SeQVeV Rf UemRdeliQg Whe PUemiVeV RU
aQ\ SRUWiRQ WheUeRf fRU a QeZ WeQaQW, ZheWheU fRU Whe Vame RU a diffeUeQW XVe, aQd aQ\ VSecial cRQceVViRQV made WR RbWaiQ a QeZ
WeQaQW; aQd

(Y) AW LaQdlRUd¶V elecWiRQ, VXch RWheU amRXQWV iQ addiWiRQ WR RU iQ lieX Rf Whe fRUegRiQg aV ma\ be SeUmiWWed fURm Wime WR
Wime b\ ASSlicable LaZ.

The WeUm ³UeQW´ aV XVed iQ WhiV SecWiRQ 19.2 Vhall be deemed WR be aQd WR meaQ all VXmV Rf eYeU\ QaWXUe UeTXiUed WR be Said b\
TeQaQW SXUVXaQW WR Whe WeUmV Rf WhiV LeaVe, ZheWheU WR LaQdlRUd RU WR RWheUV. AV XVed iQ SecWiRQV 19.2.1(i) aQd (ii), abRYe, Whe ³ZRUWh aW
Whe Wime Rf aZaUd´ Vhall be cRmSXWed b\ allRZiQg iQWeUeVW aW Whe UaWe VeW fRUWh iQ AUWicle 25 Rf WhiV LeaVe, bXW iQ QR caVe gUeaWeU WhaQ Whe
ma[imXm amRXQW Rf VXch iQWeUeVW SeUmiWWed b\ laZ. AV XVed iQ SecWiRQ 19.2.1(iii) abRYe, Whe ³ZRUWh aW Whe Wime Rf aZaUd´ Vhall be
cRmSXWed b\ diVcRXQWiQg VXch amRXQW aW Whe diVcRXQW UaWe Rf Whe FedeUal ReVeUYe BaQk Rf SaQ FUaQciVcR aW Whe Wime Rf aZaUd SlXV RQe
SeUceQW (1%).

19.2.2 LaQdlRUd Vhall haYe Whe Uemed\ deVcUibed iQ CalifRUQia CiYil CRde SecWiRQ 1951.4 (leVVRU ma\ cRQWiQXe leaVe iQ effecW
afWeU leVVee¶V bUeach aQd abaQdRQmeQW aQd UecRYeU UeQW aV iW becRmeV dXe, if leVVee haV Whe UighW WR VXbleW RU aVVigQ, VXbjecW RQl\ WR
UeaVRQable limiWaWiRQV). AccRUdiQgl\, if LaQdlRUd dReV QRW elecW WR WeUmiQaWe WhiV LeaVe RQ accRXQW Rf aQ\ defaXlW b\ TeQaQW, LaQdlRUd
ma\, fURm Wime WR Wime, ZiWhRXW WeUmiQaWiQg WhiV LeaVe, eQfRUce all Rf iWV UighWV aQd UemedieV XQdeU WhiV LeaVe, iQclXdiQg Whe UighW WR
UecRYeU all UeQW aV iW becRmeV dXe.

19.2.3 LaQdlRUd Vhall aW all WimeV haYe Whe UighWV aQd UemedieV (Zhich Vhall be cXmXlaWiYe, bXW QRW dXSlicaWiYe, ZiWh each
RWheU aQd cXmXlaWiYe aQd iQ addiWiRQ WR WhRVe UighWV aQd UemedieV aYailable XQdeU SecWiRQV 19.2.1 aQd 19.2.2, abRYe, RU aQ\ laZ RU RWheU
SURYiViRQ Rf WhiV LeaVe), ZiWhRXW SUiRU demaQd RU QRWice e[ceSW aV UeTXiUed b\ ASSlicable LaZ, WR Veek aQ\ declaUaWRU\, iQjXQcWiYe RU
RWheU eTXiWable Uelief, aQd VSecificall\ eQfRUce WhiV LeaVe, RU UeVWUaiQ RU eQjRiQ a YiRlaWiRQ RU bUeach Rf aQ\ SURYiViRQ heUeRf.

19.3 SXbleaVeV of TenanW. WheWheU RU QRW LaQdlRUd elecWV WR WeUmiQaWe WhiV LeaVe RQ accRXQW Rf aQ\ DefaXlW b\ TeQaQW, aV VeW
fRUWh iQ WhiV AUWicle 19, LaQdlRUd Vhall haYe Whe UighW, VXbjecW WR Whe WeUmV Rf SecWiRQ 14.9, abRYe, WR WeUmiQaWe aQ\ aQd all VXbleaVeV,
liceQVeV, cRQceVViRQV RU RWheU cRQVeQVXal aUUaQgemeQWV fRU SRVVeVViRQ eQWeUed iQWR b\ TeQaQW aQd affecWiQg Whe PUemiVeV RU ma\, iQ
LaQdlRUd¶V VRle diVcUeWiRQ, VXcceed WR TeQaQW¶V iQWeUeVW iQ VXch VXbleaVeV, liceQVeV, cRQceVViRQV RU aUUaQgemeQWV. IQ Whe eYeQW Rf
LaQdlRUd¶V elecWiRQ WR VXcceed WR TeQaQW¶V iQWeUeVW iQ aQ\ VXch VXbleaVeV, liceQVeV, cRQceVViRQV RU aUUaQgemeQWV, TeQaQW Vhall, aV Rf Whe
daWe Rf QRWice b\ LaQdlRUd Rf VXch elecWiRQ, haYe QR fXUWheU UighW WR RU iQWeUeVW iQ Whe UeQW RU RWheU cRQVideUaWiRQ UeceiYable WheUeXQdeU.

19.4 EffoUWV Wo ReleW. NR Ue-eQWU\ RU UeSRVVeVViRQ, UeSaiUV, maiQWeQaQce, chaQgeV, alWeUaWiRQV aQd addiWiRQV, UeleWWiQg, aSSRiQWmeQW
Rf a UeceiYeU WR SURWecW LaQdlRUd¶V iQWeUeVWV heUeXQdeU, RU aQ\ RWheU acWiRQ RU RmiVViRQ b\ LaQdlRUd Vhall be cRQVWUXed aV aQ elecWiRQ b\
LaQdlRUd WR WeUmiQaWe WhiV LeaVe RU TeQaQW¶V UighW WR SRVVeVViRQ, RU WR acceSW a VXUUeQdeU Rf Whe PUemiVeV, QRU Vhall Vame RSeUaWe WR
UeleaVe TeQaQW iQ ZhRle RU iQ SaUW fURm aQ\ Rf TeQaQW¶V RbligaWiRQV heUeXQdeU, XQleVV e[SUeVV ZUiWWeQ QRWice Rf VXch iQWeQWiRQ iV VeQW b\
LaQdlRUd WR TeQaQW.
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19.5 LandloUd DefaXlW.

19.5.1 GeneUal. NRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ VeW fRUWh iQ WhiV LeaVe, LaQdlRUd Vhall QRW be iQ defaXlW iQ Whe
SeUfRUmaQce Rf aQ\ RbligaWiRQ UeTXiUed WR be SeUfRUmed b\ LaQdlRUd SXUVXaQW WR WhiV LeaVe XQleVV LaQdlRUd failV WR SeUfRUm VXch
RbligaWiRQ ZiWhiQ WhiUW\ (30) da\V afWeU Whe UeceiSW Rf QRWice fURm TeQaQW VSecif\iQg iQ deWail LaQdlRUd¶V failXUe WR SeUfRUm; SURYided,
hRZeYeU, if Whe QaWXUe Rf LaQdlRUd¶V RbligaWiRQ iV VXch WhaW mRUe WhaQ WhiUW\ (30) da\V aUe UeTXiUed fRU iWV SeUfRUmaQce, WheQ LaQdlRUd
Vhall QRW be iQ defaXlW XQdeU WhiV LeaVe if iW Vhall cRmmeQce VXch SeUfRUmaQce ZiWhiQ VXch WhiUW\ (30) da\ SeUiRd aQd WheUeafWeU
diligeQWl\ SXUVXe Whe Vame WR cRmSleWiRQ. USRQ aQ\ VXch defaXlW b\ LaQdlRUd XQdeU WhiV LeaVe, TeQaQW ma\, e[ceSW aV RWheUZiVe
VSecificall\ SURYided iQ WhiV LeaVe WR Whe cRQWUaU\, e[eUciVe aQ\ Rf iWV UighWV SURYided aW laZ RU iQ eTXiW\.

19.5.2 AbaWemenW of RenW. IQ Whe eYeQW WhaW TeQaQW iV SUeYeQWed fURm XViQg, aQd dReV QRW XVe, Whe PUemiVeV RU aQ\ SRUWiRQ
WheUeRf, aV a UeVXlW Rf (i) aQ\ UeSaiU, maiQWeQaQce RU alWeUaWiRQ SeUfRUmed b\ LaQdlRUd, RU Zhich LaQdlRUd failed WR SeUfRUm, afWeU Whe
LeaVe CRmmeQcemeQW DaWe aQd UeTXiUed b\ Whe LeaVe, Zhich VXbVWaQWiall\ iQWeUfeUeV ZiWh TeQaQW¶V XVe Rf Whe PUemiVeV, (ii) aQ\ failXUe
WR SURYide VeUYiceV, XWiliWieV RU acceVV WR Whe PUemiVeV aV UeTXiUed b\ WhiV LeaVe, (iii) aQ\ ³ReQRYaWiRQV,´ aV WhaW WeUm iV defiQed iQ
SecWiRQ 29.31 Rf WhiV LeaVe, RU (iY) damage aQd deVWUXcWiRQ XQdeU AUWicle 11 Rf WhiV LeaVe (VXch VeW Rf ciUcXmVWaQceV aV VeW fRUWh iQ
iWemV (i), (ii), (iii) RU (iY), abRYe, WR be kQRZQ aV aQ ³AbaWemenW EYenW´), WheQ TeQaQW Vhall giYe LaQdlRUd QRWice Rf VXch AbaWemeQW
EYeQW, aQd if VXch AbaWemeQW EYeQW cRQWiQXeV fRU fiYe (5) cRQVecXWiYe bXViQeVV da\V afWeU LaQdlRUd¶V UeceiSW Rf aQ\ VXch QRWice (RU
VXch VhRUWeU SeUiRd WR Whe e[WeQW WhaW aQ\ UeVXlWiQg UeQW abaWemeQW RQ VXch VhRUWeU SeUiRd iV cRYeUed b\ LaQdlRUd¶V iQVXUaQce SRlicieV)
(Whe ³EligibiliW\ PeUiod´), WheQ Whe BaVe ReQW aQd TeQaQW¶V ShaUe Rf DiUecW E[SeQVeV Vhall be abaWed RU UedXced, aV Whe caVe ma\ be,
afWeU e[SiUaWiRQ Rf Whe EligibiliW\ PeUiRd fRU VXch Wime WhaW TeQaQW cRQWiQXeV WR be VR SUeYeQWed fURm XViQg, aQd dReV QRW XVe, Whe
PUemiVeV RU a SRUWiRQ WheUeRf, iQ Whe SURSRUWiRQ WhaW Whe UeQWable aUea Rf Whe SRUWiRQ Rf Whe PUemiVeV WhaW TeQaQW iV SUeYeQWed fURm XViQg,
aQd dReV QRW XVe, beaUV WR Whe WRWal UeQWable aUea Rf Whe PUemiVeV; SURYided, hRZeYeU, iQ Whe eYeQW WhaW TeQaQW iV SUeYeQWed fURm XViQg,
aQd dReV QRW XVe, a SRUWiRQ Rf Whe PUemiVeV fRU a SeUiRd Rf Wime iQ e[ceVV Rf Whe EligibiliW\ PeUiRd aQd Whe UemaiQiQg SRUWiRQ Rf Whe
PUemiVeV iV QRW VXfficieQW WR allRZ TeQaQW WR effecWiYel\ cRQdXcW iWV bXViQeVV WheUeiQ, aQd if TeQaQW dReV QRW cRQdXcW iWV bXViQeVV fURm
VXch UemaiQiQg SRUWiRQ, WheQ fRU VXch Wime afWeU e[SiUaWiRQ Rf Whe EligibiliW\ PeUiRd dXUiQg Zhich TeQaQW iV VR SUeYeQWed fURm
effecWiYel\ cRQdXcWiQg iWV bXViQeVV WheUeiQ, Whe BaVe ReQW aQd TeQaQW¶V ShaUe Rf DiUecW E[SeQVeV fRU Whe eQWiUe PUemiVeV Vhall be abaWed
fRU VXch Wime aV TeQaQW cRQWiQXeV WR be VR SUeYeQWed fURm XViQg, aQd dReV QRW XVe, Whe PUemiVeV. If, hRZeYeU, TeQaQW UeRccXSieV (RWheU
WhaQ WR effecWXaWe UeSaiUV RU UeiQVWaWe iWV FF&E aQd SeUVRQal SURSeUW\) aQ\ SRUWiRQ Rf Whe PUemiVeV dXUiQg VXch SeUiRd, Whe ReQW
allRcable WR VXch UeRccXSied SRUWiRQ, baVed RQ Whe SURSRUWiRQ WhaW Whe UeQWable aUea Rf VXch UeRccXSied SRUWiRQ Rf Whe PUemiVeV beaUV WR
Whe WRWal UeQWable aUea Rf Whe PUemiVeV, Vhall be Sa\able b\ TeQaQW fURm Whe daWe TeQaQW UeRccXSieV (RWheU WhaQ WR effecWXaWe UeSaiUV RU
UeiQVWaWe iWV FF&E aQd SeUVRQal SURSeUW\) VXch SRUWiRQ Rf Whe PUemiVeV. SXch UighW WR abaWe BaVe ReQW aQd TeQaQW¶V ShaUe Rf DiUecW
E[SeQVeV aQd TeQaQW¶V RbligaWiRQ WR Sa\ fRU SaUkiQg Vhall be TeQaQW¶V VRle aQd e[clXViYe Uemed\ aW laZ RU iQ eTXiW\ fRU aQ AbaWemeQW
EYeQW e[ceSW fRU TeQaQW¶V UighW WR WeUmiQaWe WhiV LeaVe fRU a LaQdlRUd DefaXlW RU XQdeU AUWicleV 11 RU 13. E[ceSW aV SURYided iQ AUWicle
11, AUWicle 13, aQd SecWiRQ 19.5.2, QRWhiQg cRQWaiQed heUeiQ Vhall be iQWeUSUeWed WR meaQ WhaW TeQaQW iV e[cXVed fURm Sa\iQg ReQW dXe
heUeXQdeU.

19.6 Non WaiYeU of RedempWion b\ TenanW. LaQdlRUd ackQRZledgeV WhaW TeQaQW dReV QRW ZaiYe iWV UighWV QRZ RU heUeafWeU
e[iVWiQg WR Uedeem b\ RUdeU RU jXdgmeQW Rf aQ\ cRXUW RU b\ aQ\ legal SURceVV RU ZUiW, TeQaQW¶V lighW Rf RccXSaQ\; Rf Whe PUemiVeV afWeU
aQ\ WeUmiQaWiRQ Rf WhiV LeaVe.

ARTICLE 20

COVENANT OF QUIET ENJOYMENT

LaQdlRUd cRYeQaQWV WhaW TeQaQW, VR lRQg aV QR DefaXlW e[iVWV XQdeU WhiV LeaVe, Vhall, dXUiQg Whe LeaVe TeUm, Seaceabl\ aQd TXieWl\
haYe, hRld aQd eQjR\ Whe PUemiVeV VXbjecW WR Whe WeUmV, cRYeQaQWV, cRQdiWiRQV, SURYiViRQV aQd agUeemeQWV heUeRf ZiWhRXW iQWeUfeUeQce b\
aQ\ SeUVRQV laZfXll\ claimiQg b\ RU WhURXgh LaQdlRUd. The fRUegRiQg cRYeQaQW iV iQ lieX Rf aQ\ RWheU cRYeQaQW e[SUeVV RU imSlied.
 

-33-

Exhibit 5



11/21/2020 EX-10.8

https://www.sec.gov/Archives/edgar/data/1538716/000119312519195573/d692259de[108.htm 46/97

ARTICLE 21

SECURITY DEPOSIT

21.1 SecXUiW\ DepoViW. CRQcXUUeQWl\ ZiWh TeQaQW¶V e[ecXWiRQ Rf WhiV LeaVe, TeQaQW Vhall deSRViW ZiWh LaQdlRUd a VecXUiW\ deSRViW
(Whe ³SecXUiW\ DepoViW´) iQ Whe amRXQW VeW fRUWh iQ SecWiRQ 8 Rf Whe SXmmaU\, aV VecXUiW\ fRU Whe faiWhfXl SeUfRUmaQce b\ TeQaQW Rf all
Rf iWV RbligaWiRQV XQdeU WhiV LeaVe. If TeQaQW DefaXlWV ZiWh UeVSecW WR aQ\ SURYiViRQV Rf WhiV LeaVe, iQclXdiQg, bXW QRW limiWed WR, Whe
SURYiViRQV UelaWiQg WR Whe Sa\meQW Rf ReQW, Whe UemRYal Rf SURSeUW\ aQd Whe UeSaiU Rf UeVXlWaQW damage, LaQdlRUd ma\, ZiWhRXW QRWice WR
TeQaQW, bXW Vhall QRW be UeTXiUed WR aSSl\ all RU aQ\ SaUW Rf Whe SecXUiW\ DeSRViW fRU Whe Sa\meQW Rf aQ\ ReQW RU aQ\ RWheU VXm iQ defaXlW
aQd TeQaQW Vhall, XSRQ demaQd WheUefRU, UeVWRUe Whe SecXUiW\ DeSRViW WR iWV RUigiQal amRXQW. AQ\ XQaSSlied SRUWiRQ Rf Whe SecXUiW\
DeSRViW Vhall be UeWXUQed WR TeQaQW, RU, aW LaQdlRUd¶V RSWiRQ, WR Whe laVW aVVigQee Rf TeQaQW¶V iQWeUeVW heUeXQdeU, ZiWhiQ Vi[W\ (60) da\V
fRllRZiQg Whe e[SiUaWiRQ Rf Whe LeaVe TeUm. TeQaQW Vhall QRW be eQWiWled WR aQ\ iQWeUeVW RQ Whe SecXUiW\ DeSRViW. TeQaQW heUeb\ ZaiYeV
Whe SURYiViRQV Rf SecWiRQ 1950.7 Rf Whe CalifRUQia CiYil CRde, RU aQ\ VXcceVVRU VWaWXWe, aQd all RWheU SURYiViRQV Rf laZ, QRZ RU heUeafWeU
iQ effecW, Zhich (i) eVWabliVh Whe Wime fUame b\ Zhich a laQdlRUd mXVW UefXQd a VecXUiW\ deSRViW XQdeU a leaVe, aQd/RU (ii) SURYide WhaW a
laQdlRUd ma\ claim fURm a VecXUiW\ deSRViW RQl\ WhRVe VXmV UeaVRQabl\ QeceVVaU\ WR Uemed\ defaXlWV iQ Whe Sa\meQW Rf UeQW, WR UeSaiU
damage caXVed b\ a WeQaQW RU WR cleaQ Whe SUemiVeV, iW beiQg agUeed WhaW LaQdlRUd ma\, iQ addiWiRQ, claim WhRVe VXmV VSecified iQ WhiV
SecWiRQ abRYe aQd/RU WhRVe VXmV UeaVRQabl\ QeceVVaU\ WR cRmSeQVaWe LaQdlRUd fRU aQ\ lRVV RU damage caXVed b\ TeQaQW¶V defaXlW Rf
Whe LeaVe, aV ameQded heUeb\, iQclXdiQg, bXW QRW limiWed WR, all damageV RU UeQW dXe XSRQ WeUmiQaWiRQ Rf LeaVe SXUVXaQW WR
SecWiRQ 1951.2 Rf Whe CalifRUQia CiYil CRde.

                                                                                                                                                                                                                                     
                                                                                                                                                                                                                                                
                                                                                                                                                                                                                                         

ARTICLE 22

ARBITRATION

22.1 GeneUal SXbmiWWalV Wo AUbiWUaWion. WiWh Whe e[ceSWiRQ Rf Whe aUbiWUaWiRQ SURYiViRQV Zhich Vhall VSecificall\ aSSl\ WR Whe
deWeUmiQaWiRQ Rf Whe MaUkeW ReQW, Whe VXbmiWWal Rf all maWWeUV WR aUbiWUaWiRQ iQ accRUdaQce ZiWh Whe WeUmV Rf WhiV AUWicle 22 iV Whe VRle
aQd e[clXViYe meWhRd, meaQV aQd SURcedXUe WR UeVRlYe aQ\ aQd all claimV, diVSXWeV RU diVagUeemeQWV aUiViQg XQdeU WhiV LeaVe,
iQclXdiQg, bXW QRW limiWed WR aQ\ maWWeUV UelaWiQg WR LaQdlRUd¶V failXUe WR aSSURYe aQ aVVigQmeQW, VXbleaVe RU RWheU WUaQVfeU Rf TeQaQW¶V
iQWeUeVW iQ Whe LeaVe XQdeU AUWicle 14 Rf WhiV LeaVe, aQ\ RWheU DefaXlWV b\ LaQdlRUd, RU aQ\ TeQaQW DefaXlW, e[ceSW fRU (i) all claimV b\
eiWheU SaUW\ Zhich (A) Veek aQ\WhiQg RWheU WhaQ eQfRUcemeQW Rf UighWV XQdeU WhiV LeaVe, RU (B) aUe SUimaUil\ fRXQded XSRQ maWWeUV Rf
fUaXd, ZillfXl miVcRQdXcW, bad faiWh RU aQ\ RWheU allegaWiRQV Rf WRUWiRXV acWiRQ, aQd Veek Whe aZaUd Rf SXQiWiYe RU e[emSlaU\ damageV,
aQd (ii) claimV UelaWiQg WR LaQdlRUd¶V e[eUciVe Rf aQ\ XQlaZfXl deWaiQeU UighWV SXUVXaQW WR CalifRUQia laZ RU UighWV RU UemedieV XVed b\
LaQdlRUd WR gaiQ SRVVeVViRQ Rf Whe PUemiVeV RU WeUmiQaWe TeQaQW¶V UighW Rf SRVVeVViRQ WR Whe PUemiVeV, Zhich diVSXWeV Vhall be UeVRlYed
b\ VXiW filed iQ Whe SXSeUiRU CRXUW Rf SaQ MaWeR CRXQW\, CalifRUQia, Whe deciViRQ Rf Zhich cRXUW Vhall be VXbjecW WR aSSeal SXUVXaQW WR
ASSlicable LaZ. The SaUWieV heUeb\ iUUeYRcabl\ ZaiYe aQ\ aQd all UighWV WR Whe cRQWUaU\ aQd Vhall aW all WimeV cRQdXcW WhemVelYeV iQ
VWUicW, fXll, cRmSleWe aQd Wimel\ accRUdaQce ZiWh Whe WeUmV Rf WhiV AUWicle 22 aQd all aWWemSWV WR ciUcXmYeQW Whe WeUmV Rf WhiV AUWicle 22
Vhall be abVRlXWel\ QXll aQd YRid aQd Rf QR fRUce RU effecW ZhaWVReYeU. AV WR aQ\ maWWeU VXbmiWWed WR aUbiWUaWiRQ (e[ceSW ZiWh UeVSecW WR
Whe Sa\meQW Rf mRQe\) WR deWeUmiQe ZheWheU a maWWeU ZRXld, ZiWh Whe SaVVage Rf Wime, cRQVWiWXWe a DefaXlW, VXch SaVVage Rf Wime Vhall
QRW cRmmeQce WR UXQ XQWil aQ\ VXch affiUmaWiYe aUbiWUaWed deWeUmiQaWiRQ, aV lRQg aV iW iV VimXlWaQeRXVl\ deWeUmiQed iQ VXch aUbiWUaWiRQ
WhaW Whe challeQge Rf VXch maWWeU aV a SRWeQWial TeQaQW DefaXlW RU LaQdlRUd defaXlW ZaV made iQ gRRd faiWh. AV WR aQ\ maWWeU VXbmiWWed
WR aUbiWUaWiRQ ZiWh UeVSecW WR Whe Sa\meQW Rf mRQe\, WR deWeUmiQe ZheWheU a maWWeU ZRXld, ZiWh Whe SaVVage Rf Wime, cRQVWiWXWe a
DefaXlW, VXch SaVVage Rf Wime Vhall QRW cRmmeQce WR UXQ iQ Whe eYeQW WhaW Whe SaUW\ Zhich iV RbligaWed WR make Whe Sa\meQW dReV iQ facW
make Whe Sa\meQW WR Whe RWheU SaUW\. SXch Sa\meQW caQ be made ³XQdeU SURWeVW,´ Zhich Vhall RccXU ZheQ VXch Sa\meQW iV accRmSaQied
b\ a gRRd faiWh QRWice VWaWiQg Whe UeaVRQV WhaW Whe SaUW\ haV elecWed WR make a Sa\meQW XQdeU SURWeVW. SXch SURWeVW Zill be deemed
ZaiYed XQleVV Whe VXbjecW maWWeU ideQWified iQ Whe SURWeVW iV VXbmiWWed WR aUbiWUaWiRQ aV VeW fRUWh iQ WhiV AUWicle 22.

22.2 AUbiWUaWion Panel. WiWhiQ QiQeW\ (90) da\V afWeU deliYeU\ Rf ZUiWWeQ QRWice (³NoWice of DiVpXWe´) Rf Whe e[iVWeQce aQd QaWXUe
Rf aQ\ diVSXWe giYeQ b\ aQ\ SaUW\ WR Whe RWheU SaUW\, aQd XQleVV RWheUZiVe SURYided heUeiQ iQ aQ\ VSecific iQVWaQce, Whe SaUWieV Vhall
each: (i) aSSRiQW RQe (1) laZ\eU (Whe ³AdYRcaWe AUbiWUaWRU´) acWiYel\ eQgaged iQ Whe liceQVed aQd fXll Wime SUacWice Rf laZ, VSeciali]iQg
iQ Ueal eVWaWe leaViQg ZRUk, iQ Whe CRXQW\ Rf LRV AQgeleV fRU a cRQWiQXRXV SeUiRd immediaWel\ SUecediQg Whe daWe Rf deliYeU\ (³DiVSXWe
DaWe´) Rf Whe NRWice Rf DiVSXWe Rf QRW leVV WhaQ WeQ (10) \eaUV, bXW ZhR haV aW QR Wime eYeU UeSUeVeQWed RU acWed RQ behalf Rf aQ\ Rf Whe
SaUWieV, aQd (ii) deliYeU ZUiWWeQ QRWice Rf Whe ideQWiW\ Rf VXch laZ\eU aQd a cRS\ Rf hiV RU heU ZUiWWeQ acceSWaQce Rf VXch aSSRiQWmeQW aQd
ackQRZledgmeQW Rf aQ agUeemeQW WR be bRXQd b\ Whe Wime cRQVWUaiQWV aQd RWheU SURYiViRQV Rf WhiV SecWiRQ 22.2
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(³AcceSWaQce´) WR Whe RWheU SaUW\ heUeWR. Each SaUW\ Vhall haYe Whe UighW WR cRQVXlW ZiWh hiV RU heU AdYRcaWe AUbiWUaWRU SUiRU WR RU
VXbVeTXeQW WR VelecWiRQ, bXW QeiWheU SaUW\ ma\ cRQVXlW ZiWh Whe ³NeXWUal AUbiWUaWRU,´ aV WhaW WeUm iV defiQed belRZ, diUecWl\ RU iQdiUecWl\,
SUiRU WR RU VXbVeTXeQW WR Whe VelecWiRQ Rf Whe NeXWUal AUbiWUaWRU. IQ Whe eYeQW WhaW aQ\ SaUW\ failV WR VR acW, VXch aUbiWUaWRU Vhall be
aSSRiQWed SXUVXaQW WR Whe Vame SURcedXUe WhaW iV fRllRZed ZheQ agUeemeQW caQQRW be Ueached aV WR Whe WhiUd aUbiWUaWRU. WiWhiQ WeQ
(10) da\V afWeU VXch aSSRiQWmeQW aQd QRWice, XQleVV RWheUZiVe agUeed WR, Whe AdYRcaWe AUbiWUaWRUV Vhall aSSRiQW a WhiUd laZ\eU (VXch
WhiUd laZ\eU, Whe ³NeXWUal AUbiWUaWoU´, aQd, WRgeWheU ZiWh Whe fiUVW WZR (2) laZ\eUV, ³AUbiWUaWion Panel´) Rf Whe Vame TXalificaWiRQ
aQd backgURXQd aQd Vhall deliYeU ZUiWWeQ QRWice Rf Whe ideQWiW\ Rf VXch NeXWUal AUbiWUaWRU aQd a cRS\ Rf hiV RU heU ZUiWWeQ AcceSWaQce Rf
VXch aSSRiQWmeQW WR each Rf Whe SaUWieV. IQ Whe eYeQW WhaW agUeemeQW caQQRW be Ueached RQ Whe aSSRiQWmeQW Rf a NeXWUal AUbiWUaWRU
ZiWhiQ VXch SeUiRd, VXch aSSRiQWmeQW aQd QRWificaWiRQ Vhall be made aV TXickl\ aV SRVVible b\ Whe PUeVidiQg JXdge Rf aQ\ cRXUW Rf
cRmSeWeQW jXUiVdicWiRQ, ZiWh cRQVXlWaWiRQ, aV QeceVVaU\, fURm aQ\ SURfeVViRQal aVVRciaWiRQ Rf laZ\eUV iQ e[iVWeQce fRU QRW leVV WhaQ WeQ
(10) \eaUV aW Whe Wime Rf VXch diVSXWe RU diVagUeemeQW aQd Whe geRgUaShical membeUVhiS bRXQdaUieV Rf Zhich e[WeQd WR Whe CRXQW\ Rf
LRV AQgeleV. AQ\ VXch cRXUW Vhall be eQWiWled eiWheU WR diUecWl\ VelecW VXch NeXWUal AUbiWUaWRU RU WR deVigQaWe iQ ZUiWiQg, deliYeUed WR
each Rf Whe SaUWieV, aQ iQdiYidXal ZhR Vhall dR VR. IQ Whe eYeQW Rf aQ\ VXbVeTXeQW YacaQcieV RU iQabiliWieV WR SeUfRUm amRQg Whe
AUbiWUaWiRQ PaQel, Whe laZ\eU RU laZ\eUV iQYRlYed Vhall be UeSlaced iQ accRUdaQce ZiWh Whe SURYiViRQV Rf WhiV AUWicle 22 aV if VXch
UeSlacemeQW ZaV aQ iQiWial aSSRiQWmeQW WR be made XQdeU WhiV AUWicle 22, aQd, XQleVV RWheUZiVe agUeed, ZiWhiQ Whe Wime cRQVWUaiQWV VeW
fRUWh iQ WhiV AUWicle 22, meaVXUed fURm Whe daWe Rf QRWice Rf VXch YacaQc\ RU iQabiliW\, WR Whe SeUVRQ RU SeUVRQV UeTXiUed WR make VXch
aSSRiQWmeQW, ZiWh all Whe aWWeQdaQW cRQVeTXeQceV Rf failXUe WR acW Wimel\ if VXch aSSRiQWed SeUVRQ iV a SaUW\ heUeWR.

22.3 DXW\. CRQViVWeQW ZiWh Whe SURYiViRQV Rf WhiV AUWicle 22, Whe membeUV Rf Whe AUbiWUaWiRQ PaQel Vhall XWili]e WheiU XWmRVW Vkill
aQd Vhall aSSl\ WhemVelYeV diligeQWl\ VR aV WR heaU aQd decide, b\ majRUiW\ YRWe, Whe RXWcRme aQd UeVRlXWiRQ Rf aQ\ diVSXWe RU
diVagUeemeQW VXbmiWWed WR Whe AUbiWUaWiRQ PaQel aV SURmSWl\ aV SRVVible, bXW iQ aQ\ eYeQW (XQleVV RWheUZiVe agUeed) RQ RU befRUe Whe
e[SiUaWiRQ Rf WhiUW\ (30) da\V afWeU Whe aSSRiQWmeQW Rf all Whe membeUV Rf Whe AUbiWUaWiRQ PaQel. NRQe Rf Whe membeUV Rf Whe AUbiWUaWiRQ
PaQel Vhall haYe aQ\ liabiliW\ ZhaWVReYeU fRU aQ\ acWV RU RmiVViRQV SeUfRUmed RU RmiWWed iQ gRRd faiWh SXUVXaQW WR Whe SURYiViRQV Rf WhiV
AUWicle 22.

22.4 AXWhoUiW\. The AUbiWUaWiRQ PaQel Vhall (i) eQfRUce aQd iQWeUSUeW Whe UighWV aQd RbligaWiRQV VeW fRUWh iQ WhiV LeaVe WR Whe e[WeQW
QRW SURhibiWed b\ laZ, (ii) fi[ aQd eVWabliVh aQ\ aQd all UXleV aV iW Vhall cRQVideU aSSURSUiaWe iQ iWV VRle aQd abVRlXWe diVcUeWiRQ WR gRYeUQ
Whe SURceediQgV befRUe iW, iQclXdiQg aQ\ aQd all UXleV Rf diVcRYeU\, SURcedXUe aQd/RU eYideQce, aQd (iii) make aQd iVVXe aQ\ aQd all
RUdeUV, fiQal RU RWheUZiVe, aQd aQ\ aQd all aZaUdV, aV a cRXUW Rf cRmSeWeQW jXUiVdicWiRQ ViWWiQg aW laZ RU iQ eTXiW\ cRXld make aQ iVVXe,
iQclXdiQg Whe aZaUdiQg Rf mRQeWaU\ damageV (bXW Whe AUbiWUaWiRQ PaQel Vhall QRW be emSRZeUed WR aZaUd cRQVeTXeQWial damageV WR
eiWheU SaUW\, QRU WR aZaUd SXQiWiYe damageV e[ceSW iQ ViWXaWiRQV iQYRlYiQg kQRZiQg fUaXd RU egUegiRXV cRQdXcW cRQdRQed b\, RU
SeUfRUmed b\, Whe SeUVRQ ZhR, iQ eVVeQce, RccXSieV Whe SRViWiRQ Zhich iV Whe eTXiYaleQW Rf Whe chief e[ecXWiYe RfficeU Rf Whe SaUW\
agaiQVW ZhRm damageV aUe WR be aZaUded), Whe aZaUdiQg Rf UeaVRQable aWWRUQe\V¶ feeV aQd cRVWV iQ VXch maQQeU aV deWeUmiQed b\ Whe
AUbiWUaWiRQ PaQel aQd Whe iVVXaQce Rf iQjXQcWiYe Uelief. The fiQal aZaUd Rf Whe AUbiWUaWiRQ PaQel Vhall be iQ ZUiWiQg aQd Vhall VWaWe Whe
baVeV Rf Whe aZaUd, aQd iQclXde fiQdiQgV Rf facW aQd cRQclXViRQV Rf laZ. The fiQal aZaUd Rf Whe AUbiWUaWiRQ PaQel aV iVVXed iV heUeiQafWeU
UefeUUed WR aV Whe ³AUbiWUaWiRQ AZaUd´. If Whe SaUW\ agaiQVW ZhRm Whe aZaUd iV iVVXed cRmSlieV ZiWh Whe aZaUd, ZiWhiQ Whe Wime SeUiRd
eVWabliVhed b\ Whe AUbiWUaWiRQ PaQel, WheQ QR DefaXlW Zill be deemed WR haYe RccXUUed, XQleVV Whe DefaXlW SeUWaiQed WR Whe QRQSa\meQW
Rf mRQe\ b\ TeQaQW RU LaQdlRUd, aQd TeQaQW RU LaQdlRUd failed WR make VXch Sa\meQW XQdeU SURWeVW.

22.5 Appeal. The AUbiWUaWiRQ AZaUd Vhall be fiQal aQd biQdiQg, aQd ma\ be cRQfiUmed aQd eQWeUed aV a jXdgmeQW b\ aQ\ cRXUW Rf
cRmSeWeQW jXUiVdicWiRQ aW Whe UeTXeVW Rf aQ\ SaUW\. NRWZiWhVWaQdiQg Whe fRUegRiQg RU aQ\ CalifRUQia VWaWXWe WR Whe cRQWUaU\, iQ addiWiRQ WR
e[iVWiQg VWaWXWRU\ RU deciViRQal gURXQdV fRU YacaWiQg RU mRdif\iQg aQ aUbiWUaWiRQ aZaUd, Whe SaUWieV e[SUeVVl\ agUee aQd iQWeQd WhaW Whe
AUbiWUaWiRQ AZaUd, aQd/RU Whe jXdgmeQW eQWeUed aV a UeVXlW WheUeRf, ma\ be aSSealed WR aQ\ aSSellaWe (RU higheU, ZheQ aSSURSUiaWe)
cRXUW Rf cRmSeWeQW jXUiVdicWiRQ RU RWheUZiVe SXUVXaQW WR Whe Vame SURcedXUeV aQd RQ Whe Vame baViV aV a jXdgmeQW iVVXed b\ a jXdge iQ
cRQQecWiRQ ZiWh a laZVXiW filed iQ Whe LRV AQgeleV SXSeUiRU CRXUW, RU RQ Whe baViV Rf a miVaSSlicaWiRQ Rf ASSlicable LaZ RU cleaUl\
eUURQeRXV fiQdiQgV Rf facW.

22.6 CompenVaWion. Each membeU Rf Whe AUbiWUaWiRQ PaQel Vhall be cRmSeQVaWed fRU aQ\ aQd all VeUYiceV UeQdeUed XQdeU WhiV
AUWicle 22, SlXV UeimbXUVemeQW fRU aQ\ aQd all e[SeQVeV iQcXUUed iQ cRQQecWiRQ ZiWh Whe UeQdeUiQg Rf VXch VeUYiceV, Sa\able iQ fXll
SURmSWl\ XSRQ cRQclXViRQ Rf Whe SURceediQgV befRUe Whe AUbiWUaWiRQ PaQel. SXch cRmSeQVaWiRQ aQd UeimbXUVemeQW Vhall be bRUQe b\ Whe
QRQSUeYailiQg SaUW\ aV deWeUmiQed b\ Whe AUbiWUaWiRQ PaQel iQ iWV VRle aQd abVRlXWe diVcUeWiRQ.
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ARTICLE 23

SIGNS

TeQaQW Vhall haYe Whe UighW WR iQVWall, aW TeQaQW¶V VRle cRVW aQd e[SeQVe, (i) e[clXViYe bXildiQg WRS VigQage cRQViVWiQg Rf, VXbjecW WR
aSSlicable gRYeUQmeQWal aSSURYalV, WZR (2) fXll\ backliW RU RWheUZiVe illXmiQaWed VigQV aW Whe WRS Rf Whe BXildiQg (Whe ³BXilding Top
Signage´), Zhich VigQV Vhall QRW be RQ Whe Vame Vide Rf Whe BXildiQg, RU be adjaceQW WR each RWheU RQ adjRiQiQg VideV Rf Whe BXildiQg,
(ii) RQe QRQ-e[clXViYe VigQ ideQWif\iQg TeQaQW RQ Whe e[iVWiQg PURjecW mRQXmeQW, aQd (iii) RQe (1) VigQ RQ Whe e[WeUiRU Rf Whe BXildiQg
QeaU Whe eQWUaQce WR Whe PUemiVeV (Zhich ma\ be aQ ³e\ebURZ´ VigQ) (cRllecWiYel\ aV ³TenanW¶V SignV´). LaQdlRUd Vhall QRW allRZ aQ\
RWheU VigQV RQ Whe BXildiQg (RWheU WhaQ RQe ideQWif\iQg Whe RZQeU Rf Whe BXildiQg, aQd RWheU WhaQ ³fRU leaVe´ VigQV dXUiQg Whe laVW WZelYe
(12) mRQWhV Rf Whe LeaVe TeUm. The SUeciVe lRcaWiRQ, Vi]e, maWeUialV, leWWeUiQg, deVigQ, cRQWeQW, meWhRd Rf iQVWallaWiRQ aQd all RWheU
VSecificaWiRQV UelaWiQg WR TeQaQW¶V SigQV Vhall be cRQViVWeQW ZiWh Whe PURjecW¶V VigQage SURgUam aQd Vhall be VXbjecW WR LaQdlRUd¶V SUiRU
ZUiWWeQ cRQVeQW, Zhich cRQVeQW Vhall QRW be XQUeaVRQabl\ ZiWhheld. TeQaQW¶V SigQV Vhall cRmSl\ ZiWh all aSSlicable gRYeUQmeQWal UXleV
aQd UegXlaWiRQV. IQ QR eYeQW Vhall TeQaQW¶V SigQV iQclXde a Qame RU lRgR Zhich UelaWeV WR aQ eQWiW\ Zhich iV Rf a chaUacWeU RU UeSXWaWiRQ,
RU iV aVVRciaWed ZiWh a SRliWical facWiRQ RU RUieQWaWiRQ, Zhich iV iQcRQViVWeQW ZiWh Whe fiUVW claVV TXaliW\ Rf Whe PURjecW, RU Zhich ZRXld
UeaVRQabl\ RffeQd a laQdlRUd Rf Whe CRmSaUable BXildiQgV, RU Zhich iQclXdeV Whe Qame Rf a fRUeigQ cRXQWU\. TeQaQW Vhall be UeVSRQVible
fRU RbWaiQiQg aQ\ aSSlicable SeUmiWV RU RWheU gRYeUQmeQWal aSSURYal(V) aSSlicable WR RU UeTXiUed fRU TeQaQW¶V SigQV. FXUWheU, TeQaQW
Vhall be UeVSRQVible fRU all cRVWV iQcXUUed iQ cRQQecWiRQ ZiWh Whe deVigQ, fabUicaWiRQ, cRQVWUXcWiRQ, iQVWallaWiRQ, maiQWeQaQce aQd UeSaiU,
cRmSliaQce ZiWh laZ aQd UemRYal Rf TeQaQW¶V SigQV. TeQaQW Vhall keeS Whe TeQaQW¶V SigQV iQ fiUVW-claVV cRQdiWiRQ aQd UeSaiU dXUiQg Whe
LeaVe TeUm. USRQ Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf WhiV LeaVe, TeQaQW Vhall, aW TeQaQW¶V VRle cRVW aQd e[SeQVe, UemRYe TeQaQW¶V
SigQV fURm Whe BXildiQg aQd UeVWRUe all affecWed aUeaV WR Whe cRQdiWiRQ e[iVWiQg SUiRU WR TeQaQW¶V iQVWallaWiRQ Rf TeQaQW¶V SigQV. LaQdlRUd
Vhall, aW TeQaQW¶V UeTXeVW, cRRSeUaWe ZiWh TeQaQW, aW QR cRVW WR LaQdlRUd (XQleVV TeQaQW agUeeV WR UeimbXUVe aQ\ cRVWV) iQ TeQaQW¶V effRUWV
WR RbWaiQ gRYeUQmeQWal aSSURYalV fRU TeQaQW¶V SigQV. TeQaQW¶V failXUe WR RbWaiQ aQ\ VXch UeTXiUed aSSURYalV Vhall QRW be deemed WR be a
bUeach b\ LaQdlRUd Rf WhiV LeaVe. TeQaQW ma\ WUaQVfeU Whe VigQ UighW WR aQ ASSURYed TUaQVfeUee RU PeUmiWWed TUaQVfeUee.

ARTICLE 24

COMPLIANCE WITH LAW

24.1 TenanW ReVponVibiliWieV. TeQaQW Vhall QRW dR aQ\WhiQg RU VXffeU aQ\WhiQg WR be dRQe iQ RU abRXW Whe PUemiVeV RU Whe PURjecW
Zhich Zill iQ aQ\ Za\ cRQflicW ZiWh aQ\ laZ, VWaWXWe, RUdiQaQce RU RWheU gRYeUQmeQWal UXle, UegXlaWiRQ RU UeTXiUemeQW QRZ iQ fRUce RU
Zhich ma\ heUeafWeU be eQacWed RU SURmXlgaWed, iQclXdiQg, ZiWhRXW limiWaWiRQ, aQ\ VXch gRYeUQmeQWal UegXlaWiRQV UelaWed WR diVabled
acceVV aQd ha]aUdRXV maWeUialV RU VXbVWaQceV (³Applicable LaZV´). AW iWV VRle cRVW aQd e[SeQVe, TeQaQW Vhall SURmSWl\ cRmSl\ ZiWh all
ASSlicable LaZV (iQclXdiQg Whe makiQg Rf aQ\ alWeUaWiRQV WR Whe PUemiVeV UeTXiUed b\ ASSlicable LaZV) Zhich UelaWe WR (i) TeQaQW¶V XVe
Rf Whe PUemiVeV, (ii) Whe AlWeUaWiRQV RU Whe ImSURYemeQWV iQ Whe PUemiVeV, aQd/RU (iii) Whe TeQaQW MaiQWeQaQce ReVSRQVibiliWieV. ShRXld
aQ\ VWaQdaUd RU UegXlaWiRQ QRZ RU heUeafWeU be imSRVed RQ LaQdlRUd RU TeQaQW b\ a VWaWe, fedeUal RU lRcal gRYeUQmeQWal bRd\ chaUged
ZiWh Whe eVWabliVhmeQW, UegXlaWiRQ aQd eQfRUcemeQW Rf RccXSaWiRQal, healWh RU VafeW\ VWaQdaUdV fRU emSlR\eUV, emSlR\eeV, laQdlRUdV RU
WeQaQWV, WheQ TeQaQW agUeeV, aW iWV VRle cRVW aQd e[SeQVe, WR cRmSl\ SURmSWl\ ZiWh VXch VWaQdaUdV RU UegXlaWiRQV. The jXdgmeQW Rf aQ\
cRXUW Rf cRmSeWeQW jXUiVdicWiRQ RU Whe admiVViRQ Rf TeQaQW iQ aQ\ jXdicial acWiRQ, UegaUdleVV Rf ZheWheU LaQdlRUd iV a SaUW\ WheUeWR, WhaW
TeQaQW haV YiRlaWed aQ\ Rf Vaid gRYeUQmeQWal meaVXUeV, Vhall be cRQclXViYe Rf WhaW facW aV beWZeeQ LaQdlRUd aQd TeQaQW.

24.2 LandloUd ReVponVibiliWieV. LaQdlRUd Vhall cRmSl\ ZiWh all ASSlicable LaZV UelaWiQg WR Whe BaVe BXildiQg, SURYided WhaW
cRmSliaQce ZiWh VXch ASSlicable LaZV iV QRW Whe UeVSRQVibiliW\ Rf TeQaQW XQdeU WhiV LeaVe, aQd SURYided fXUWheU WhaW LaQdlRUd¶V failXUe
WR cRmSl\ WheUeZiWh ZRXld SURhibiW TeQaQW fURm RbWaiQiQg RU maiQWaiQiQg a ceUWificaWe Rf RccXSaQc\ fRU Whe PUemiVeV, RU ZRXld
XQUeaVRQabl\ aQd maWeUiall\ affecW Whe VafeW\ Rf TeQaQW¶V emSlR\eeV RU cUeaWe a VigQificaQW healWh ha]aUd fRU TeQaQW¶V emSlR\eeV.
LaQdlRUd Vhall be SeUmiWWed WR iQclXde iQ OSeUaWiQg E[SeQVeV aQ\ cRVWV RU e[SeQVeV iQcXUUed b\ LaQdlRUd XQdeU WhiV AUWicle 24.
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24.3 CeUWified AcceVV SpecialiVW. FRU SXUSRVeV Rf SecWiRQ 1938 Rf Whe CalifRUQia CiYil CRde, LaQdlRUd heUeb\ diVclRVeV WR TeQaQW,
aQd TeQaQW heUeb\ ackQRZledgeV, WhaW Whe PUemiVeV haYe QRW XQdeUgRQe iQVSecWiRQ b\ a CeUWified AcceVV SSecialiVW (CASS).

ARTICLE 25

LATE CHARGES

If aQ\ iQVWallmeQW Rf ReQW RU aQ\ RWheU VXm dXe fURm TeQaQW Vhall QRW be UeceiYed b\ LaQdlRUd RU LaQdlRUd¶V deVigQee ZiWhiQ fiYe
(5) bXViQeVV da\V afWeU TeQaQW¶V UeceiSW Rf ZUiWWeQ QRWice fURm LaQdlRUd WhaW Vaid amRXQW iV dXe, WheQ TeQaQW Vhall Sa\ WR LaQdlRUd a laWe
chaUge eTXal WR fRXU SeUceQW (4%) Rf Whe RYeUdXe amRXQW SlXV aQ\ UeaVRQable aWWRUQe\V¶ feeV iQcXUUed b\ LaQdlRUd b\ UeaVRQ Rf
TeQaQW¶V failXUe WR Sa\ ReQW aQd/RU RWheU chaUgeV ZheQ dXe heUeXQdeU. The laWe chaUge Vhall be deemed AddiWiRQal ReQW aQd Whe UighW WR
UeTXiUe iW Vhall be iQ addiWiRQ WR all Rf LaQdlRUd¶V RWheU UighWV aQd UemedieV heUeXQdeU RU aW laZ aQd Vhall QRW be cRQVWUXed aV liTXidaWed
damageV RU aV limiWiQg LaQdlRUd¶V UemedieV iQ aQ\ maQQeU. IQ addiWiRQ WR Whe laWe chaUge deVcUibed abRYe, aQ\ ReQW RU RWheU amRXQWV
RZiQg heUeXQdeU Zhich aUe QRW Said ZiWhiQ WeQ (10) bXViQeVV da\V afWeU ZUiWWeQ QRWice fURm LaQdlRUd WhaW Whe Vame ZaV QRW Said ZheQ
dXe Vhall beaU iQWeUeVW fURm Whe daWe ZheQ dXe XQWil Said aW a UaWe SeU aQQXm eTXal WR Whe leVVeU Rf (i) Whe aQQXal ³BaQk PUime LRaQ´ UaWe
ciWed iQ Whe FedeUal ReVeUYe SWaWiVWical ReleaVe PXblicaWiRQ H.15, SXbliVhed RQ Whe fiUVW TXeVda\ Rf each caleQdaU mRQWh (RU VXch RWheU
cRmSaUable iQde[ aV LaQdlRUd aQd TeQaQW Vhall UeaVRQabl\ agUee XSRQ if VXch UaWe ceaVeV WR be SXbliVhed) SlXV WZR (2) SeUceQWage
SRiQWV, aQd (ii) Whe higheVW UaWe SeUmiWWed b\ aSSlicable laZ.

ARTICLE 26

LANDLORD¶S RIGHT TO CURE DEFAULT; PAYMENTS BY TENANT

26.1 LandloUd¶V CXUe. All cRYeQaQWV aQd agUeemeQWV WR be keSW RU SeUfRUmed b\ TeQaQW XQdeU WhiV LeaVe Vhall be SeUfRUmed b\
TeQaQW aW TeQaQW¶V VRle cRVW aQd e[SeQVe aQd ZiWhRXW aQ\ UedXcWiRQ Rf ReQW, e[ceSW WR Whe e[WeQW, if aQ\, RWheUZiVe e[SUeVVl\ SURYided
heUeiQ. If TeQaQW Vhall fail WR SeUfRUm aQ\ RbligaWiRQ XQdeU WhiV LeaVe, aQd VXch failXUe Vhall cRQWiQXe iQ e[ceVV Rf Whe Wime allRZed
XQdeU SecWiRQ 19.1.2, abRYe, XQleVV a VSecific Wime SeUiRd iV RWheUZiVe VWaWed iQ WhiV LeaVe, LaQdlRUd ma\, bXW Vhall QRW be RbligaWed WR,
make aQ\ VXch Sa\meQW RU SeUfRUm aQ\ VXch acW RQ TeQaQW¶V SaUW ZiWhRXW ZaiYiQg iWV UighWV baVed XSRQ aQ\ defaXlW Rf TeQaQW aQd
ZiWhRXW UeleaViQg TeQaQW fURm aQ\ RbligaWiRQV heUeXQdeU.

26.2 TenanW¶V ReimbXUVemenW. E[ceSW aV ma\ be VSecificall\ SURYided WR Whe cRQWUaU\ iQ WhiV LeaVe, TeQaQW Vhall Sa\ WR
LaQdlRUd, ZiWhiQ WhiUW\ (30) da\V fRllRZiQg deliYeU\ b\ LaQdlRUd WR TeQaQW Rf VWaWemeQWV WheUefRU: (i) VXmV eTXal WR e[SeQdiWXUeV
UeaVRQabl\ made aQd RbligaWiRQV iQcXUUed b\ LaQdlRUd iQ cRQQecWiRQ ZiWh Whe Uemed\iQg b\ LaQdlRUd Rf TeQaQW¶V defaXlWV SXUVXaQW WR
Whe SURYiViRQV Rf SecWiRQ 26.1; (ii) VXmV eTXal WR all lRVVeV, cRVWV, liabiliWieV, damageV aQd e[SeQVeV UefeUUed WR iQ AUWicle 10 Rf WhiV
LeaVe; aQd (iii) VXmV eTXal WR all e[SeQdiWXUeV made aQd RbligaWiRQV iQcXUUed b\ LaQdlRUd iQ cRllecWiQg RU aWWemSWiQg WR cRllecW Whe ReQW
RU iQ eQfRUciQg RU aWWemSWiQg WR eQfRUce aQ\ UighWV Rf LaQdlRUd XQdeU WhiV LeaVe RU SXUVXaQW WR laZ, iQclXdiQg, ZiWhRXW limiWaWiRQ, all
UeaVRQable legal feeV aQd RWheU amRXQWV VR e[SeQded. TeQaQW¶V RbligaWiRQV XQdeU WhiV SecWiRQ 26.2 Vhall VXUYiYe Whe e[SiUaWiRQ RU VRRQeU
WeUmiQaWiRQ Rf Whe LeaVe TeUm.

ARTICLE 27

ENTRY BY LANDLORD

27.1 In GeneUal. LaQdlRUd UeVeUYeV Whe UighW aW all UeaVRQable WimeV aQd XSRQ UeaVRQable QRWice WR TeQaQW (e[ceSW iQ Whe caVe Rf aQ
emeUgeQc\) WR eQWeU Whe PUemiVeV WR (i) iQVSecW Whem; (ii) VhRZ Whe PUemiVeV WR SURVSecWiYe SXUchaVeUV, RU WR cXUUeQW RU SURVSecWiYe
mRUWgageeV, gURXQd RU XQdeUl\iQg leVVRUV RU iQVXUeUV RU, dXUiQg Whe laVW eighWeeQ (18) mRQWhV Rf Whe LeaVe TeUm, WR SURVSecWiYe WeQaQWV;
(iii) SRVW QRWiceV Rf QRQUeVSRQVibiliW\; RU (iY) make VXch alWeUaWiRQV, imSURYemeQWV, addiWiRQV RU UeSaiUV WR all RU aQ\ SRUWiRQ Rf Whe
PUemiVeV, Whe BaVe BXildiQg, Whe BaVe BXildiQg V\VWemV RU Whe PURjecW aV LaQdlRUd Vhall deViUe RU deem QeceVVaU\, RU aV LaQdlRUd ma\
be UeTXiUed WR SeUfRUm XQdeU ASSlicable LaZV, RU b\ aQ\ gRYeUQmeQWal RU TXaVi gRYeUQmeQWal aXWhRUiW\, RU b\ cRXUW RUdeU RU decUee.
NRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ cRQWaiQed iQ WhiV AUWicle 27, LaQdlRUd ma\ eQWeU Whe PUemiVeV aW aQ\ Wime WR
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(A) SeUfRUm VeUYiceV UeTXiUed Rf LaQdlRUd, iQclXdiQg jaQiWRUial VeUYice; (B) Wake SRVVeVViRQ dXe WR aQ\ DefaXlW Rf WhiV LeaVe iQ Whe
maQQeU SURYided heUeiQ aQd iQ cRmSliaQce ZiWh ASSlicable LaZV; aQd (C) XSRQ UeaVRQable QRWice WR TeQaQW (Zhich Vhall QRW be leVV
WhaQ WZR (2) bXViQeVV da\V e[ceSW iQ Whe caVe Rf aQ emeUgeQc\) SeUfRUm aQ\ cRYeQaQWV Rf TeQaQW Zhich TeQaQW failV WR SeUfRUm.
LaQdlRUd ma\ make aQ\ VXch eQWUieV ZiWhRXW Whe abaWemeQW Rf ReQW, e[ceSW aV RWheUZiVe SURYided iQ WhiV LeaVe, aQd ma\ Wake VXch
UeaVRQable VWeSV aV UeTXiUed WR accRmSliVh Whe VWaWed SXUSRVeV. LaQdlRUd Vhall XVe cRmmeUciall\ UeaVRQable effRUWV WR miQimi]e
iQWeUfeUeQce ZiWh TeQaQW¶V XVe Rf aQd acceVV WR Whe PUemiVeV iQ cRQQecWiRQ ZiWh aQ\ eQWUieV XQdeU WhiV AUWicle 27 (e[ceSW XQdeU iWem (B),
abRYe). PURYided LaQdlRUd XVeV cRmmeUciall\ UeaVRQable effRUWV WR miQimi]e iQWeUfeUeQce ZiWh TeQaQW¶V bXViQeVV RSeUaWiRQV aQd
cRmSlieV ZiWh Whe WeUmV Rf SecWiRQ 27.2, belRZ, TeQaQW heUeb\ ZaiYeV aQ\ claimV fRU damageV RU fRU aQ\ iQjXUieV RU iQcRQYeQieQce WR RU
iQWeUfeUeQce ZiWh TeQaQW¶V bXViQeVV, lRVW SURfiWV, aQ\ lRVV Rf RccXSaQc\ RU TXieW eQjR\meQW Rf Whe PUemiVeV, aQd aQ\ RWheU lRVV
RccaViRQed WheUeb\, SURYided WhaW Whe fRUegRiQg Vhall QRW limiW LaQdlRUd¶V liabiliW\ fRU SeUVRQal iQjXU\ RU SURSeUW\ damage WR Whe e[WeQW
caXVed b\ LaQdlRUd¶V QegligeQce RU ZillfXl miVcRQdXcW. FRU each Rf Whe abRYe SXUSRVeV, LaQdlRUd Vhall aW all WimeV haYe a ke\ ZiWh
Zhich WR XQlRck all Whe dRRUV iQ Whe PUemiVeV, e[clXdiQg TeQaQW¶V YaXlWV, VafeV aQd VSecial VecXUiW\ aUeaV deVigQaWed iQ adYaQce b\
TeQaQW. IQ aQ emeUgeQc\, LaQdlRUd Vhall haYe Whe UighW WR XVe aQ\ meaQV WhaW LaQdlRUd ma\ deem SURSeU WR RSeQ Whe dRRUV iQ aQd WR Whe
PUemiVeV. AQ\ eQWU\ iQWR Whe PUemiVeV b\ LaQdlRUd iQ Whe maQQeU heUeiQbefRUe deVcUibed Vhall QRW be deemed WR be a fRUcible RU
XQlaZfXl eQWU\ iQWR, RU a deWaiQeU Rf, Whe PUemiVeV, RU aQ acWXal RU cRQVWUXcWiYe eYicWiRQ Rf TeQaQW fURm aQ\ SRUWiRQ Rf Whe PUemiVeV. NR
SURYiViRQ Rf WhiV LeaVe Vhall be cRQVWUXed aV RbligaWiQg LaQdlRUd WR SeUfRUm aQ\ UeSaiUV, alWeUaWiRQV RU decRUaWiRQV e[ceSW aV RWheUZiVe
e[SUeVVl\ agUeed WR be SeUfRUmed b\ LaQdlRUd heUeiQ.

27.2 SecXUed AUeaV. NRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ VeW fRUWh iQ WhiV AUWicle 27, TeQaQW ma\ deVigQaWe ceUWaiQ aUeaV Rf
Whe PUemiVeV aV ³SecXUed AUeaV´ VhRXld TeQaQW UeTXiUe VXch aUeaV fRU Whe SXUSRVe Rf VecXUiQg ceUWaiQ YalXable SURSeUW\ RU cRQfideQWial
iQfRUmaWiRQ. IQ cRQQecWiRQ ZiWh Whe fRUegRiQg, LaQdlRUd Vhall QRW eQWeU VXch SecXUed AUeaV e[ceSW iQ Whe eYeQW Rf aQ emeUgeQc\.
LaQdlRUd Qeed QRW cleaQ aQ\ aUea deVigQaWed b\ TeQaQW aV a SecXUed AUea aQd Vhall RQl\ maiQWaiQ RU UeSaiU VXch SecXUed AUeaV WR Whe
e[WeQW (i) VXch UeSaiU RU maiQWeQaQce iV UeTXiUed iQ RUdeU WR maiQWaiQ aQd UeSaiU Whe BXildiQg SWUXcWXUe aQd/RU Whe BXildiQg S\VWemV;
(ii) aV UeTXiUed b\ ASSlicable LaZ, RU (iii) iQ UeVSRQVe WR VSecific UeTXeVWV b\ TeQaQW aQd iQ accRUdaQce ZiWh a VchedXle UeaVRQabl\
deVigQaWed b\ TeQaQW, VXbjecW WR LaQdlRUd¶V UeaVRQable aSSURYal.

ARTICLE 28

PARKING

TeQaQW Vhall haYe Whe UighW, aW QR chaUge WR TeQaQW RU iWV YiViWRUV, WR XVe Whe PURjecW SaUkiQg aUeaV fRU Whe SaUkiQg Rf XS WR 3.5 caUV
SeU 1,000 RSF Rf Whe PUemiVeV. TeQaQW Vhall be UeVSRQVible fRU Whe fXll amRXQW Rf aQ\ Wa[eV imSRVed b\ aQ\ gRYeUQmeQWal aXWhRUiW\ iQ
cRQQecWiRQ ZiWh VXch SaUkiQg SaVVeV RU Whe XVe Rf Whe SaUkiQg faciliW\ b\ TeQaQW. TeQaQW Vhall abide b\ all UXleV aQd UegXlaWiRQV Zhich
aUe SUeVcUibed fURm Wime WR Wime fRU Whe RUdeUl\ RSeUaWiRQ aQd XVe Rf Whe SaUkiQg faciliW\, iQclXdiQg aQ\ VWickeU RU RWheU ideQWificaWiRQ
V\VWem eVWabliVhed b\ LaQdlRUd, aQd Vhall cRRSeUaWe iQ VeeiQg WhaW TeQaQW¶V emSlR\eeV aQd YiViWRUV alVR cRmSl\ ZiWh VXch UXleV aQd
UegXlaWiRQV. LaQdlRUd VSecificall\ UeVeUYeV Whe UighW WR chaQge Whe Vi]e, cRQfigXUaWiRQ, deVigQ, la\RXW aQd all RWheU aVSecWV Rf Whe PURjecW
SaUkiQg faciliW\ aW aQ\ Wime aQd TeQaQW ackQRZledgeV aQd agUeeV WhaW LaQdlRUd ma\, ZiWhRXW iQcXUUiQg aQ\ liabiliW\ WR TeQaQW aQd
ZiWhRXW aQ\ abaWemeQW Rf ReQW XQdeU WhiV LeaVe, fURm Wime WR Wime, clRVe-Rff RU UeVWUicW acceVV WR Whe PURjecW SaUkiQg faciliW\ fRU
SXUSRVeV Rf SeUmiWWiQg RU faciliWaWiQg aQ\ VXch cRQVWUXcWiRQ, alWeUaWiRQ RU imSURYemeQWV. The SaUkiQg SURYided SXUVXaQW WR WhiV AUWicle
28 iV VRlel\ fRU XVe b\ TeQaQW¶V RZQ SeUVRQQel aQd VXch SaVVeV ma\ QRW be WUaQVfeUUed, aVVigQed, VXbleaVed RU RWheUZiVe alieQaWed b\
TeQaQW ZiWhRXW LaQdlRUd¶V SUiRU aSSURYal. TeQaQW Vhall haYe a miQimXm Rf WZelYe (12) dedicaWed SaUkiQg VSaceV QeaU Whe eQWUaQce WR
Whe PUemiVeV, Zhich (VXbjecW WR Whe WeUmV Rf Whe CC&RV) Vhall be lRcaWed aV VeW fRUWh RQ E[hibiW A-1 aWWached heUeWR. TeQaQW, aW
TeQaQW¶V cRVW, aQd iQ accRUdaQce ZiWh Whe WeUmV Rf Whe TeQaQW WRUk LeWWeU RU AUWicle 8 Rf WhiV LeaVe, ma\ iQVWall WhUee (3) elecWUic
Yehicle (EV) chaUgiQg VWaWiRQV iQ Whe PURjecW SaUkiQg aUeaV, ZiWh cRQdXiW UXQ fRU XS WR fiYe (5) addiWiRQal EV chaUgiQg VWaWiRQV, iQ a
lRcaWiRQ WR be mXWXall\ aQd UeaVRQabl\ agUeed XSRQ b\ LaQdlRUd aQd TeQaQW.
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ARTICLE 29

MISCELLANEOUS PROVISIONS

29.1 TeUmV; CapWionV. The ZRUdV ³LaQdlRUd´ aQd ³TeQaQW´ aV XVed heUeiQ Vhall iQclXde Whe SlXUal aV Zell aV Whe ViQgXlaU. The
QeceVVaU\ gUammaWical chaQgeV UeTXiUed WR make Whe SURYiViRQV heUeRf aSSl\ eiWheU WR cRUSRUaWiRQV RU SaUWQeUVhiSV RU iQdiYidXalV, meQ
RU ZRmeQ, aV Whe caVe ma\ UeTXiUe, Vhall iQ all caVeV be aVVXmed aV WhRXgh iQ each caVe fXll\ e[SUeVVed. The caSWiRQV Rf AUWicleV aQd
SecWiRQV aUe fRU cRQYeQieQce RQl\ aQd Vhall QRW be deemed WR limiW, cRQVWUXe, affecW RU alWeU Whe meaQiQg Rf VXch AUWicleV aQd SecWiRQV.

29.2 Binding EffecW. SXbjecW WR all RWheU SURYiViRQV Rf WhiV LeaVe, each Rf Whe cRYeQaQWV, cRQdiWiRQV aQd SURYiViRQV Rf WhiV LeaVe
Vhall e[WeQd WR aQd Vhall, aV Whe caVe ma\ UeTXiUe, biQd RU iQXUe WR Whe beQefiW QRW RQl\ Rf LaQdlRUd aQd Rf TeQaQW, bXW alVR Rf WheiU
UeVSecWiYe heiUV, SeUVRQal UeSUeVeQWaWiYeV, VXcceVVRUV RU aVVigQV, SURYided WhiV claXVe Vhall QRW SeUmiW aQ\ aVVigQmeQW b\ TeQaQW
cRQWUaU\ WR Whe SURYiViRQV Rf AUWicle 14 Rf WhiV LeaVe.

29.3 No AiU RighWV. NR UighWV WR aQ\ YieZ RU WR lighW RU aiU RYeU aQ\ SURSeUW\, ZheWheU belRQgiQg WR LaQdlRUd RU aQ\ RWheU SeUVRQ,
aUe gUaQWed WR TeQaQW b\ WhiV LeaVe. If aW aQ\ Wime aQ\ ZiQdRZV Rf Whe PUemiVeV aUe WemSRUaUil\ daUkeQed RU Whe lighW RU YieZ WheUefURm
iV RbVWUXcWed b\ UeaVRQ Rf aQ\ UeSaiUV, imSURYemeQWV, maiQWeQaQce RU cleaQiQg iQ RU abRXW Whe PURjecW, Whe Vame Vhall be ZiWhRXW
liabiliW\ WR LaQdlRUd aQd ZiWhRXW aQ\ UedXcWiRQ RU dimiQXWiRQ Rf TeQaQW¶V RbligaWiRQV XQdeU WhiV LeaVe.

29.4 ModificaWion of LeaVe. ShRXld aQ\ cXUUeQW RU SURVSecWiYe mRUWgagee RU gURXQd leVVRU fRU Whe BXildiQg RU PURjecW UeTXiUe a
mRdificaWiRQ Rf WhiV LeaVe, Zhich mRdificaWiRQ Zill QRW caXVe aQ iQcUeaVed cRVW RU e[SeQVe WR TeQaQW RU iQ aQ\ RWheU Za\ maWeUiall\ aQd
adYeUVel\ chaQge Whe UighWV aQd RbligaWiRQV Rf TeQaQW heUeXQdeU, WheQ aQd iQ VXch eYeQW, TeQaQW agUeeV WhaW WhiV LeaVe ma\ be VR
mRdified aQd agUeeV WR e[ecXWe ZhaWeYeU dRcXmeQWV aUe UeaVRQabl\ UeTXiUed WheUefRU aQd WR deliYeU Whe Vame WR LaQdlRUd ZiWhiQ WeQ
(10) bXViQeVV da\V fRllRZiQg a UeTXeVW WheUefRU. AW Whe UeTXeVW Rf LaQdlRUd RU aQ\ mRUWgagee RU gURXQd leVVRU, TeQaQW agUeeV WR e[ecXWe
a VhRUW fRUm Rf LeaVe aQd deliYeU Whe Vame WR LaQdlRUd ZiWhiQ WeQ (10) bXViQeVV da\V fRllRZiQg Whe UeTXeVW WheUefRU.

29.5 TUanVfeU of LandloUd¶V InWeUeVW. TeQaQW ackQRZledgeV WhaW LaQdlRUd haV Whe UighW WR WUaQVfeU all RU aQ\ SRUWiRQ Rf iWV
iQWeUeVW iQ Whe PURjecW RU BXildiQg aQd iQ WhiV LeaVe, aQd TeQaQW agUeeV WhaW iQ Whe eYeQW Rf aQ\ VXch WUaQVfeU aQd aVVXmSWiRQ Rf all Rf Whe
LeaVe RbligaWiRQV b\ VXch WUaQVfeUee, LaQdlRUd Vhall aXWRmaWicall\ be UeleaVed fURm all liabiliW\ XQdeU WhiV LeaVe WhaW accUXeV afWeU Whe
daWe Rf WUaQVfeU aQd TeQaQW agUeeV WR lRRk VRlel\ WR VXch WUaQVfeUee fRU Whe SeUfRUmaQce Rf LaQdlRUd¶V RbligaWiRQV heUeXQdeU afWeU Whe
daWe Rf WUaQVfeU aQd VXch WUaQVfeUee Vhall be deemed WR haYe fXll\ aVVXmed aQd be liable fRU all RbligaWiRQV Rf WhiV LeaVe WR be SeUfRUmed
b\ LaQdlRUd, iQclXdiQg Whe UeWXUQ Rf aQ\ SecXUiW\ DeSRViW, aQd TeQaQW Vhall aWWRUQ WR VXch WUaQVfeUee.

29.6 PUohibiWion AgainVW RecoUding. ThiV LeaVe Vhall QRW be UecRUded b\ TeQaQW RU b\ aQ\RQe acWiQg WhURXgh, XQdeU RU RQ behalf
Rf TeQaQW. TeQaQW ma\ SUeSaUe aQd UecRUd, aW TeQaQW¶V VRle cRVW aQd e[SeQVe, a cXVWRmaU\ memRUaQdXm Rf leaVe, Zhich Vhall be VXbjecW
WR LaQdlRUd¶V UeaVRQable SUiRU aSSURYal aV WR fRUm aQd cRQWeQW, aQd Zhich LaQdlRUd Vhall e[ecXWe.

29.7 LandloUd¶V TiWle. LaQdlRUd¶V WiWle iV aQd alZa\V Vhall be SaUamRXQW WR Whe WiWle Rf TeQaQW. NRWhiQg heUeiQ cRQWaiQed Vhall
emSRZeU TeQaQW WR dR aQ\ acW Zhich caQ, Vhall RU ma\ eQcXmbeU Whe WiWle Rf LaQdlRUd.

29.8 RelaWionVhip of PaUWieV. NRWhiQg cRQWaiQed iQ WhiV LeaVe Vhall be deemed RU cRQVWUXed b\ Whe SaUWieV heUeWR RU b\ aQ\ WhiUd
SaUW\ WR cUeaWe Whe UelaWiRQVhiS Rf SUiQciSal aQd ageQW, SaUWQeUVhiS, jRiQW YeQWXUeU RU aQ\ aVVRciaWiRQ beWZeeQ LaQdlRUd aQd TeQaQW.

29.9 ApplicaWion of Pa\menWV. LaQdlRUd Vhall haYe Whe UighW WR aSSl\ Sa\meQWV UeceiYed fURm TeQaQW SXUVXaQW WR WhiV LeaVe,
UegaUdleVV Rf TeQaQW¶V deVigQaWiRQ Rf VXch Sa\meQWV, WR VaWiVf\ aQ\ RbligaWiRQV Rf TeQaQW heUeXQdeU, iQ VXch RUdeU aQd amRXQWV aV
LaQdlRUd, iQ iWV VRle diVcUeWiRQ, ma\ elecW.
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29.10 Time of EVVence. Time iV Rf Whe eVVeQce ZiWh UeVSecW WR Whe SeUfRUmaQce Rf eYeU\ SURYiViRQ Rf WhiV LeaVe iQ Zhich Wime Rf
SeUfRUmaQce iV a facWRU. WheQeYeU iQ WhiV LeaVe a Sa\meQW iV UeTXiUed WR be made b\ RQe SaUW\ WR Whe RWheU, bXW a VSecific daWe fRU
Sa\meQW iV QRW VeW fRUWh RU a VSecific QXmbeU Rf da\V ZiWhiQ Zhich Sa\meQW iV WR be made iV QRW VeW fRUWh, RU Whe ZRUdV ³immediaWel\,´
³SURmSWl\,´ aQd/RU ³RQ demaQd,´ RU WheiU eTXiYaleQW, aUe XVed WR VSecif\ ZheQ VXch Sa\meQW iV dXe, WheQ VXch Sa\meQW Vhall be dXe
WhiUW\ (30) da\V afWeU Whe daWe WhaW Whe SaUW\ Zhich iV eQWiWled WR VXch Sa\meQW VeQdV QRWice WR Whe RWheU SaUW\ demaQdiQg VXch Sa\meQW.

29.11 PaUWial InYalidiW\. If aQ\ WeUm, SURYiViRQ RU cRQdiWiRQ cRQWaiQed iQ WhiV LeaVe Vhall, WR aQ\ e[WeQW, be iQYalid RU
XQeQfRUceable, Whe UemaiQdeU Rf WhiV LeaVe, RU Whe aSSlicaWiRQ Rf VXch WeUm, SURYiViRQ RU cRQdiWiRQ WR SeUVRQV RU ciUcXmVWaQceV RWheU
WhaQ WhRVe ZiWh UeVSecW WR Zhich iW iV iQYalid RU XQeQfRUceable, Vhall QRW be affecWed WheUeb\, aQd each aQd eYeU\ RWheU WeUm, SURYiViRQ
aQd cRQdiWiRQ Rf WhiV LeaVe Vhall be Yalid aQd eQfRUceable WR Whe fXlleVW e[WeQW SRVVible SeUmiWWed b\ laZ.

29.12 No WaUUanW\. IQ e[ecXWiQg aQd deliYeUiQg WhiV LeaVe, TeQaQW haV QRW Uelied RQ aQ\ UeSUeVeQWaWiRQV, iQclXdiQg, bXW QRW
limiWed WR, aQ\ UeSUeVeQWaWiRQ aV WR Whe amRXQW Rf aQ\ iWem cRmSUiViQg AddiWiRQal ReQW RU Whe amRXQW Rf Whe AddiWiRQal ReQW iQ Whe
aggUegaWe RU WhaW LaQdlRUd iV fXUQiVhiQg Whe Vame VeUYiceV WR RWheU WeQaQWV, aW all, RQ Whe Vame leYel RU RQ Whe Vame baViV, RU aQ\
ZaUUaQW\ RU aQ\ VWaWemeQW Rf LaQdlRUd Zhich iV QRW VeW fRUWh heUeiQ RU iQ RQe RU mRUe Rf Whe e[hibiWV aWWached heUeWR.

29.13 LimiWaWion on RemedieV.

29.13.1 LandloUd E[cXlpaWion. The liabiliW\ Rf LaQdlRUd RU Whe LaQdlRUd PaUWieV WR TeQaQW fRU aQ\ defaXlW b\ LaQdlRUd
XQdeU WhiV LeaVe RU aUiViQg iQ cRQQecWiRQ heUeZiWh RU ZiWh LaQdlRUd¶V RSeUaWiRQ, maQagemeQW, leaViQg, UeSaiU, UeQRYaWiRQ, alWeUaWiRQ RU
aQ\ RWheU maWWeU UelaWiQg WR Whe PURjecW RU Whe PUemiVeV Vhall be limiWed VRlel\ aQd e[clXViYel\ WR aQ amRXQW Zhich iV eTXal WR Whe leVVeU
Rf (a) Whe eTXiW\ iQWeUeVW Rf LaQdlRUd iQ Whe BXildiQg RU (b) Whe eTXiW\ iQWeUeVW LaQdlRUd ZRXld haYe iQ Whe BXildiQg if Whe BXildiQg ZeUe
eQcXmbeUed b\ WhiUd-SaUW\ debW iQ aQ amRXQW eTXal WR eighW\ SeUceQW (80%) Rf Whe YalXe Rf Whe BXildiQg (aV VXch YalXe iV deWeUmiQed b\
LaQdlRUd), SURYided WhaW iQ QR eYeQW Vhall VXch liabiliW\ e[WeQd WR aQ\ ValeV RU iQVXUaQce SURceedV UeceiYed b\ LaQdlRUd RU Whe LaQdlRUd
PaUWieV iQ cRQQecWiRQ ZiWh Whe PURjecW, BXildiQg RU PUemiVeV. NeiWheU LaQdlRUd, QRU aQ\ Rf Whe LaQdlRUd PaUWieV Vhall haYe aQ\ SeUVRQal
liabiliW\ WheUefRU, aQd TeQaQW heUeb\ e[SUeVVl\ ZaiYeV aQd UeleaVeV VXch SeUVRQal liabiliW\ RQ behalf Rf iWVelf aQd all SeUVRQV claimiQg b\,
WhURXgh RU XQdeU TeQaQW. The limiWaWiRQV Rf liabiliW\ cRQWaiQed iQ WhiV SecWiRQ 29.13 Vhall iQXUe WR Whe beQefiW Rf LaQdlRUd¶V aQd Whe
LaQdlRUd PaUWieV¶ SUeVeQW aQd fXWXUe SaUWQeUV, beQeficiaUieV, RfficeUV, diUecWRUV, WUXVWeeV, VhaUehRldeUV, ageQWV aQd emSlR\eeV, aQd WheiU
UeVSecWiYe SaUWQeUV, heiUV, VXcceVVRUV aQd aVVigQV. UQdeU QR ciUcXmVWaQceV Vhall aQ\ SUeVeQW RU fXWXUe SaUWQeU Rf LaQdlRUd (if LaQdlRUd
iV a SaUWQeUVhiS), RU WUXVWee RU beQeficiaU\ (if LaQdlRUd RU aQ\ SaUWQeU Rf LaQdlRUd iV a WUXVW), haYe aQ\ liabiliW\ fRU Whe SeUfRUmaQce Rf
LaQdlRUd¶V RbligaWiRQV XQdeU WhiV LeaVe.

29.13.2 ConVeTXenWial DamageV. NRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ cRQWaiQed iQ WhiV LeaVe, QRWhiQg iQ WhiV LeaVe
Vhall imSRVe aQ\ RbligaWiRQV RQ TeQaQW RU LaQdlRUd WR be UeVSRQVible RU liable fRU, aQd each heUeb\ UeleaVeV Whe RWheU fURm all liabiliW\
fRU, cRQVeTXeQWial damageV RWheU WhaQ WhRVe cRQVeTXeQWial damageV iQcXUUed b\ LaQdlRUd iQ cRQQecWiRQ ZiWh a hRldRYeU Rf Whe PUemiVeV
b\ TeQaQW fRU mRUe WhaQ WhiUW\ (30) da\V afWeU Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf WhiV LeaVe, aV SURYided iQ AUWicle 16, abRYe.
NRWZiWhVWaQdiQg Whe fRUegRiQg, fRU SXUSRVeV Rf WhiV LeaVe, cRQVeTXeQWial damageV Vhall QRW be deemed WR iQclXde SURSeUW\ damage RU
SeUVRQal iQjXU\ damageV.

29.14 EnWiUe AgUeemenW. IW iV XQdeUVWRRd aQd ackQRZledged WhaW WheUe aUe QR RUal agUeemeQWV beWZeeQ Whe SaUWieV heUeWR
affecWiQg WhiV LeaVe aQd WhiV LeaVe cRQVWiWXWeV Whe SaUWieV¶ eQWiUe agUeemeQW ZiWh UeVSecW WR Whe leaViQg Rf Whe PUemiVeV aQd VXSeUVedeV
aQd caQcelV aQ\ aQd all SUeYiRXV QegRWiaWiRQV, aUUaQgemeQWV, bURchXUeV, agUeemeQWV aQd XQdeUVWaQdiQgV, if aQ\, beWZeeQ Whe SaUWieV
heUeWR RU diVSla\ed b\ LaQdlRUd WR TeQaQW ZiWh UeVSecW WR Whe VXbjecW maWWeU WheUeRf, aQd QRQe WheUeRf Vhall be XVed WR iQWeUSUeW RU
cRQVWUXe WhiV LeaVe. NRQe Rf Whe WeUmV, cRYeQaQWV, cRQdiWiRQV RU SURYiViRQV Rf WhiV LeaVe caQ be mRdified, deleWed RU added WR e[ceSW iQ
ZUiWiQg VigQed b\ Whe SaUWieV heUeWR.

29.15 RighW Wo LeaVe. LaQdlRUd UeVeUYeV Whe abVRlXWe UighW WR effecW VXch RWheU WeQaQcieV iQ Whe PURjecW aV LaQdlRUd iQ Whe e[eUciVe
Rf iWV VRle bXViQeVV jXdgmeQW Vhall deWeUmiQe WR beVW SURmRWe Whe iQWeUeVWV Rf Whe BXildiQg RU PURjecW. TeQaQW dReV QRW Uel\ RQ Whe facW,
QRU dReV LaQdlRUd UeSUeVeQW, WhaW aQ\ VSecific WeQaQW RU W\Se RU QXmbeU Rf WeQaQWV Vhall, dXUiQg Whe LeaVe TeUm, RccXS\ aQ\ VSace iQ Whe
BXildiQg RU PURjecW.
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29.16 FoUce MajeXUe. AQ\ SUeYeQWiRQ, dela\ RU VWRSSage dXe WR VWUikeV, lRckRXWV, labRU diVSXWeV, acWV Rf GRd, acWV Rf ZaU,
WeUURUiVW acWV, iQabiliW\ WR RbWaiQ VeUYiceV, labRU, RU maWeUialV RU UeaVRQable VXbVWiWXWeV WheUefRU, gRYeUQmeQWal acWiRQV, ciYil cRmmRWiRQV,
fiUe RU RWheU caVXalW\, aQd RWheU caXVeV be\RQd Whe UeaVRQable cRQWURl Rf Whe SaUW\ RbligaWed WR SeUfRUm, e[ceSW ZiWh UeVSecW WR Whe
RbligaWiRQV imSRVed ZiWh UegaUd WR ReQW aQd RWheU chaUgeV WR be Said b\ TeQaQW SXUVXaQW WR WhiV LeaVe (cRllecWiYel\, a ³FoUce
MajeXUe´), QRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ cRQWaiQed iQ WhiV LeaVe, Vhall e[cXVe Whe SeUfRUmaQce Rf VXch SaUW\ fRU a SeUiRd
eTXal WR aQ\ VXch SUeYeQWiRQ, dela\ RU VWRSSage aQd, WheUefRUe, if WhiV LeaVe VSecifieV a Wime SeUiRd fRU SeUfRUmaQce Rf aQ RbligaWiRQ Rf
eiWheU SaUW\, WhaW Wime SeUiRd Vhall be e[WeQded b\ Whe SeUiRd Rf aQ\ dela\ iQ VXch SaUW\¶V SeUfRUmaQce caXVed b\ a FRUce MajeXUe.

29.17 InWenWionall\ OmiWWed.

29.18 NoWiceV. All QRWiceV, demaQdV, VWaWemeQWV, deVigQaWiRQV, aSSURYalV RU RWheU cRmmXQicaWiRQV (cRllecWiYel\, ³NoWiceV´) giYeQ
RU UeTXiUed WR be giYeQ b\ eiWheU SaUW\ WR Whe RWheU heUeXQdeU RU b\ laZ Vhall be iQ ZUiWiQg, Vhall be (A) VeQW b\ UQiWed SWaWeV ceUWified RU
UegiVWeUed mail, SRVWage SUeSaid, UeWXUQ UeceiSW UeTXeVWed (³Mail´), (B) deliYeUed b\ a QaWiRQall\ UecRgQi]ed RYeUQighW cRXUieU, RU
(C) deliYeUed SeUVRQall\. AQ\ NRWice Vhall be VeQW, WUaQVmiWWed, RU deliYeUed, aV Whe caVe ma\ be, WR TeQaQW aW Whe aSSURSUiaWe addUeVV VeW
fRUWh iQ SecWiRQ 10 Rf Whe SXmmaU\, RU WR VXch RWheU Slace aV TeQaQW ma\ fURm Wime WR Wime deVigQaWe iQ a NRWice WR LaQdlRUd, RU WR
LaQdlRUd aW Whe addUeVVeV VeW fRUWh belRZ, RU WR VXch RWheU SlaceV aV LaQdlRUd ma\ fURm Wime WR Wime deVigQaWe iQ a NRWice WR TeQaQW.
AQ\ NRWice Zill be deemed giYeQ (i) WhUee (3) da\V afWeU Whe daWe iW iV SRVWed if VeQW b\ Mail, (ii) Whe daWe Whe RYeUQighW cRXUieU deliYeU\
iV made, RU (iii) Whe daWe SeUVRQal deliYeU\ iV made. AV Rf Whe daWe Rf WhiV LeaVe, aQ\ NRWiceV WR LaQdlRUd mXVW be VeQW, WUaQVmiWWed, RU
deliYeUed, aV Whe caVe ma\ be, WR Whe fRllRZiQg addUeVVeV:

GC NeW LeaVe (SaQ CaUlRV) IQYeVWRUV, LLC
1520 E. GUaQd AYeQXe
El SegXQdR, CA 90245
AWWeQWiRQ: JXlie TUeiQeQ, MaQagiQg DiUecWRU Rf AVVeW MaQagemeQW

WiWh a cRS\ WR:

MaU\ HiggiQV, GeQeUal CRXQVel
GUiffiQ CaSiWal CRUSRUaWiRQ
790 EVWaWe DUiYe, SXiWe 180
DeeUfield, IlliQRiV 60015

29.19 JoinW and SeYeUal. If WheUe iV mRUe WhaQ RQe TeQaQW, Whe RbligaWiRQV imSRVed XSRQ TeQaQW XQdeU WhiV LeaVe Vhall be jRiQW
aQd VeYeUal,

29.20 AXWhoUiW\. TeQaQW iV a cRUSRUaWiRQ XQdeU Whe laZV Rf DelaZaUe, aQd each iQdiYidXal e[ecXWiQg WhiV LeaVe RQ behalf Rf
TeQaQW heUeb\ UeSUeVeQWV aQd ZaUUaQWV WhaW TeQaQW iV a dXl\ fRUmed aQd e[iVWiQg eQWiW\ TXalified WR dR bXViQeVV iQ Whe SWaWe Rf CalifRUQia
aQd WhaW TeQaQW haV fXll UighW aQd aXWhRUiW\ WR e[ecXWe aQd deliYeU WhiV LeaVe aQd WhaW each SeUVRQ VigQiQg RQ behalf Rf TeQaQW iV
aXWhRUi]ed WR dR VR.

29.21 AWWoUne\V¶ FeeV. IQ Whe eYeQW WhaW eiWheU LaQdlRUd RU TeQaQW VhRXld bUiQg VXiW fRU Whe SRVVeVViRQ Rf Whe PUemiVeV, fRU Whe
UecRYeU\ Rf aQ\ VXm dXe XQdeU WhiV LeaVe, RU becaXVe Rf Whe bUeach Rf aQ\ SURYiViRQ Rf WhiV LeaVe RU fRU aQ\ RWheU Uelief agaiQVW Whe
RWheU, WheQ all cRVWV aQd e[SeQVeV, iQclXdiQg UeaVRQable aWWRUQe\V¶ feeV, iQcXUUed b\ Whe SUeYailiQg SaUW\ WheUeiQ Vhall be Said b\ Whe
RWheU SaUW\, Zhich RbligaWiRQ RQ Whe SaUW Rf Whe RWheU SaUW\ Vhall be deemed WR haYe accUXed RQ Whe daWe Rf Whe cRmmeQcemeQW Rf VXch
acWiRQ aQd Vhall be eQfRUceable ZheWheU RU QRW Whe acWiRQ iV SURVecXWed WR jXdgmeQW.

29.22 GoYeUning LaZ; WAIVER OF TRIAL BY JURY. ThiV LeaVe Vhall be cRQVWUXed aQd eQfRUced iQ accRUdaQce ZiWh Whe
laZV Rf Whe SWaWe Rf SWaWe Rf CalifRUQia. IN ANY ACTION OR PROCEEDING ARISING HEREFROM, LANDLORD AND TENANT
HEREBY CONSENT TO (I) THE JURISDICTION OF ANY COMPETENT COURT WITHIN THE STATE OF CALIFORNIA,
(II) SERVICE OF PROCESS BY ANY MEANS AUTHORIZED BY APPLICABLE LAW, AND (III) TO THE EXTENT
PERMITTED BY APPLICABLE LAW, IN THE INTEREST OF SAVING TIME AND EXPENSE, TRIAL WITHOUT A JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES HERETO AGAINST THE
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OTHER OR THEIR SUCCESSORS IN RESPECT OF ANY MATTER ARISING OUT OF OR IN CONNECTION WITH THIS
LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT, TENANTS USE OR OCCUPANCY OF THE PREMISES,
AND/OR ANY CLAIM FOR INJURY OR DAMAGE, OR ANY EMERGENCY OR STATUTORY REMEDY.

29.23 SXbmiVVion of LeaVe. SXbmiVViRQ Rf WhiV iQVWUXmeQW fRU e[amiQaWiRQ RU VigQaWXUe b\ TeQaQW dReV QRW cRQVWiWXWe a
UeVeUYaWiRQ Rf, RSWiRQ fRU RU RSWiRQ WR leaVe, aQd iW iV QRW effecWiYe aV a leaVe RU RWheUZiVe XQWil e[ecXWiRQ aQd deliYeU\ b\ bRWh LaQdlRUd
aQd TeQaQW.

29.24 BUokeUV. LaQdlRUd aQd TeQaQW heUeb\ ZaUUaQW WR each RWheU WhaW Whe\ haYe had QR dealiQgV ZiWh aQ\ Ueal eVWaWe bURkeU RU
ageQW iQ cRQQecWiRQ ZiWh Whe QegRWiaWiRQ Rf WhiV LeaVe, e[ceSWiQg RQl\ Whe Ueal eVWaWe bURkeUV RU ageQWV VSecified iQ SecWiRQ 12 Rf Whe
SXmmaU\ (Whe ³BUokeUV´), aQd WhaW Whe\ kQRZ Rf QR RWheU Ueal eVWaWe bURkeU RU ageQW ZhR iV eQWiWled WR a cRmmiVViRQ iQ cRQQecWiRQ
ZiWh WhiV LeaVe. Each SaUW\ agUeeV WR iQdemQif\ aQd defeQd Whe RWheU SaUW\ agaiQVW aQd hRld Whe RWheU SaUW\ haUmleVV fURm aQ\ aQd all
claimV, demaQdV, lRVVeV, liabiliWieV, laZVXiWV, jXdgmeQWV, cRVWV aQd e[SeQVeV (iQclXdiQg ZiWhRXW limiWaWiRQ UeaVRQable aWWRUQe\V¶ feeV)
ZiWh UeVSecW WR aQ\ leaViQg cRmmiVViRQ RU eTXiYaleQW cRmSeQVaWiRQ alleged WR be RZiQg RQ accRXQW Rf aQ\ dealiQgV ZiWh aQ\ Ueal eVWaWe
bURkeU RU ageQW, RWheU WhaQ Whe BURkeUV, RccXUUiQg b\, WhURXgh, RU XQdeU Whe iQdemQif\iQg SaUW\. LaQdlRUd Vhall, aQd TeQaQW Vhall QRW,
Sa\ all feeV dXe Whe BURkeUV SXUVXaQW WR VeSaUaWe ZUiWWeQ agUeemeQWV beWZeeQ LaQdlRUd aQd Whe BURkeUV (Whe ³WUiWWen AgUeemenWV´).
The WeUmV Rf WhiV SecWiRQ 29.24 Vhall VXUYiYe Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf Whe LeaVe TeUm.

29.25 IndependenW CoYenanWV. ThiV LeaVe Vhall be cRQVWUXed aV WhRXgh Whe cRYeQaQWV heUeiQ beWZeeQ LaQdlRUd aQd TeQaQW aUe
iQdeSeQdeQW aQd QRW deSeQdeQW aQd LaQdlRUd aQd TeQaQW heUeb\ e[SUeVVl\ ZaiYe Whe beQefiW Rf aQ\ VWaWXWe WR Whe cRQWUaU\.

29.26 PUojecW oU BXilding Name and Signage. LaQdlRUd Vhall haYe Whe UighW aW aQ\ Wime WR chaQge Whe Qame Rf Whe PURjecW aQd WR
iQVWall, affi[ aQd maiQWaiQ aQ\ aQd all VigQV RQ Whe e[WeUiRU aQd RQ Whe iQWeUiRU Rf Whe PURjecW RU BXildiQg aV LaQdlRUd ma\, iQ LaQdlRUd¶V
VRle diVcUeWiRQ, deViUe, SURYided WhaW VR lRQg aV TeQaQW cRQWiQXeV WR cRQdXcW bXViQeVV iQ Whe PUemiVeV, LaQdlRUd Zill QRW Qame Whe
PURjecW afWeU a diUecW cRmSeWiWRU Rf TeQaQW. LaQdlRUd ma\ Slace RQ Whe BXildiQg aQ\ VigQ UeTXiUed b\ ASSlicable LaZV RU WhaW aUe
W\Sical VigQV ideQWif\iQg Whe RZQeU Rf Whe BXildiQg. TeQaQW Vhall QRW XVe Whe Qame Rf Whe PURjecW RU BXildiQg RU XVe SicWXUeV RU
illXVWUaWiRQV Rf Whe PURjecW RU BXildiQg iQ adYeUWiViQg RU RWheU SXbliciW\ RU fRU aQ\ SXUSRVe RWheU WhaQ aV Whe addUeVV Rf Whe bXViQeVV WR be
cRQdXcWed b\ TeQaQW iQ Whe PUemiVeV, ZiWhRXW Whe SUiRU ZUiWWeQ cRQVeQW Rf LaQdlRUd.

29.27 CoXnWeUpaUWV. ThiV LeaVe ma\ be e[ecXWed iQ cRXQWeUSaUWV aQd be deliYeUed b\ elecWURQic PDF ZiWh Whe Vame effecW aV if
bRWh SaUWieV heUeWR had e[ecXWed Whe Vame dRcXmeQW. BRWh cRXQWeUSaUWV (iQclXdiQg aQ\ elecWURQic PDF cRXQWeUSaUW) Vhall be cRQVWUXed
WRgeWheU aQd Vhall cRQVWiWXWe a ViQgle leaVe.

29.28 RoofWop and RiVeU RighWV. AW aQ\ Wime dXUiQg Whe LeaVe TeUm, VXbjecW WR Whe WeUmV Rf WhiV LeaVe, TeQaQW RU a PeUmiWWed
AVVigQee ma\ iQVWall, aW TeQaQW¶V VRle cRVW aQd e[SeQVe, RQe (1) cRmmXQicaWiRQV diVh RU XS WR 24´ iQ diameWeU, RU RQe
(1) cRmmXQicaWiRQV aQWeQQa RU cRmSaUable cRmmXQicaWiRQV eTXiSmeQW XSRQ Whe URRf Rf Whe BXildiQg QRW WR e[ceed 48´ iQ heighW, aQd
make aVVRciaWed cRQQecWiRQV Rf TeQaQW¶V URRfWRS eTXiSmeQW WR Whe PUemiVeV (all VXch eTXiSmeQW, iQVWallaWiRQV aQd cRQQecWiRQV,
cRllecWiYel\, Whe ³TelecommXnicaWionV ETXipmenW´). The XVe Rf VXch aUeaV Rf Whe BXildiQg fRU Whe iQVWallaWiRQ Rf Whe
TelecRmmXQicaWiRQV ETXiSmeQW Vhall be fRU Whe VRle XVe Rf TeQaQW aQd aQ\ TUaQVfeUee iQ cRQQecWiRQ ZiWh WheiU bXViQeVV RSeUaWiRQV iQ
Whe PUemiVeV, aQd Vhall be ZiWhRXW Whe Sa\meQW Rf aQ\ addiWiRQal BaVe ReQW RU DiUecW E[SeQVeV ZiWh UeVSecW WheUeWR. The Sh\Vical
aSSeaUaQce aQd all VSecificaWiRQV Rf Whe TelecRmmXQicaWiRQV ETXiSmeQW Vhall be VXbjecW WR LaQdlRUd¶V UeaVRQable aSSURYal, Whe lRcaWiRQ
Rf aQ\ VXch iQVWallaWiRQ Rf Whe TelecRmmXQicaWiRQV ETXiSmeQW Vhall be deVigQaWed b\ LaQdlRUd (VXbjecW WR TeQaQW¶V UeaVRQable
aSSURYal), aQd LaQdlRUd ma\ UeTXiUe TeQaQW WR iQVWall VcUeeQiQg aURXQd VXch TelecRmmXQicaWiRQV ETXiSmeQW, aW TeQaQW¶V VRle cRVW aQd
e[SeQVe, aV UeaVRQabl\ deVigQaWed b\ LaQdlRUd. TeQaQW Vhall be UeVSRQVible, aW TeQaQW¶V VRle cRVW aQd e[SeQVe, fRU (i) RbWaiQiQg all
SeUmiWV RU RWheU gRYeUQmeQWal aSSURYalV UeTXiUed iQ cRQQecWiRQ ZiWh Whe TelecRmmXQicaWiRQV ETXiSmeQW, (ii) iQVWalliQg, UeSaiUiQg aQd
maiQWaiQiQg aQd caXViQg Whe TelecRmmXQicaWiRQV ETXiSmeQW WR cRmSl\ ZiWh all ASSlicable LaZV, aQd (iii) SUiRU WR Whe e[SiUaWiRQ RU
eaUlieU WeUmiQaWiRQ Rf WhiV LeaVe, UemRYal Rf Whe TelecRmmXQicaWiRQV ETXiSmeQW aQd all aVVRciaWed ZiUiQg, aQd Whe UeVWRUaWiRQ Rf all
affecWed aUeaV Rf Whe BXildiQg WR Whe cRQdiWiRQ e[iVWiQg SUiRU WR Whe iQVWallaWiRQ WheUeRf, iQclXdiQg UeVWRUaWiRQ Rf aQ\ URRf SeQeWUaWiRQV. IQ
QR eYeQW Vhall TeQaQW SeUmiW Whe TelecRmmXQicaWiRQV ETXiSmeQW WR iQWeUfeUe ZiWh Whe V\VWemV Rf aQ\ bXildiQg iQ
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Whe PURjecW RU Whe PURjecW RU aQ\ RWheU cRmmXQicaWiRQV eTXiSmeQW aW RU VeUYiciQg aQ\ bXildiQg iQ Whe PURjecW RU Whe PURjecW. E[ceSW WR
Whe e[WeQW aUiViQg fURm RU RXW Rf Whe QegligeQce RU ZillfXl miVcRQdXcW Rf aQ\ Rf Whe LaQdlRUd PaUWieV, TeQaQW Vhall iQdemQif\, defeQd,
SURWecW, aQd hRld haUmleVV Whe LaQdlRUd PaUWieV fURm aQ\ aQd all lRVV, cRVW, damage, e[SeQVe aQd liabiliW\ (iQclXdiQg, ZiWhRXW limiWaWiRQ,
cRXUW cRVWV aQd UeaVRQable aWWRUQe\V¶ feeV) iQcXUUed iQ cRQQecWiRQ ZiWh RU aUiViQg fURm aQ\ caXVe UelaWed WR TeQaQW¶V iQVWallaWiRQ, XVe,
UeSaiU RU maiQWeQaQce RU aQ\ RWheU maWWeU UelaWiQg WR RU iQ cRQQecWiRQ ZiWh Whe TelecRmmXQicaWiRQV ETXiSmeQW. IQ Whe eYeQW TeQaQW
elecWV WR e[eUciVe iWV UighW WR iQVWall Whe TelecRmmXQicaWiRQ ETXiSmeQW, WheQ TeQaQW Vhall giYe LaQdlRUd SUiRU QRWice WheUeRf. LaQdlRUd
agUeeV WhaW iW Vhall QRW iQVWall, aQd Vhall SURhibiW Whe iQVWallaWiRQ aQd/RU RSeUaWiRQ b\ aQ\ RWheU SaUW\ Rf, aQ\ micURZaYe diVheV/eaUWh
VaWelliWe diVkV, ZhiS aQWeQQae, RWheU cRmmXQicaWiRQV deYiceV, WRZeUV aQd/RU RWheU VWUXcWXUeV RQ Whe URRf Rf Whe BXildiQg Zhich ZRXld
iQWeUfeUe ZiWh TeQaQW¶V XVe Rf Whe TelecRmmXQicaWiRQV ETXiSmeQW.

29.29 CommXnicaWionV and CompXWeU LineV. TeQaQW ma\ iQVWall, maiQWaiQ, UeSlace, UemRYe RU XVe aQ\ cRmmXQicaWiRQV RU
cRmSXWeU ZiUeV aQd cableV VeUYiQg Whe PUemiVeV (cRllecWiYel\, Whe ³LineV´), SURYided WhaW (i) TeQaQW Vhall RbWaiQ LaQdlRUd¶V SUiRU
ZUiWWeQ cRQVeQW, Zhich cRQVeQW ma\ RQl\ be ZiWhheld WR Whe e[WeQW a DeVigQ PURblem e[iVWV, XVe aQ e[SeUieQced aQd TXalified cRQWUacWRU
aSSURYed iQ ZUiWiQg b\ LaQdlRUd, aQd cRmSl\ ZiWh all Rf Whe RWheU SURYiViRQV Rf AUWicleV 7 aQd 8 Rf WhiV LeaVe, (ii) Whe LiQeV WheUefRU
(iQclXdiQg UiVeU cableV) Vhall be aSSURSUiaWel\ iQVXlaWed WR SUeYeQW e[ceVViYe elecWURmagQeWic fieldV RU UadiaWiRQ, Vhall be VXUURXQded b\
a SURWecWiYe cRQdXiW UeaVRQabl\ acceSWable WR LaQdlRUd, aQd Vhall be ideQWified iQ accRUdaQce ZiWh Whe ³IdeQWificaWiRQ ReTXiUemeQWV,´ aV
WhaW WeUm iV VeW fRUWh heUeiQbelRZ, (iii) aQ\ QeZ RU e[iVWiQg LiQeV VeUYiciQg Whe PUemiVeV Vhall cRmSl\ ZiWh all aSSlicable gRYeUQmeQWal
laZV aQd UegXlaWiRQV, aQd (iY) TeQaQW Vhall Sa\ all cRVWV iQ cRQQecWiRQ WheUeZiWh. All LiQeV Vhall be cleaUl\ maUked ZiWh adheViYe SlaVWic
labelV (RU SlaVWic WagV aWWached WR VXch LiQeV ZiWh ZiUe) WR VhRZ TeQaQW¶V Qame, VXiWe QXmbeU, WeleShRQe QXmbeU aQd Whe Qame Rf Whe
SeUVRQ WR cRQWacW iQ Whe caVe Rf aQ emeUgeQc\ (A) eYeU\ fRXU feeW (4¶) RXWVide Whe PUemiVeV (VSecificall\ iQclXdiQg, bXW QRW limiWed WR,
Whe elecWUical URRm UiVeUV aQd RWheU CRmmRQ AUeaV), aQd (B) aW Whe LiQeV¶ WeUmiQaWiRQ SRiQW(V) (cRllecWiYel\, Whe ³IdenWificaWion
ReTXiUemenWV´). LaQdlRUd UeVeUYeV Whe UighW (b\ QRWice WR TeQaQW aW aQ\ Wime SUiRU WR Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf WhiV LeaVe)
WR UeTXiUe WhaW TeQaQW, SUiRU WR Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf WhiV LeaVe, UemRYe aQ\ LiQeV lRcaWed iQ RU VeUYiQg Whe PUemiVeV.

29.30 BXilding RenoYaWionV. IW iV VSecificall\ XQdeUVWRRd aQd agUeed WhaW LaQdlRUd haV QR RbligaWiRQ aQd haV made QR SURmiVeV
WR alWeU, UemRdel, imSURYe, UeQRYaWe, UeSaiU RU decRUaWe Whe PURjecW, Whe PUemiVeV RU Whe BXildiQg, RU aQ\ SaUW WheUeRf aQd WhaW QR
UeSUeVeQWaWiRQV UeVSecWiQg Whe cRQdiWiRQ Rf Whe PUemiVeV RU Whe BXildiQg haYe beeQ made b\ LaQdlRUd WR TeQaQW e[ceSW aV VSecificall\
VeW fRUWh heUeiQ RU iQ Whe TeQaQW WRUk LeWWeU. HRZeYeU, TeQaQW heUeb\ ackQRZledgeV WhaW LaQdlRUd ma\ dXUiQg Whe LeaVe TeUm
UeQRYaWe, imSURYe, alWeU, add WR RU mRdif\ (cRllecWiYel\, Whe ³RenoYaWionV´) Whe PURjecW (bXW QRW Whe BXildiQg) RU Whe CRmmRQ AUeaV,
aQd WhaW VXch ReQRYaWiRQV ma\ UeVXlW iQ leYelV Rf QRiVe, dXVW, RdRU, RbVWUXcWiRQ Rf acceVV, eWc., Zhich aUe iQ e[ceVV Rf WhaW SUeVeQW iQ a
fXll\ cRQVWUXcWed SURjecW. TeQaQW heUeb\ agUeeV WhaW VXch ReQRYaWiRQV Vhall iQ QR Za\ cRQVWiWXWe a cRQVWUXcWiYe eYicWiRQ Rf TeQaQW QRU,
e[ceSW aV VeW fRUWh iQ SecWiRQ 19.5.2, eQWiWle TeQaQW WR aQ\ abaWemeQW Rf ReQW aQd TeQaQW heUeb\ ZaiYeV aQ\ aQd all UeQW RffVeWV RU claimV
Rf cRQVWUXcWiYe eYicWiRQ Zhich ma\ aUiVe iQ cRQQecWiRQ ZiWh VXch ReQRYaWiRQV. LaQdlRUd Vhall haYe QR UeVSRQVibiliW\ aQd Vhall QRW be
liable WR TeQaQW fRU aQ\ iQjXU\ WR RU iQWeUfeUeQce ZiWh TeQaQW¶V bXViQeVV aUiViQg fURm Whe ReQRYaWiRQV, QRU Vhall TeQaQW be eQWiWled WR aQ\
cRmSeQVaWiRQ RU damageV fURm LaQdlRUd fRU lRVV Rf Whe XVe Rf Whe ZhRle RU aQ\ SaUW Rf Whe PUemiVeV RU Rf TeQaQW¶V SeUVRQal SURSeUW\ RU
imSURYemeQWV UeVXlWiQg fURm Whe ReQRYaWiRQV, RU fRU aQ\ iQcRQYeQieQce RU aQQR\aQce RccaViRQed b\ VXch ReQRYaWiRQV.

29.31 No ViolaWion. TeQaQW heUeb\ ZaUUaQWV aQd UeSUeVeQWV WhaW QeiWheU iWV e[ecXWiRQ Rf QRU SeUfRUmaQce XQdeU WhiV LeaVe Vhall
caXVe TeQaQW WR be iQ YiRlaWiRQ Rf aQ\ agUeemeQW, iQVWUXmeQW, cRQWUacW, laZ, UXle RU UegXlaWiRQ b\ Zhich TeQaQW iV bRXQd, aQd TeQaQW
Vhall SURWecW, defeQd, iQdemQif\ aQd hRld LaQdlRUd haUmleVV agaiQVW aQ\ claimV, demaQdV, lRVVeV, damageV, liabiliWieV, cRVWV aQd
e[SeQVeV, iQclXdiQg, ZiWhRXW limiWaWiRQ, UeaVRQable aWWRUQe\V¶ feeV aQd cRVWV, aUiViQg fURm TeQaQW¶V bUeach Rf WhiV ZaUUaQW\ aQd
UeSUeVeQWaWiRQ. LaQdlRUd heUeb\ ZaUUaQWV aQd UeSUeVeQWV WhaW QeiWheU iWV e[ecXWiRQ Rf QRU SeUfRUmaQce XQdeU WhiV LeaVe Vhall caXVe
LaQdlRUd WR be iQ YiRlaWiRQ Rf aQ\ agUeemeQW, iQVWUXmeQW, cRQWUacW, laZ, UXle RU UegXlaWiRQ b\ Zhich LaQdlRUd iV bRXQd, aQd LaQdlRUd
Vhall SURWecW, defeQd, iQdemQif\ aQd hRld TeQaQW haUmleVV agaiQVW aQ\ claimV, demaQdV, lRVVeV, damageV, liabiliWieV, cRVWV aQd e[SeQVeV,
iQclXdiQg, ZiWhRXW limiWaWiRQ, UeaVRQable aWWRUQe\V¶ feeV aQd cRVWV, aUiViQg fURm LaQdlRUd¶V bUeach Rf WhiV ZaUUaQW\ aQd UeSUeVeQWaWiRQ.
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29.32 TUanVpoUWaWion ManagemenW. TeQaQW Vhall fXll\ cRmSl\ ZiWh all SUeVeQW RU fXWXUe gRYeUQmeQWall\ maQdaWed SURgUamV
iQWeQded WR maQage SaUkiQg, WUaQVSRUWaWiRQ RU WUaffic iQ aQd aURXQd Whe PURjecW aQd/RU Whe BXildiQg, aQd iQ cRQQecWiRQ WheUeZiWh, TeQaQW
Vhall Wake UeVSRQVible acWiRQ fRU Whe WUaQVSRUWaWiRQ SlaQQiQg aQd maQagemeQW Rf all emSlR\eeV lRcaWed aW Whe PUemiVeV b\ ZRUkiQg
diUecWl\ ZiWh LaQdlRUd, aQ\ gRYeUQmeQWal WUaQVSRUWaWiRQ maQagemeQW RUgaQi]aWiRQ RU aQ\ RWheU WUaQVSRUWaWiRQ-UelaWed cRmmiWWeeV RU
eQWiWieV.

29.33 PaWUioW AcW. AV aQ iQdXcemeQW WR LaQdlRUd WR eQWeU iQWR WhiV LeaVe, TeQaQW heUeb\ UeSUeVeQWV aQd ZaUUaQWV WhaW: (i) TeQaQW iV
QRW, QRU iV iW RZQed RU cRQWURlled diUecWl\ RU iQdiUecWl\ b\, aQ\ SeUVRQ, gURXS, eQWiW\ RU QaWiRQ Qamed RQ aQ\ liVW iVVXed b\ Whe Office Rf
FRUeigQ AVVeWV CRQWURl (³OFAC´) Rf Whe UQiWed SWaWeV DeSaUWmeQW Rf Whe TUeaVXU\ SXUVXaQW WR E[ecXWiYe OUdeU 13224 RU aQ\ VimilaU
liVW RU aQ\ laZ, RUdeU, UXle RU UegXlaWiRQ RU aQ\ E[ecXWiYe OUdeU Rf Whe PUeVideQW Rf Whe UQiWed SWaWeV aV a WeUURUiVW, ³SSeciall\
DeVigQaWed NaWiRQal aQd BlRcked PeUVRQ´ RU RWheU baQQed RU blRcked SeUVRQ (aQ\ VXch SeUVRQ, gURXS, eQWiW\ RU QaWiRQ beiQg heUeiQafWeU
UefeUUed WR aV a ³PUohibiWed PeUVon´); (ii) TeQaQW iV QRW (QRU iV iW RZQed RU cRQWURlled, diUecWl\ RU iQdiUecWl\, b\ aQ\ SeUVRQ, gURXS,
eQWiW\ RU QaWiRQ Zhich iV) acWiQg diUecWl\ RU iQdiUecWl\ fRU RU RQ behalf Rf aQ\ PURhibiWed PeUVRQ; aQd (iii) QeiWheU TeQaQW (QRU aQ\ SeUVRQ,
gURXS, eQWiW\ RU QaWiRQ Zhich RZQV RU cRQWURlV TeQaQW, diUecWl\ RU iQdiUecWl\) haV cRQdXcWed RU Zill cRQdXcW bXViQeVV RU haV eQgaged RU
Zill eQgage iQ aQ\ WUaQVacWiRQ RU dealiQg ZiWh aQ\ PURhibiWed PeUVRQ, iQclXdiQg aQ\ aVVigQmeQW Rf WhiV LeaVe RU aQ\ VXbleWWiQg Rf all RU
aQ\ SRUWiRQ Rf Whe PUemiVeV, RU Whe makiQg RU UeceiYiQg Rf aQ\ cRQWUibXWiRQ RU fXQdV, gRRdV RU VeUYiceV, WR RU fRU Whe beQefiW Rf a
PURhibiWed PeUVRQ. IQ cRQQecWiRQ ZiWh Whe fRUegRiQg, iW iV e[SUeVVl\ XQdeUVWRRd aQd agUeed WhaW Whe UeSUeVeQWaWiRQV aQd ZaUUaQWieV
cRQWaiQed iQ WhiV SecWiRQ 29.33 Vhall be cRQWiQXiQg iQ QaWXUe aQd Vhall VXUYiYe Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf WhiV LeaVe.

29.34 EneUg\ PeUfoUmance DiVcloVXUe InfoUmaWion. TeQaQW heUeb\ ackQRZledgeV WhaW LaQdlRUd ma\ be UeTXiUed WR diVclRVe
ceUWaiQ iQfRUmaWiRQ cRQceUQiQg Whe eQeUg\ SeUfRUmaQce Rf Whe BXildiQg SXUVXaQW WR CalifRUQia PXblic ReVRXUceV CRde SecWiRQ 25402.10
aQd Whe UegXlaWiRQV adRSWed SXUVXaQW WheUeWR (cRllecWiYel\ Whe ³EQeUg\ DiVclRVXUe ReTXiUemeQWV´). TeQaQW heUeb\ ackQRZledgeV SUiRU
UeceiSW Rf Whe DaWa VeUificaWiRQ CheckliVW, aV defiQed iQ Whe EQeUg\ DiVclRVXUe ReTXiUemeQWV (Whe ³EQeUg\ DiVclRVXUe IQfRUmaWiRQ´),
aQd agUeeV WhaW LaQdlRUd haV Wimel\ cRmSlied iQ fXll ZiWh LaQdlRUd¶V RbligaWiRQV XQdeU Whe EQeUg\ DiVclRVXUe ReTXiUemeQWV. TeQaQW
ackQRZledgeV aQd agUeeV WhaW (i) LaQdlRUd makeV QR UeSUeVeQWaWiRQ RU ZaUUaQW\ UegaUdiQg Whe eQeUg\ SeUfRUmaQce Rf Whe BXildiQg RU
Whe accXUac\ RU cRmSleWeQeVV Rf Whe EQeUg\ DiVclRVXUe IQfRUmaWiRQ, (ii) Whe EQeUg\ DiVclRVXUe IQfRUmaWiRQ iV fRU Whe cXUUeQW RccXSaQc\
aQd XVe Rf Whe BXildiQg aQd WhaW Whe eQeUg\ SeUfRUmaQce Rf Whe BXildiQg ma\ YaU\ deSeQdiQg RQ fXWXUe RccXSaQc\ aQd/RU XVe Rf Whe
BXildiQg, aQd (iii) LaQdlRUd Vhall haYe QR liabiliW\ WR TeQaQW fRU aQ\ eUURUV RU RmiVViRQV iQ Whe EQeUg\ DiVclRVXUe IQfRUmaWiRQ. If aQd WR
Whe e[WeQW QRW SURhibiWed b\ ASSlicable LaZV, TeQaQW heUeb\ ZaiYeV aQ\ UighW TeQaQW ma\ haYe WR UeceiYe Whe EQeUg\ DiVclRVXUe
IQfRUmaWiRQ, iQclXdiQg, ZiWhRXW limiWaWiRQ, aQ\ UighW TeQaQW ma\ haYe WR WeUmiQaWe WhiV LeaVe aV a UeVXlW Rf LaQdlRUd¶V failXUe WR
diVclRVe VXch iQfRUmaWiRQ. FXUWheU, TeQaQW heUeb\ UeleaVeV LaQdlRUd fURm aQ\ aQd all lRVVeV, cRVWV, damageV, e[SeQVeV aQd/RU liabiliWieV
UelaWiQg WR, aUiViQg RXW Rf aQd/RU UeVXlWiQg fURm Whe EQeUg\ DiVclRVXUe ReTXiUemeQWV, iQclXdiQg, ZiWhRXW limiWaWiRQ, aQ\ liabiliWieV aUiViQg
aV a UeVXlW Rf LaQdlRUd¶V failXUe WR diVclRVe Whe EQeUg\ DiVclRVXUe IQfRUmaWiRQ WR TeQaQW SUiRU WR Whe e[ecXWiRQ Rf WhiV LeaVe. TeQaQW¶V
ackQRZledgmeQW Rf Whe AS-IS cRQdiWiRQ Rf Whe PUemiVeV SXUVXaQW WR Whe WeUmV Rf WhiV LeaVe Vhall be deemed WR iQclXde Whe eQeUg\
SeUfRUmaQce Rf Whe BXildiQg. TeQaQW fXUWheU ackQRZledgeV WhaW SXUVXaQW WR Whe EQeUg\ DiVclRVXUe ReTXiUemeQWV, LaQdlRUd ma\ be
UeTXiUed iQ Whe fXWXUe WR diVclRVe iQfRUmaWiRQ cRQceUQiQg TeQaQW¶V eQeUg\ XVage WR ceUWaiQ WhiUd SaUWieV, iQclXdiQg, ZiWhRXW limiWaWiRQ,
SURVSecWiYe SXUchaVeUV, leQdeUV aQd WeQaQWV Rf Whe BXildiQg (Whe ³TeQaQW EQeUg\ UVe DiVclRVXUe´). TeQaQW heUeb\ (A) cRQVeQWV WR all
VXch TeQaQW EQeUg\ UVe DiVclRVXUeV, aQd (B) ackQRZledgeV WhaW LaQdlRUd Vhall QRW be UeTXiUed WR QRWif\ TeQaQW Rf aQ\ TeQaQW EQeUg\
UVe DiVclRVXUe. FXUWheU, TeQaQW heUeb\ UeleaVeV LaQdlRUd fURm aQ\ aQd all lRVVeV, cRVWV, damageV, e[SeQVeV aQd liabiliWieV UelaWiQg WR,
aUiViQg RXW Rf aQd/RU UeVXlWiQg fURm aQ\ TeQaQW EQeUg\ UVe DiVclRVXUe. The WeUmV Rf WhiV SecWiRQ 29.35 Vhall VXUYiYe Whe e[SiUaWiRQ RU
eaUlieU WeUmiQaWiRQ Rf WhiV LeaVe.

29.35 UWiliW\ Billing InfoUmaWion. IQ Whe eYeQW WhaW Whe TeQaQW iV SeUmiWWed WR cRQWUacW diUecWl\ fRU Whe SURYiViRQ Rf elecWUiciW\, gaV
aQd/RU ZaWeU VeUYiceV WR Whe PUemiVeV ZiWh Whe WhiUd-SaUW\ SURYideU WheUeRf (all iQ LaQdlRUd¶V VRle aQd abVRlXWe diVcUeWiRQ), TeQaQW Vhall
SURmSWl\, bXW iQ QR eYeQW mRUe WhaQ fiYe (5) bXViQeVV da\V fRllRZiQg iWV UeceiSW Rf each aQd eYeU\ iQYRice fRU VXch iWemV fURm Whe
aSSlicable SURYideU, SURYide LaQdlRUd ZiWh a cRS\ Rf each VXch iQYRice.

29.36 No DiVcUiminaWion. LaQdlRUd aQd TeQaQW each cRYeQaQW b\ aQd fRU iWVelf, iWV heiUV, e[ecXWRUV, admiQiVWUaWRUV aQd aVVigQV,
aQd all SeUVRQV claimiQg XQdeU RU WhURXgh TeQaQW RU LaQdlRUd, aV aSSlicable, aQd WhiV LeaVe iV made aQd acceSWed XSRQ aQd VXbjecW WR
Whe fRllRZiQg cRQdiWiRQV: WhaW WheUe Vhall be QR diVcUimiQaWiRQ agaiQVW RU VegUegaWiRQ Rf aQ\ SeUVRQ RU gURXS Rf SeUVRQV, RQ accRXQW Rf
Uace, cRlRU, cUeed, Ve[, UeligiRQ, maUiWal VWaWXV, aQceVWU\ RU QaWiRQal RUigiQ iQ Whe leaViQg, VXbleaViQg, WUaQVfeUUiQg, XVe, RU eQjR\meQW Rf
Whe PUemiVeV, QRU Vhall TeQaQW RU
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LaQdlRUd, aV aSSlicable, iWVelf, RU aQ\ SeUVRQ claimiQg XQdeU RU WhURXgh TeQaQW RU LaQdlRUd, aV aSSlicable, eVWabliVh RU SeUmiW VXch
SUacWice RU SUacWiceV Rf diVcUimiQaWiRQ RU VegUegaWiRQ ZiWh UefeUeQce WR Whe VelecWiRQ, lRcaWiRQ, QXmbeU, XVe RU RccXSaQc\, Rf WeQaQWV,
leVVeeV, VXbleVVeeV, VXbWeQaQWV RU YeQdeeV iQ Whe PUemiVeV.

29.37 ReaVonableneVV and Good FaiWh. E[ceSW (i) fRU maWWeUV fRU Zhich WheUe iV a VWaQdaUd Rf cRQVeQW RU diVcUeWiRQ VSecificall\
VeW fRUWh iQ WhiV LeaVe; (ii) maWWeUV Zhich cRXld haYe aQ adYeUVe effecW RQ Whe BXildiQg SWUXcWXUe RU Whe BXildiQg S\VWemV, RU Zhich
cRXld affecW Whe e[WeUiRU aSSeaUaQce Rf Whe BXildiQg, RU (iii) maWWeUV cRYeUed b\ AUWicle 4 (AddiWiRQal ReQW), RU AUWicle 19 (DefaXlWV;
RemedieV) Rf WhiV LeaVe (cRllecWiYel\, Whe ³E[cepWed MaWWeUV´), aQ\ Wime Whe cRQVeQW Rf LaQdlRUd RU TeQaQW iV UeTXiUed XQdeU WhiV
LeaVe, VXch cRQVeQW Vhall QRW be XQUeaVRQabl\ ZiWhheld RU dela\ed, aQd, e[ceSW ZiWh UegaUd WR Whe E[ceSWed MaWWeUV, ZheQeYeU WhiV
LeaVe gUaQWV LaQdlRUd RU TeQaQW Whe UighW WR Wake acWiRQ, e[eUciVe diVcUeWiRQ, eVWabliVh UXleV aQd UegXlaWiRQV RU make aQ allRcaWiRQ RU
RWheU deWeUmiQaWiRQ, LaQdlRUd aQd TeQaQW Vhall acW UeaVRQabl\ aQd iQ gRRd faiWh.

29.38 No PXblic SWaWemenWV. NeiWheU LaQdlRUd QRU TeQaQW Vhall iVVXe aQ\ SUeVV UeleaVe RU make aQ\ VimilaU aQQRXQcemeQW Rf Whe
e[ecXWiRQ Rf WhiV LeaVe ZiWhRXW Whe SUiRU cRQVeQW Rf Whe RWheU, Zhich cRQVeQW Vhall QRW be XQUeaVRQabl\ ZiWhheld, cRQdiWiRQed RU dela\ed
(SURYided WhaW TeQaQW ma\ UeTXiUe WhaW QR VXch aQQRXQcemeQW be made XQWil afWeU WhiUW\ (30) da\V fRllRZiQg Whe fXll e[ecXWiRQ aQd
deliYeU\ Rf WhiV LeaVe).

[SignaWXUeV folloZ on ne[W page]
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IN WITNESS WHEREOF, LaQdlRUd aQd TeQaQW haYe caXVed WhiV LeaVe WR be e[ecXWed Whe da\ aQd daWe fiUVW abRYe ZUiWWeQ.

LANDLORD:   TENANT:

GC NET LEASE (SAN CARLOS) INVESTORS, LLC,   ROVI CORPORATION,
a DelaZaUe limiWed liabiliW\ cRmSaQ\   a DelaZaUe cRUSRUaWiRQ

B\:
 
GUiffiQ CaSiWal EVVeQWial AVVeW OSeUaWiQg
PaUWQeUVhiS, L.P.,   B\:  /V/ Pamela SeUgeef

 a DelaZaUe limiWed SaUWQeUVhiS,   Name: Pamela SeUgeef
 iWV VRle membeU   IWV:  AUTHORISED SIGNATORY

    B\:  /V/ PeWeU HalW
  B\: GUiffiQ CaSiWal EVVeQWial AVVeW REIT, IQc.,   Name: PeWeU HalW
  a MaU\laQd cRUSRUaWiRQ,   IWV:  CFO
  iWV GeQeUal PaUWQeU    

   B\:  /V/ JXlie A. TUeiQeQ    
   Name: JXlie A. TUeiQeQ    
   IWV:  Vice PUeVideQW-AVVeW MaQagemeQW    
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EXHIBIT A-l
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EXHIBIT B

TENANT WORK LETTER

ThiV TeQaQW WRUk LeWWeU Vhall VeW fRUWh Whe WeUmV aQd cRQdiWiRQV UelaWiQg WR Whe cRQVWUXcWiRQ Rf Whe PUemiVeV. ThiV TeQaQW WRUk
LeWWeU iV eVVeQWiall\ RUgaQi]ed chURQRlRgicall\ aQd addUeVVeV Whe iVVXeV Rf Whe cRQVWUXcWiRQ Rf Whe PUemiVeV, iQ VeTXeQce, aV VXch iVVXeV
Zill aUiVe dXUiQg Whe acWXal cRQVWUXcWiRQ Rf Whe PUemiVeV. All UefeUeQceV iQ WhiV TeQaQW WRUk LeWWeU WR SecWiRQV Rf ³WhiV TeQaQW WRUk
LeWWeU´ Vhall meaQ Whe UeleYaQW SRUWiRQ Rf SecWiRQV 1 WhURXgh 5 Rf WhiV TeQaQW WRUk LeWWeU.

SECTION 1

DELIVERY OF THE PREMISES

LaQdlRUd Vhall deliYeU Whe PUemiVeV aQd TeQaQW Vhall acceSW Whe PUemiVeV fURm LaQdlRUd RQ SeSWembeU 1, 2015 (Whe ³DeliYeU\
DaWe´). TeQaQW ackQRZledgeV WhaW ceUWaiQ SRUWiRQV Rf Whe PUemiVeV RQ Whe fiUVW (lVW) aQd fRXUWh (4Wh) flRRUV Rf Whe BXildiQg (Whe
³UnfiniVhed AUeaV´) haYe QRW SUeYiRXVl\ beeQ imSURYed, aQd Zill be deliYeUed iQ WheiU SUeVeQWl\ e[iVWiQg Vhell aQd ³aV-iV´ cRQdiWiRQ aV
Rf Whe daWe Rf WhiV LeaVe. LaQdlRUd Vhall caXVe Whe e[iVWiQg BXildiQg S\VWemV (i.e., URRf, HV AC, elecWUical, SlXmbiQg, lighWiQg aQd
YeUWical WUaQVSRUWaWiRQ V\VWem) iQ gRRd ZRUkiQg cRQdiWiRQ, aQd Vhall caXVe Whe BXildiQg SWUXcWXUe WR be ZaWeU WighW aQd VWUXcWXUall\
VRXQd. If dXUiQg Whe WZR (2) mRQWhV SeUiRd fRllRZiQg LaQdlRUd¶V deliYeU\ Rf Whe PUemiVeV WR TeQaQW, TeQaQW iQfRUmV LaQdlRUd iQ ZUiWiQg
WhaW aQ\ VXch BXildiQg S\VWemV aUc QRW iQ gRRd ZRUkiQg cRQdiWiRQ, LaQdlRUd Zill Uemed\ VXch cRQdiWiRQ aW LaQdlRUd¶V VRle cRVW aQd
e[SeQVe.

SECTION 2

TENANT IMPROVEMENTS

2.1 TenanW ImpUoYemenW AlloZance. TeQaQW Vhall be eQWiWled WR a RQe-Wime TeQaQW imSURYemeQW allRZaQce (Whe ³TenanW
ImpUoYemenW AlloZance´) iQ Whe amRXQW Rf                                     Rf Whe PUemiVeV (i.e.,                                                                        
                                                                                                                                            (Whe ³TenanW ImpUoYemenWV´). IQ QR eYeQW
Vhall LaQdlRUd be RbligaWed WR make diVbXUVemeQWV SXUVXaQW WR WhiV TeQaQW WRUk LeWWeU iQ a WRWal amRXQW Zhich e[ceedV Whe TeQaQW
ImSURYemeQW AllRZaQce.

2.1.1 ReTXiUed ImpUoYemenWV. AV SaUW Rf iWV cRQVWUXcWiRQ Rf Whe TeQaQW ImSURYemeQWV, TeQaQW Vhall be UeTXiUed WR imSURYe
Whe UQfiQiVhed AUeaV ZiWh TeQaQW ImSURYemeQWV ZiWh a YalXe Rf QRW leVV WhaQ                                                                          
                                                                                                                                         

2.2 DiVbXUVemenW of Whe TenanW ImpUoYemenW AlloZance.

2.2.1 TenanW ImpUoYemenW AlloZance IWemV. E[ceSW aV RWheUZiVe VeW fRUWh iQ WhiV TeQaQW WRUk LeWWeU, Whe TeQaQW
ImSURYemeQW AllRZaQce Vhall be diVbXUVed b\ LaQdlRUd (each Rf Zhich diVbXUVemeQWV Vhall be made SXUVXaQW WR LaQdlRUd¶V
diVbXUVemeQW SURceVV, iQclXdiQg, ZiWhRXW limiWaWiRQ, LaQdlRUd¶V UeceiSW Rf iQYRiceV fRU all cRVWV aQd feeV deVcUibed heUeiQ) RQl\ fRU Whe
fRllRZiQg iWemV aQd cRVWV (cRllecWiYel\ Whe ³TenanW ImpUoYemenW AlloZance IWemV´):

2.2.1.1 Pa\meQW Rf Whe feeV Rf Whe ³AUchiWecW´ aQd Whe ³EQgiQeeUV,´ aV WhRVe WeUmV aUe defiQed iQ SecWiRQ 3.1 Rf WhiV
TeQaQW WRUk LeWWeU, aQd RWheU cRQVXlWaQWV Rf TeQaQW, aQd Sa\meQW Rf Whe feeV iQcXUUed b\ LaQdlRUd iQ cRQQecWiRQ ZiWh LaQdlRUd¶V
UeYieZ Rf Whe ³CRQVWUXcWiRQ DUaZiQgV,´ aV WhaW WeUm iV defiQed iQ SecWiRQ 3.1 Rf WhiV TeQaQW WRUk LeWWeU, aQd fRU Whe SXUchaVe Rf
fXUQiWXUe, fi[WXUeV aQd eTXiSmeQW WR be XVed iQ Whe PUemiVeV (cRllecWiYel\, Whe ³SofW CoVWV´), SURYided WhaW VXch SRfW CRVWV Vhall QRW
e[ceed 20% Rf Whe amRXQW Rf Whe TeQaQW ImSURYemeQW AllRZaQce iQ Whe aggUegaWe;
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2.2.1.2 The Sa\meQW Rf SlaQ check, SeUmiW aQd liceQVe feeV UelaWiQg WR cRQVWUXcWiRQ Rf Whe TeQaQW ImSURYemeQWV;

2.2.1.3 The cRVW Rf cRQVWUXcWiRQ Rf Whe TeQaQW ImSURYemeQWV, iQclXdiQg, ZiWhRXW limiWaWiRQ, WeVWiQg aQd iQVSecWiRQ
cRVWV, fUeighW eleYaWRU XVage, hRiVWiQg aQd WUaVh UemRYal cRVWV, aQd cRQWUacWRUV¶ feeV aQd geQeUal cRQdiWiRQV;

2.2.1.4 The cRVW Rf aQ\ chaQgeV iQ Whe BaVe BXildiQg ZheQ VXch chaQgeV aUe UeTXiUed b\ Whe CRQVWUXcWiRQ DUaZiQgV,
VXch cRVW WR iQclXde all diUecW aUchiWecWXUal aQd/RU eQgiQeeUiQg feeV aQd e[SeQVeV iQcXUUed iQ cRQQecWiRQ WheUeZiWh;

2.2.1.5 The cRVW Rf aQ\ chaQgeV WR Whe CRQVWUXcWiRQ DUaZiQgV RU TeQaQW ImSURYemeQWV UeTXiUed b\ all aSSlicable
bXildiQg cRdeV (Whe ³Code´);

2.2.1.6 The cRVW Rf Whe ³LaQdlRUd ReYieZ FeeV,´ aV defiQed iQ SecWiRQ 4.2.2.1 Rf WhiV TeQaQW WRUk LeWWeU;

2.2.1.7 SaleV aQd XVe Wa[eV; aQd

2.2.1.8 All RWheU cRVWV UeTXiUed WR be e[SeQded b\ LaQdlRUd iQ cRQQecWiRQ ZiWh Whe cRQVWUXcWiRQ Rf Whe TeQaQW
ImSURYemeQWV.

2.2.2 DiVbXUVemenW of TenanW ImpUoYemenW AlloZance. DXUiQg Whe cRQVWUXcWiRQ Rf Whe TeQaQW ImSURYemeQWV, LaQdlRUd
Vhall make mRQWhl\ diVbXUVemeQWV Rf Whe TeQaQW ImSURYemeQW AllRZaQce fRU TeQaQW ImSURYemeQW AllRZaQce IWemV aQd Vhall aXWhRUi]e
Whe UeleaVe Rf mRQieV aV fRllRZV.

2.2.2.1 MonWhl\ DiVbXUVemenWV. OQ RU befRUe Whe WZeQWieWh (20Wh) da\ Rf each caleQdaU mRQWh, dXUiQg Whe
cRQVWUXcWiRQ Rf Whe TeQaQW ImSURYemeQWV (RU VXch RWheU daWe aV LaQdlRUd ma\ deVigQaWe), TeQaQW Vhall deliYeU WR LaQdlRUd: (i) a UeTXeVW
fRU UeimbXUVemeQW Rf TeQaQW¶V Sa\meQWV WR Whe ³CRQWUacWRU,´ aV WhaW WeUm iV defiQed iQ SecWiRQ 4.1.1 Rf WhiV TeQaQW WRUk LeWWeU, iQ a
fRUm WR be SURYided b\ LaQdlRUd RU RWheUZiVe UeaVRQabl\ aSSURYed b\ LaQdlRUd, VhRZiQg Whe VchedXle, b\ WUade, Rf SeUceQWage Rf
cRmSleWiRQ Rf Whe TeQaQW ImSURYemeQWV iQ Whe PUemiVeV, aQd deWailiQg Whe SRUWiRQ Rf Whe ZRUk cRmSleWed aQd Whe SRUWiRQ QRW
cRmSleWed; (ii) iQYRiceV maUked Said fURm all Rf ³TeQaQW¶V AgeQWV,´ aV WhaW WeUm iV defiQed iQ SecWiRQ 4.1.2 Rf WhiV TeQaQW WRUk LeWWeU,
RU RWheU UeaVRQable eYideQce Rf Sa\meQW made b\ TeQaQW fRU labRU UeQdeUed aQd maWeUialV deliYeUed WR Whe PUemiVeV; (iii) e[ecXWed
XQcRQdiWiRQal mechaQic¶V lieQ UeleaVeV fURm all Rf TeQaQW¶V AgeQWV Zhich Vhall cRmSl\ ZiWh Whe aSSURSUiaWe SURYiViRQV, aV UeaVRQabl\
deWeUmiQed b\ LaQdlRUd, Rf CalifRUQia CiYil CRde SecWiRQV 8132, 8134, 8136 aQd 8138; aQd (iY) all RWheU iQfRUmaWiRQ UeaVRQabl\
UeTXeVWed b\ LaQdlRUd. TeQaQW¶V UeTXeVW fRU Sa\meQW Vhall be deemed (YiV-j-YiV LaQdlRUd) TeQaQW¶V acceSWaQce aQd aSSURYal Rf Whe
ZRUk fXUQiVhed aQd/RU Whe maWeUialV VXSSlied aV VeW fRUWh iQ TeQaQW¶V Sa\meQW UeTXeVW. TheUeafWeU, LaQdlRUd Vhall deliYeU a check WR
TeQaQW iQ Sa\meQW Rf Whe leVVeU Rf: (A) Whe amRXQWV VR UeTXeVWed b\ TeQaQW, aV VeW fRUWh iQ WhiV SecWiRQ 2.2.2.1, abRYe, leVV a WeQ SeUceQW
(10%) UeWeQWiRQ (Whe aggUegaWe amRXQW Rf VXch UeWeQWiRQV WR be kQRZQ aV Whe ³Final ReWenWion´), aQd (B) Whe balaQce Rf aQ\ UemaiQiQg
aYailable SRUWiRQ Rf Whe TeQaQW ImSURYemeQW AllRZaQce (QRW iQclXdiQg Whe FiQal ReWeQWiRQ). LaQdlRUd¶V Sa\meQW Rf VXch amRXQWV Vhall
QRW be deemed LaQdlRUd¶V aSSURYal RU acceSWaQce Rf Whe ZRUk fXUQiVhed RU maWeUialV VXSSlied aV VeW fRUWh iQ TeQaQW¶V Sa\meQW UeTXeVW.
If aQ\ ZRUk Zhich iV Whe VXbjecW Rf a UeTXeVW fRU Sa\meQW cUeaWeV a DeVigQ PURblem, TeQaQW Vhall cRUUecW aQd elimiQaWe VXch DeVigQ
PURblem aV VRRQ aV UeaVRQabl\ SRVVible.

2.2.2.2 Final ReWenWion. SXbjecW WR Whe SURYiViRQV Rf WhiV TeQaQW WRUk LeWWeU, a check fRU Whe FiQal ReWeQWiRQ Sa\able
jRiQWl\ WR TeQaQW aQd CRQWUacWRU, RU diUecWl\ WR CRQWUacWRU aW LaQdlRUd¶V VRle diVcUeWiRQ, Vhall be deliYeUed b\ LaQdlRUd WR TeQaQW ZiWhiQ
WhiUW\ (30) da\V fRllRZiQg Whe cRmSleWiRQ Rf cRQVWUXcWiRQ Rf Whe TeQaQW ImSURYemeQWV, SURYided WhaW (i) TeQaQW deliYeUV WR LaQdlRUd
(a) Said iQYRiceV fRU all TeQaQW ImSURYemeQWV aQd UelaWed cRVWV fRU Zhich Whe TeQaQW ImSURYemeQW AllRZaQce iV WR be diVSeUVed,
(b) VigQed SeUmiWV fRU all TeQaQW ImSURYemeQWV cRmSleWed ZiWhiQ Whe PUemiVeV, (c) SURSeUl\ e[ecXWed XQcRQdiWiRQal mechaQicV lieQ
UeleaVeV iQ cRmSliaQce ZiWh bRWh CalifRUQia CiYil CRde SecWiRQ 8134 aQd eiWheU SecWiRQ 8136 RU SecWiRQ 8138 fURm TeQaQW¶V cRQWUacWRU,
VXbcRQWUacWRUV aQd maWeUial VXSSlieUV aQd aQ\ RWheU SaUW\ Zhich haV lieQ UighWV iQ cRQQecWiRQ ZiWh Whe cRQVWUXcWiRQ Rf Whe TeQaQW
ImSURYemeQWV, (ii) AUchiWecW deliYeUV WR LaQdlRUd a ³CeUWificaWe Rf SXbVWaQWial CRmSleWiRQ´, iQ a fRUm UeaVRQabl\
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acceSWable WR LaQdlRUd, ceUWif\iQg WhaW Whe cRQVWUXcWiRQ Rf Whe TeQaQW ImSURYemeQWV iQ Whe PUemiVeV haV beeQ VXbVWaQWiall\ cRmSleWed,
(iii) TeQaQW deliYeUV WR LaQdlRUd a ³clRVe-RXW Sackage´ iQ bRWh SaSeU aQd elecWURQic fRUmV (iQclXdiQg, aV-bXilW dUaZiQgV, aQd fiQal UecRUd
CADD fileV fRU Whe aVVRciaWed SlaQV, ZaUUaQWieV aQd gXaUaQWeeV fURm all cRQWUacWRUV, VXbcRQWUacWRUV aQd maWeUial VXSSlieUV, aQd aQ
iQdeSeQdeQW aiU balaQce UeSRUW); aQd (iY) a ceUWificaWe Rf RccXSaQc\, a WemSRUaU\ ceUWificaWe Rf RccXSaQc\ RU iWV eTXiYaleQW iV iVVXed WR
TeQaQW fRU Whe PUemiVeV.

2.2.2.3 OWheU TeUmV. LaQdlRUd Vhall RQl\ be RbligaWed WR make diVbXUVemeQWV fURm Whe TeQaQW ImSURYemeQW
AllRZaQce WR Whe e[WeQW cRVWV aUe iQcXUUed b\ TeQaQW fRU TeQaQW ImSURYemeQW AllRZaQce IWemV. All TeQaQW ImSURYemeQW AllRZaQce
IWemV fRU Zhich Whe TeQaQW ImSURYemeQW AllRZaQce haV beeQ made aYailable Vhall be deemed LaQdlRUd¶V SURSeUW\ XQdeU Whe WeUmV Rf
WhiV LeaVe.

2.3 BXilding SWandaUdV. The TXaliW\ Rf TeQaQW ImSURYemeQWV Vhall be eTXal WR RU Rf gUeaWeU TXaliW\ WhaQ Whe TXaliW\ Rf Whe
e[iVWiQg imSURYemeQWV iQ Whe PUemiVeV.

2.4 OXWVide DaWe foU DiVbXUVemenW of TenanW ImpUoYemenW AlloZance. AQ\ SRUWiRQ Rf Whe TeQaQW ImSURYemeQW AllRZaQce
UemaiQiQg XQdiVbXUVed aQd XQallRcaWed aV Rf Whe daWe WhaW iV Whe laWeU Rf (i) WZR (2) \eaUV afWeU Whe LeaVe CRmmeQcemeQW DaWe, aQd
(ii) Whe daWe WhaW iV WeQ (10) bXViQeVV da\V afWeU LaQdlRUd iQfRUmV TeQaQW b\ QRWice WhaW Whe daWe WR XVe Whe TeQaQW ImSURYemeQW
AllRZaQce haV RWheUZiVe SaVVed, Vhall UeYeUW WR LaQdlRUd, aQd TeQaQW Vhall haYe QR fXUWheU UighWV ZiWh UeVSecW WheUeWR.

2.5 FailXUe Wo DiVbXUVe TenanW ImpUoYemenW AlloZance. TR Whe e[WeQW WhaW LaQdlRUd failV WR Sa\ fURm Whe TeQaQW ImSURYemeQW
AllRZaQce amRXQWV dXe WR CRQWUacWRU, AUchiWecWV, EQgiQeeUV aQd TeQaQW¶V AgeQWV iQ accRUdaQce ZiWh Whe WeUmV heUeRf, aQd VXch
amRXQWV UemaiQ XQSaid fRU WhiUW\ (30) da\V afWeU QRWice fURm TeQaQW, WheQ ZiWhRXW limiWiQg TeQaQW¶V RWheU UemedieV XQdeU Whe LeaVe,
TeQaQW ma\, afWeU LaQdlRUd¶V failXUe WR Sa\ VXch amRXQWV ZiWhiQ fiYe (5) bXViQeVV da\V afWeU TeQaQW¶V deliYeU\ Rf a VecRQd QRWice fURm
TeQaQW deliYeUed afWeU Whe e[SiUaWiRQ Rf VXch 30-da\ SeUiRd, Sa\ Whe Vame aQd dedXcW Whe amRXQW WheUeRf fURm Whe ReQW Qe[W dXe aQd
RZiQg XQdeU Whe LeaVe, iQclXdiQg iQWeUeVW aW Whe IQWeUeVW RaWe fURm Whe dXe daWe XQWil Whe daWe Rf Whe ReQW RffVeW. NRWZiWhVWaQdiQg Whe
fRUegRiQg, if dXUiQg eiWheU Whe 30-da\ RU 5-da\ SeUiRd VeW fRUWh abRYe, LaQdlRUd (i) deliYeUV QRWice WR TeQaQW WhaW iW diVSXWeV aQ\ SRUWiRQ
Rf Whe amRXQWV claimed WR be dXe (Whe ³AlloZance DiVpXWe NoWice´), aQd (ii) Sa\V aQ\ amRXQWV QRW iQ diVSXWe, TeQaQW Vhall haYe QR
immediaWe UighW WR RffVeW aQ\ amRXQWV agaiQVW UeQW, bXW ma\ iQVWiWXWe aUbiWUaWiRQ SURceediQgV SXUVXaQW WR Whe WeUmV Rf AUWicle 22 Rf Whe
LeaVe WR UecRYeU VXch amRXQWV fURm LaQdlRUd. NRWZiWhVWaQdiQg aQ\ Rf Whe fRUegRiQg, iQ Whe eYeQW TeQaQW iQVWiWXWeV aUbiWUaWiRQ
SURceediQgV aV SURYided heUeiQ aQd Whe deWeUmiQaWiRQ Rf Whe AUbiWUaWRU iV iQ faYRU Rf TeQaQW, TeQaQW Vhall be eQWiWled, aXWRmaWicall\, WR
RffVeW Whe amRXQW Rf VXch aZaUd agaiQVW Whe BaVe ReQW Qe[W cRmiQg dXe XQdeU Whe LeaVe, iQclXdiQg iQWeUeVW aW Whe IQWeUeVW RaWe fURm Whe
dXe daWe XQWil Whe daWe Rf Whe ReQW RffVeW. FXUWheU, iQ Whe eYeQW Whe aUbiWUaWiRQ aZaUd iV iQ faYRU Rf TeQaQW, aQ\ dela\ acWXall\ caXVed WR
TeQaQW aV a UeVXlW Rf LaQdlRUd¶V failXUe WR Sa\ Whe diVSXWed amRXQW Vhall be deemed WR be a ³LaQdlRUd CaXVed Dela\´ XQdeU SecWiRQ 5 Rf
WhiV TeQaQW WRUk LeWWeU.

SECTION 3

CONSTRUCTION DRAWINGS

3.1 SelecWion of AUchiWecW/ConVWUXcWion DUaZingV. TeQaQW Vhall UeWaiQ Whe aUchiWecW/VSace SlaQQeU deVigQaWed b\ TeQaQW aQd
aSSURYed b\ LaQdlRUd, VXch aSSURYal QRW WR be XQUeaVRQabl\ ZiWhheld (Whe ³AUchiWecW´) WR SUeSaUe Whe ³CRQVWUXcWiRQ DUaZiQgV,´ aV
WhaW WeUm iV defiQed iQ WhiV SecWiRQ 3.1. TeQaQW Vhall UeWaiQ Whe eQgiQeeUiQg cRQVXlWaQWV deVigQaWed b\ TeQaQW aQd aSSURYed b\ LaQdlRUd,
VXch aSSURYal QRW WR be XQUeaVRQabl\ ZiWhheld (Whe ³EngineeUV´) WR SUeSaUe all SlaQV aQd eQgiQeeUiQg ZRUkiQg dUaZiQgV UelaWiQg WR Whe
VWUXcWXUal, mechaQical, elecWUical, SlXmbiQg, HVAC, lifeVafeW\, aQd VSUiQkleU ZRUk iQ Whe PUemiVeV, Zhich ZRUk iV QRW SaUW Rf Whe BaVe
BXildiQg. The SlaQV aQd dUaZiQgV WR be SUeSaUed b\ AUchiWecW aQd Whe EQgiQeeUV heUeXQdeU Vhall be kQRZQ cRllecWiYel\ aV Whe
³ConVWUXcWion DUaZingV.´ All CRQVWUXcWiRQ DUaZiQgV Vhall cRmSl\ ZiWh Whe dUaZiQg fRUmaW aQd VSecificaWiRQV deWeUmiQed b\
LaQdlRUd, aQd Vhall be VXbjecW WR LaQdlRUd¶V aSSURYal. The CRQVWUXcWiRQ DUaZiQgV Vhall iQclXde dUaZiQgV fRU Whe imSURYemeQW Rf Whe
UQfiQiVhed AUeaV. TeQaQW aQd AUchiWecW Vhall YeUif\, iQ Whe field, Whe dimeQViRQV aQd cRQdiWiRQV aV VhRZQ RQ Whe UeleYaQW SRUWiRQV Rf Whe
BaVe BXildiQg SlaQV, aQd TeQaQW aQd AUchiWecW Vhall be VRlel\ UeVSRQVible fRU Whe Vame, aQd LaQdlRUd Vhall haYe QR UeVSRQVibiliW\ iQ
cRQQecWiRQ WheUeZiWh. LaQdlRUd¶V UeYieZ Rf Whe CRQVWUXcWiRQ DUaZiQgV aV VeW fRUWh iQ WhiV SecWiRQ 3, Vhall be fRU iWV VRle SXUSRVe aQd
Vhall QRW imSl\ LaQdlRUd¶V UeYieZ Rf Whe Vame, RU RbligaWe LaQdlRUd WR UeYieZ Whe Vame, fRU TXaliW\, deVigQ, CRde cRmSliaQce RU RWheU
like maWWeUV.
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AccRUdiQgl\, QRWZiWhVWaQdiQg WhaW aQ\ CRQVWUXcWiRQ DUaZiQgV aUe UeYieZed b\ LaQdlRUd RU iWV VSace SlaQQeU, aUchiWecW, eQgiQeeUV aQd
cRQVXlWaQWV, aQd QRWZiWhVWaQdiQg aQ\ adYice RU aVViVWaQce Zhich ma\ be UeQdeUed WR TeQaQW b\ LaQdlRUd RU LaQdlRUd¶V VSace SlaQQeU,
aUchiWecW, eQgiQeeUV, aQd cRQVXlWaQWV, LaQdlRUd Vhall haYe QR liabiliW\ ZhaWVReYeU iQ cRQQecWiRQ WheUeZiWh aQd Vhall QRW be UeVSRQVible
fRU aQ\ RmiVViRQV RU eUURUV cRQWaiQed iQ Whe CRQVWUXcWiRQ DUaZiQgV, aQd TeQaQW¶V ZaiYeU aQd iQdemQiW\ VeW fRUWh iQ WhiV LeaVe Vhall
VSecificall\ aSSl\ WR Whe CRQVWUXcWiRQ DUaZiQgV.

3.2 Final Space Plan. TeQaQW Vhall VXSSl\ LaQdlRUd ZiWh fRXU (4) haUd cRSieV VigQed b\ TeQaQW Rf iWV fiQal VSace SlaQ, alRQg ZiWh
RWheU UeQdeUiQgV RU illXVWUaWiRQV UeaVRQabl\ UeTXiUed b\ LaQdlRUd, WR allRZ LaQdlRUd WR XQdeUVWaQd TeQaQW¶V deVigQ iQWeQW, fRU Whe
PUemiVeV befRUe aQ\ aUchiWecWXUal ZRUkiQg dUaZiQgV RU eQgiQeeUiQg dUaZiQgV haYe beeQ cRmmeQced, aQd cRQcXUUeQWl\ ZiWh TeQaQW¶V
deliYeU\ Rf VXch haUd cRSieV, TeQaQW Vhall VeQd WR LaQdlRUd Yia elecWURQic mail RQe (1) .Sdf elecWURQic cRS\ Rf VXch fiQal VSace SlaQ. The
fiQal VSace SlaQ (Whe ³Final Space Plan´) Vhall iQclXde a la\RXW aQd deVigQaWiRQ Rf all RfficeV, URRmV aQd RWheU SaUWiWiRQiQg, WheiU
iQWeQded XVe, aQd eTXiSmeQW WR be cRQWaiQed WheUeiQ. LaQdlRUd ma\ UeTXeVW claUificaWiRQ RU mRUe VSecific dUaZiQgV fRU VSecial XVe iWemV
QRW iQclXded iQ Whe FiQal SSace PlaQ. LaQdlRUd Vhall adYiVe TeQaQW ZiWhiQ fiYe (5) bXViQeVV da\V afWeU LaQdlRUd¶V UeceiSW Rf Whe FiQal
SSace PlaQ fRU Whe PUemiVeV if Whe Vame cRQWaiQV a DeVigQ PURblem RU iV iQcRmSleWe iQ aQ\ UeVSecW. If TeQaQW iV VR adYiVed, TeQaQW Vhall
SURmSWl\ caXVe Whe FiQal SSace PlaQ WR be UeYiVed WR cRUUecW aQ\ VXch deficieQcieV RU RWheU maWWeUV LaQdlRUd ma\ UeaVRQabl\ UeTXiUe.

3.3 Final WoUking DUaZingV. AfWeU Whe FiQal SSace PlaQ haV beeQ aSSURYed b\ LaQdlRUd, TeQaQW Vhall VXSSl\ Whe EQgiQeeUV ZiWh
a cRmSleWe liVWiQg Rf VWaQdaUd aQd QRQ-VWaQdaUd eTXiSmeQW aQd VSecificaWiRQV, iQclXdiQg, ZiWhRXW limiWaWiRQ, B.T.U. calcXlaWiRQV,
elecWUical UeTXiUemeQWV aQd VSecial elecWUical UeceSWacle UeTXiUemeQWV fRU Whe PUemiVeV, WR eQable Whe EQgiQeeUV aQd Whe AUchiWecW WR
cRmSleWe Whe ³FiQal WRUkiQg DUaZiQgV´ (aV WhaW WeUm iV defiQed belRZ) iQ Whe maQQeU aV VeW fRUWh belRZ. USRQ Whe aSSURYal Rf Whe FiQal
SSace PlaQ b\ LaQdlRUd aQd TeQaQW aV SURYided abRYe, TeQaQW Vhall SURmSWl\ caXVe Whe AUchiWecW aQd Whe EQgiQeeUV WR cRmSleWe Whe
aUchiWecWXUal aQd eQgiQeeUiQg dUaZiQgV fRU Whe PUemiVeV, aQd AUchiWecW Vhall cRmSile a fXll\ cRRUdiQaWed VeW Rf aUchiWecWXUal, VWUXcWXUal,
mechaQical, elecWUical aQd SlXmbiQg ZRUkiQg dUaZiQgV iQ a fRUm Zhich iV cRmSleWe WR allRZ VXbcRQWUacWRUV WR bid RQ Whe ZRUk aQd WR
RbWaiQ all aSSlicable SeUmiWV (cRllecWiYel\, Whe ³Final WoUking DUaZingV´) aQd Vhall VXbmiW Whe Vame WR LaQdlRUd fRU LaQdlRUd¶V
aSSURYal, Zhich aSSURYal Vhall RQl\ be ZiWhheld WR Whe e[WeQW Whe Vame cRQWaiQV a DeVigQ PURblem RU iV iQcRmSleWe iQ aQ\ UeVSecW.
TeQaQW Vhall VXSSl\ LaQdlRUd ZiWh fRXU (4) haUd cRSieV VigQed b\ TeQaQW Rf Whe FiQal WRUkiQg DUaZiQgV, aQd cRQcXUUeQWl\ ZiWh
TeQaQW¶V deliYeU\ Rf VXch haUd cRSieV, TeQaQW Vhall VeQd WR LaQdlRUd Yia elecWURQic mail RQe (1) .Sdf elecWURQic cRS\ Rf VXch FiQal
WRUkiQg DUaZiQgV. LaQdlRUd Vhall adYiVe TeQaQW ZiWhiQ WeQ (10) bXViQeVV da\V afWeU LaQdlRUd¶V UeceiSW Rf Whe FiQal WRUkiQg DUaZiQgV
fRU Whe PUemiVeV if Whe Vame cRQWaiQV a DeVigQ PURblem RU iV iQcRmSleWe iQ aQ\ UeVSecW. If TeQaQW iV VR adYiVed, TeQaQW Vhall
immediaWel\ UeYiVe Whe FiQal WRUkiQg DUaZiQgV iQ accRUdaQce ZiWh VXch UeYieZ aQd aQ\ diVaSSURYal Rf LaQdlRUd iQ cRQQecWiRQ
WheUeZiWh. IQ addiWiRQ, if Whe FiQal WRUkiQg DUaZiQgV RU aQ\ ameQdmeQW WheUeRf RU VXSSlemeQW WheUeWR Vhall UeTXiUe alWeUaWiRQV iQ Whe
BaVe BXildiQg (aV cRQWUaVWed ZiWh Whe TeQaQW ImSURYemeQWV), aQd if LaQdlRUd iQ iWV VRle aQd e[clXViYe diVcUeWiRQ agUeeV WR aQ\ VXch
alWeUaWiRQV, aQd QRWifieV TeQaQW Rf Whe Qeed aQd cRVW fRU VXch alWeUaWiRQV, WheQ TeQaQW Vhall Sa\ Whe cRVW Rf VXch UeTXiUed chaQgeV.

3.4 AppUoYed WoUking DUaZingV. The FiQal WRUkiQg DUaZiQgV Vhall be aSSURYed b\ LaQdlRUd (Whe ³AppUoYed WoUking
DUaZingV´) aV SURYided abRYe SUiRU WR Whe cRmmeQcemeQW Rf cRQVWUXcWiRQ Rf Whe PUemiVeV b\ TeQaQW. AfWeU aSSURYal b\ LaQdlRUd Rf
Whe FiQal WRUkiQg DUaZiQgV, TeQaQW ma\ VXbmiW Whe Vame WR Whe aSSURSUiaWe mXQiciSal aXWhRUiWieV fRU all aSSlicable bXildiQg SeUmiWV.
TeQaQW heUeb\ agUeeV WhaW QeiWheU LaQdlRUd QRU LaQdlRUd¶V cRQVXlWaQWV Vhall be UeVSRQVible fRU RbWaiQiQg aQ\ bXildiQg SeUmiW RU
ceUWificaWe Rf RccXSaQc\ fRU Whe PUemiVeV aQd WhaW RbWaiQiQg Whe Vame Vhall be TeQaQW¶V UeVSRQVibiliW\; SURYided, hRZeYeU, WhaW LaQdlRUd
Vhall cRRSeUaWe ZiWh TeQaQW iQ e[ecXWiQg SeUmiW aSSlicaWiRQV aQd SeUfRUmiQg RWheU miQiVWeUial acWV UeaVRQabl\ QeceVVaU\ WR eQable
TeQaQW WR RbWaiQ aQ\ VXch SeUmiW RU ceUWificaWe Rf RccXSaQc\. NR chaQgeV, mRdificaWiRQV RU alWeUaWiRQV iQ Whe ASSURYed WRUkiQg
DUaZiQgV ma\ be made ZiWhRXW Whe SUiRU ZUiWWeQ cRQVeQW Rf LaQdlRUd, Zhich cRQVeQW ma\ QRW be ZiWhheld XQleVV a DeVigQ PURblem
e[iVWV.

3.5 ElecWUonic AppUoYalV. NRWZiWhVWaQdiQg aQ\ SURYiViRQ WR Whe cRQWUaU\ cRQWaiQed iQ Whe LeaVe RU WhiV TeQaQW WRUk LeWWeU,
LaQdlRUd ma\, iQ LaQdlRUd¶V VRle aQd abVRlXWe diVcUeWiRQ, WUaQVmiW RU RWheUZiVe deliYeU aQ\ Rf Whe aSSURYalV UeTXiUed XQdeU WhiV TeQaQW
WRUk LeWWeU Yia elecWURQic mail WR TeQaQW¶V UeSUeVeQWaWiYe ideQWified iQ SecWiRQ 5.1 Rf WhiV TeQaQW WRUk LeWWeU, RU b\ aQ\ Rf Whe RWheU
meaQV ideQWified iQ SecWiRQ 29.18 Rf WhiV LeaVe. All aSSURYalV UeTXiUed b\ LaQdlRUd mXVW be giYeQ ZiWhiQ WeQ (10) bXViQeVV da\V Rf
LaQdlRUd¶V UeceiSW Rf a ZUiWWeQ QRWice fURm TeQaQW UeTXeVWiQg VXch aSSURYal.
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SECTION 4

CONSTRUCTION OF THE TENANT IMPROVEMENTS

4.1 TenanW¶V SelecWion of ConWUacWoUV.

4.1.1 The ConWUacWoU. A geQeUal cRQWUacWRU Vhall be UeWaiQed b\ TeQaQW WR cRQVWUXcW Whe TeQaQW ImSURYemeQWV. SXch geQeUal
cRQWUacWRU (³ConWUacWoU´) Vhall be aSSURYed b\ LaQdlRUd, Zhich aSSURYal Vhall QRW be XQUeaVRQabl\ ZiWhheld, aQd TeQaQW Vhall deliYeU
WR LaQdlRUd QRWice Rf iWV VelecWiRQ Rf Whe CRQWUacWRU XSRQ VXch VelecWiRQ. LaQdlRUd heUeb\ aSSURYeV Whe fRllRZiQg aV ³CRQWUacWRU´, if
VelecWed b\ TeQaQW: (1) McLaUQe\ CRQVWUXcWiRQ, (2) SRXWh Ba\ CRQVWUXcWiRQ, aQd (3) NRYR CRQVWUXcWiRQ.

4.1.2 TenanW¶V AgenWV. All VXbcRQWUacWRUV, labRUeUV, maWeUialmeQ, aQd VXSSlieUV XVed b\ TeQaQW (VXch VXbcRQWUacWRUV,
labRUeUV, maWeUialmeQ, aQd VXSSlieUV, aQd Whe CRQWUacWRU WR be kQRZQ cRllecWiYel\ aV ³TenanW¶V AgenWV´) mXVW be aSSURYed iQ ZUiWiQg
b\ LaQdlRUd, Zhich aSSURYal Vhall QRW be XQUeaVRQabl\ ZiWhheld RU dela\ed. If LaQdlRUd dReV QRW aSSURYe aQ\ Rf TeQaQW¶V SURSRVed
VXbcRQWUacWRUV, labRUeUV, maWeUialmeQ RU VXSSlieUV, TeQaQW Vhall VXbmiW RWheU SURSRVed VXbcRQWUacWRUV, labRUeUV, maWeUialmeQ RU
VXSSlieUV fRU LaQdlRUd¶V ZUiWWeQ aSSURYal.

4.2 ConVWUXcWion of TenanW ImpUoYemenWV b\ TenanW¶V AgenWV.

4.2.1 ConVWUXcWion ConWUacW; CoVW BXdgeW. TeQaQW Vhall eQgage Whe CRQWUacWRU XQdeU a cRmmeUciall\ UeaVRQable
cRQVWUXcWiRQ cRQWUacW (cRllecWiYel\, Whe ³ConWUacW´). All cRVWV UelaWed WR Whe TeQaQW ImSURYemeQWV WR Whe e[WeQW iQ e[ceVV Rf Whe TeQaQW
ImSURYemeQW AllRZaQce Vhall be Said b\ TeQaQW RXW Rf iWV RZQ fXQdV, bXW TeQaQW Vhall cRQWiQXe WR SURYide LaQdlRUd ZiWh Whe
dRcXmeQWV deVcUibed iQ SecWiRQV 2.2.2.1(i), (ii), (iii) aQd (iY) Rf WhiV TeQaQW WRUk LeWWeU, abRYe, fRU LaQdlRUd¶V aSSURYal, cRQcXUUeQWl\
ZiWh TeQaQW Sa\iQg VXch cRVWV.

4.2.2 TenanW¶V AgenWV.

4.2.2.1 LandloUd¶V GeneUal CondiWionV foU TenanW¶V AgenWV and TenanW ImpUoYemenW WoUk. TeQaQW¶V aQd
TeQaQW¶V AgeQW¶V cRQVWUXcWiRQ Rf Whe TeQaQW ImSURYemeQWV Vhall cRmSl\ ZiWh Whe fRllRZiQg: (i) Whe TeQaQW ImSURYemeQWV Vhall be
cRQVWUXcWed iQ VWUicW accRUdaQce ZiWh Whe ASSURYed WRUkiQg DUaZiQgV; aQd (ii) TeQaQW¶V AgeQWV Vhall VXbmiW VchedXleV Rf all ZRUk
UelaWiQg WR Whe TeQaQW ImSURYemeQWV WR CRQWUacWRU aQd CRQWUacWRU Vhall, ZiWhiQ fiYe (5) bXViQeVV da\V Rf UeceiSW WheUeRf, iQfRUm TeQaQW¶V
AgeQWV Rf aQ\ chaQgeV Zhich aUe QeceVVaU\ WheUeWR, aQd TeQaQW¶V AgeQWV Vhall adheUe WR VXch cRUUecWed VchedXle. TeQaQW Vhall
UeimbXUVe LaQdlRUd, RXW Rf Whe TeQaQW ImSURYemeQW AllRZaQce, Whe UeaVRQable aQd acWXal cRVWV iQcXUUed b\ LaQdlRUd iQ cRQQecWiRQ
ZiWh Whe UeYieZ Rf TeQaQW¶V CRQVWUXcWiRQ DUaZiQgV, iQclXdiQg ZiWh UeVSecW WR VWUXcWXUal eQgiQeeUiQg aQd MEP dUaZiQgV, SURYided WhaW
Whe WRWal cRVW VR UeimbXUVed Vhall QR                                     (Whe ³LandloUd ReYieZ FeeV´),Zhich amRXQWV LaQdlRUd ma\ dedXcW fURm
Whe TeQaQW ImSURYemeQW AllRZaQce b\ ZUiWWeQ QRWice WR TeQaQW, aV aQd ZheQ iQcXUUed b\ LaQdlRUd..

4.2.2.2 IndemniW\. TeQaQW¶V iQdemQiW\ Rf LaQdlRUd aV VeW fRUWh iQ WhiV LeaVe Vhall alVR aSSl\ ZiWh UeVSecW WR aQ\ aQd
all cRVWV, lRVVeV, damageV, iQjXUieV aQd liabiliWieV UelaWed iQ aQ\ Za\ WR aQ\ acW RU RmiVViRQ Rf TeQaQW RU TeQaQW¶V AgeQWV, RU aQ\RQe
diUecWl\ RU iQdiUecWl\ emSlR\ed b\ aQ\ Rf Whem, RU iQ cRQQecWiRQ ZiWh TeQaQW¶V QRQ-Sa\meQW Rf aQ\ amRXQW aUiViQg RXW Rf Whe TeQaQW
ImSURYemeQWV aQd/RU TeQaQW¶V diVaSSURYal Rf all RU aQ\ SRUWiRQ Rf aQ\ UeTXeVW fRU Sa\meQW. SXch iQdemQiW\ b\ TeQaQW, aV VeW fRUWh iQ
WhiV LeaVe, Vhall alVR aSSl\ ZiWh UeVSecW WR aQ\ aQd all cRVWV, lRVVeV, damageV, iQjXUieV aQd liabiliWieV UelaWed iQ aQ\ Za\ WR LaQdlRUd¶V
SeUfRUmaQce Rf aQ\ miQiVWeUial acWV UeaVRQabl\ QeceVVaU\ (i) WR SeUmiW TeQaQW WR cRmSleWe Whe TeQaQW ImSURYemeQWV, aQd (ii) WR eQable
TeQaQW WR RbWaiQ aQ\ bXildiQg SeUmiW RU ceUWificaWe Rf RccXSaQc\ fRU Whe PUemiVeV.

4.2.2.3 ReTXiUemenWV of TenanW¶V AgenWV. Each Rf TeQaQW¶V AgeQWV Vhall gXaUaQWee WR TeQaQW aQd fRU Whe beQefiW Rf
LaQdlRUd aQd TeQaQW WhaW Whe SRUWiRQ Rf Whe TeQaQW ImSURYemeQWV fRU Zhich iW iV UeVSRQVible Vhall be fUee fURm aQ\ defecWV iQ
ZRUkmaQVhiS aQd maWeUialV fRU a SeUiRd Rf QRW leVV WhaQ RQe (1) \eaU fURm
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Whe daWe Rf cRmSleWiRQ WheUeRf. Each Rf TeQaQW¶V AgeQWV Vhall be UeVSRQVible fRU Whe UeSlacemeQW RU UeSaiU, ZiWhRXW addiWiRQal chaUge, Rf
all ZRUk dRQe RU fXUQiVhed iQ accRUdaQce ZiWh iWV cRQWUacW WhaW Vhall becRme defecWiYe ZiWhiQ RQe (1) \eaU afWeU Whe laWeU WR RccXU Rf
(i) cRmSleWiRQ Rf Whe ZRUk SeUfRUmed b\ VXch cRQWUacWRU RU VXbcRQWUacWRUV aQd (ii) Whe LeaVe CRmmeQcemeQW DaWe. The cRUUecWiRQ Rf
VXch ZRUk Vhall iQclXde, ZiWhRXW addiWiRQal chaUge, all addiWiRQal e[SeQVeV aQd damageV iQcXUUed iQ cRQQecWiRQ ZiWh VXch UemRYal RU
UeSlacemeQW Rf all RU aQ\ SaUW Rf Whe TeQaQW ImSURYemeQWV, aQd/RU Whe BXildiQg aQd/RU cRmmRQ aUeaV WhaW ma\ be damaged RU diVWXUbed
WheUeb\. All VXch ZaUUaQWieV RU gXaUaQWeeV aV WR maWeUialV RU ZRUkmaQVhiS Rf RU ZiWh UeVSecW WR Whe TeQaQW ImSURYemeQWV Vhall be
cRQWaiQed iQ Whe CRQWUacW RU VXbcRQWUacW aQd Vhall be ZUiWWeQ VXch WhaW VXch gXaUaQWeeV RU ZaUUaQWieV Vhall iQXUe WR Whe beQefiW Rf bRWh
LaQdlRUd aQd TeQaQW, aV WheiU UeVSecWiYe iQWeUeVWV ma\ aSSeaU, aQd caQ be diUecWl\ eQfRUced b\ eiWheU. TeQaQW cRYeQaQWV WR giYe WR
LaQdlRUd aQ\ aVVigQmeQW RU RWheU aVVXUaQceV Zhich ma\ be QeceVVaU\ WR effecW VXch UighW Rf diUecW eQfRUcemeQW.

4.2.2.4 InVXUance ReTXiUemenWV.

4.2.2.4.1 GeneUal CoYeUageV. All Rf TeQaQW¶V AgeQWV Vhall caUU\ ZRUkeU¶V cRmSeQVaWiRQ iQVXUaQce cRYeUiQg all
Rf WheiU UeVSecWiYe emSlR\eeV, aQd Vhall alVR caUU\ SXblic liabiliW\ iQVXUaQce, iQclXdiQg SURSeUW\ damage, all ZiWh limiWV, iQ fRUm aQd
ZiWh cRmSaQieV aV aUe UeTXiUed WR be caUUied b\ TeQaQW aV VeW fRUWh iQ WhiV LeaVe.

4.2.2.4.2 Special CoYeUageV. TeQaQW Vhall caUU\ ³BXildeU¶V All RiVk´ iQVXUaQce iQ aQ amRXQW aSSURYed b\
LaQdlRUd cRYeUiQg Whe cRQVWUXcWiRQ Rf Whe TeQaQW ImSURYemeQWV, aQd VXch RWheU iQVXUaQce aV LaQdlRUd ma\ UeTXiUe, iW beiQg XQdeUVWRRd
aQd agUeed WhaW Whe TeQaQW ImSURYemeQWV Vhall be iQVXUed b\ TeQaQW SXUVXaQW WR WhiV LeaVe immediaWel\ XSRQ cRmSleWiRQ WheUeRf. SXch
iQVXUaQce Vhall be iQ amRXQWV aQd Vhall iQclXde VXch e[WeQded cRYeUage eQdRUVemeQWV aV ma\ be UeaVRQabl\ UeTXiUed b\ LaQdlRUd
iQclXdiQg, bXW QRW limiWed WR, Whe UeTXiUemeQW WhaW all Rf TeQaQW¶V AgeQWV Vhall caUU\ e[ceVV liabiliW\ aQd PURdXcWV aQd CRmSleWed
OSeUaWiRQ CRYeUage iQVXUaQce, each iQ amRXQWV QRW leVV WhaQ $5,000,000 SeU iQcideQW, $5,000,000 iQ aggUegaWe, aQd iQ fRUm aQd ZiWh
cRmSaQieV aV aUe UeTXiUed WR be caUUied b\ TeQaQW aV VeW fRUWh iQ WhiV LeaVe.

4.2.2.4.3 GeneUal TeUmV. CeUWificaWeV fRU all iQVXUaQce caUUied SXUVXaQW WR WhiV SecWiRQ 4.2.2.4 Vhall be deliYeUed
WR LaQdlRUd befRUe Whe cRmmeQcemeQW Rf cRQVWUXcWiRQ Rf Whe TeQaQW ImSURYemeQWV aQd befRUe Whe CRQWUacWRU¶V eTXiSmeQW iV mRYed
RQWR Whe ViWe. All VXch SRlicieV Rf iQVXUaQce mXVW cRQWaiQ a SURYiViRQ WhaW Whe cRmSaQ\ ZUiWiQg Vaid SRlic\ Zill giYe LaQdlRUd WeQ
(10) da\V SUiRU ZUiWWeQ QRWice Rf aQ\ caQcellaWiRQ RU laSVe Rf Whe effecWiYe daWe RU aQ\ UedXcWiRQ iQ Whe amRXQWV Rf VXch iQVXUaQce RU iQ
Whe alWeUaWiYe TeQaQW ma\ SURYide VXch QRWice. IQ Whe eYeQW WhaW Whe TeQaQW ImSURYemeQWV aUe damaged b\ aQ\ caXVe dXUiQg Whe cRXUVe
Rf Whe cRQVWUXcWiRQ WheUeRf, TeQaQW Vhall immediaWel\ UeSaiU Whe Vame aW TeQaQW¶V VRle cRVW aQd e[SeQVe. TeQaQW¶V AgeQWV Vhall maiQWaiQ
all Rf Whe fRUegRiQg iQVXUaQce cRYeUage iQ fRUce XQWil Whe TeQaQW ImSURYemeQWV aUe fXll\ cRmSleWed aQd acceSWed b\ LaQdlRUd, e[ceSW
fRU aQ\ PURdXcWV aQd CRmSleWed OSeUaWiRQ CRYeUage iQVXUaQce UeTXiUed b\ LaQdlRUd, Zhich iV WR be maiQWaiQed fRU WeQ (10) \eaUV
fRllRZiQg cRmSleWiRQ Rf Whe ZRUk aQd acceSWaQce b\ LaQdlRUd aQd TeQaQW. All SRlicieV caUUied XQdeU WhiV SecWiRQ 4.2.2.4 Vhall iQVXUe
LaQdlRUd aQd TeQaQW, aV WheiU iQWeUeVWV ma\ aSSeaU, aV Zell aV CRQWUacWRU aQd TeQaQW¶V AgeQWV, All iQVXUaQce, e[ceSW WRUkeUV¶
CRmSeQVaWiRQ, maiQWaiQed b\ TeQaQW¶V AgeQWV Vhall SUeclXde VXbURgaWiRQ claimV b\ Whe iQVXUeU agaiQVW aQ\RQe iQVXUed WheUeXQdeU.
SXch iQVXUaQce Vhall SURYide WhaW iW iV SUimaU\ iQVXUaQce aV UeVSecWV Whe RZQeU aQd WhaW aQ\ RWheU iQVXUaQce maiQWaiQed b\ RZQeU iV
e[ceVV aQd QRQcRQWUibXWiQg ZiWh Whe iQVXUaQce UeTXiUed heUeXQdeU. The UeTXiUemeQWV fRU Whe fRUegRiQg iQVXUaQce Vhall QRW deURgaWe
fURm Whe SURYiViRQV fRU iQdemQificaWiRQ Rf LaQdlRUd b\ TeQaQW XQdeU SecWiRQ 4.2.2.2 Rf WhiV TeQaQW WRUk LeWWeU.

4.2.3 GoYeUnmenWal Compliance. The TeQaQW ImSURYemeQWV Vhall cRmSl\ iQ all UeVSecWV ZiWh Whe fRllRZiQg: (i) Whe CRde
aQd RWheU VWaWe, fedeUal, ciW\ RU TXaVi-gRYeUQmeQWal laZV, cRdeV, RUdiQaQceV aQd UegXlaWiRQV, aV each ma\ aSSl\ accRUdiQg WR Whe UXliQgV
Rf Whe cRQWURlliQg SXblic Rfficial, ageQW RU RWheU SeUVRQ; (ii) aSSlicable VWaQdaUdV Rf Whe AmeUicaQ IQVXUaQce AVVRciaWiRQ (fRUmeUl\, Whe
NaWiRQal BRaUd Rf FiUe UQdeUZUiWeUV) aQd Whe NaWiRQal ElecWUical CRde; aQd (iii) bXildiQg maWeUial maQXfacWXUeU¶V VSecificaWiRQV.

4.2.4 InVpecWion b\ LandloUd. LaQdlRUd Vhall haYe Whe UighW WR iQVSecW Whe TeQaQW ImSURYemeQWV aW all WimeV, SURYided
hRZeYeU, WhaW LaQdlRUd¶V failXUe WR iQVSecW Whe TeQaQW ImSURYemeQWV Vhall iQ QR eYeQW cRQVWiWXWe a ZaiYeU Rf aQ\ Rf LaQdlRUd¶V UighWV
heUeXQdeU QRU Vhall LaQdlRUd¶V iQVSecWiRQ Rf Whe TeQaQW ImSURYemeQWV cRQVWiWXWe LaQdlRUd¶V aSSURYal Rf Whe Vame. ShRXld LaQdlRUd
diVaSSURYe aQ\ SRUWiRQ Rf Whe TeQaQW ImSURYemeQWV becaXVe a DeVigQ PURblem e[iVWV, LaQdlRUd Vhall QRWif\ TeQaQW iQ ZUiWiQg Rf VXch
diVaSSURYal aQd Vhall VSecif\ Whe iWemV diVaSSURYed. AQ\ VXch DeVigQ PURblem Vhall be UecWified b\ TeQaQW aW QR e[SeQVe WR LaQdlRUd.
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4.2.5 MeeWingV. CRmmeQciQg XSRQ Whe e[ecXWiRQ Rf WhiV LeaVe, TeQaQW Vhall hRld Zeekl\ meeWiQgV aW a UeaVRQable Wime,
ZiWh Whe AUchiWecW aQd Whe CRQWUacWRU UegaUdiQg Whe SURgUeVV Rf Whe SUeSaUaWiRQ Rf CRQVWUXcWiRQ DUaZiQgV aQd Whe cRQVWUXcWiRQ Rf Whe
TeQaQW ImSURYemeQWV, Zhich meeWiQgV Vhall be held aW a lRcaWiRQ deVigQaWed b\ LaQdlRUd, aQd LaQdlRUd aQd/RU iWV ageQWV Vhall UeceiYe
SUiRU QRWice Rf, aQd Vhall haYe Whe UighW WR aWWeQd, all VXch meeWiQgV, aQd, XSRQ LaQdlRUd¶V UeTXeVW, ceUWaiQ Rf TeQaQW¶V AgeQWV Vhall
aWWeQd VXch meeWiQgV. IQ addiWiRQ, miQXWeV Vhall be WakeQ aW all VXch meeWiQgV, a cRS\ Rf Zhich miQXWeV Vhall be SURmSWl\ deliYeUed WR
LaQdlRUd. OQe VXch meeWiQg each mRQWh Vhall iQclXde Whe UeYieZ Rf CRQWUacWRU¶V cXUUeQW UeTXeVW fRU Sa\meQW.

4.3 NoWice of CompleWion; Cop\ of RecoUd SeW of PlanV. WiWhiQ fifWeeQ (15) da\V afWeU cRmSleWiRQ Rf cRQVWUXcWiRQ Rf Whe TeQaQW
ImSURYemeQWV, TeQaQW Vhall caXVe a NRWice Rf CRmSleWiRQ WR be UecRUded iQ Whe Rffice Rf Whe RecRUdeU Rf Whe cRXQW\ iQ Zhich Whe
BXildiQg iV lRcaWed iQ accRUdaQce ZiWh SecWiRQ 8182 Rf Whe CiYil CRde Rf Whe SWaWe Rf CalifRUQia RU aQ\ VXcceVVRU VWaWXWe, aQd Vhall
fXUQiVh a cRS\ WheUeRf WR LaQdlRUd XSRQ VXch UecRUdaWiRQ. If TeQaQW failV WR dR VR, LaQdlRUd ma\ e[ecXWe aQd file Whe Vame aV TeQaQW¶V
ageQW fRU VXch SXUSRVe, aW TeQaQW¶V VRle cRVW aQd e[SeQVe. AW Whe cRQclXViRQ Rf cRQVWUXcWiRQ, (i) TeQaQW Vhall caXVe Whe AUchiWecW aQd
CRQWUacWRU (A) WR XSdaWe Whe ASSURYed WRUkiQg DUaZiQgV aV QeceVVaU\ WR UeflecW all chaQgeV made WR Whe ASSURYed WRUkiQg DUaZiQgV
dXUiQg Whe cRXUVe Rf cRQVWUXcWiRQ, (B) WR ceUWif\ WR Whe beVW Rf WheiU kQRZledge WhaW Whe ³UecRUd-VeW´ Rf aV-bXilW dUaZiQgV aUe WUXe aQd
cRUUecW, Zhich ceUWificaWiRQ Vhall VXUYiYe Whe e[SiUaWiRQ RU WeUmiQaWiRQ Rf WhiV LeaVe, aQd (C) WR deliYeU WR LaQdlRUd WZR (2) VeWV Rf
cRSieV Rf VXch UecRUd VeW Rf dUaZiQgV ZiWhiQ QiQeW\ (90) da\V fRllRZiQg iVVXaQce Rf a ceUWificaWe Rf RccXSaQc\ fRU Whe PUemiVeV, aQd
(ii) TeQaQW Vhall deliYeU WR LaQdlRUd a cRS\ Rf all ZaUUaQWieV, gXaUaQWieV, aQd RSeUaWiQg maQXalV aQd iQfRUmaWiRQ UelaWiQg WR Whe
imSURYemeQWV, eTXiSmeQW, aQd V\VWemV iQ Whe PUemiVeV.

SECTION 5

LEASE COMMENCEMENT DATE DELAYS

5.1 LeaVe CommencemenW DaWe Dela\V. The LeaVe CRmmeQcemeQW DaWe Vhall RccXU aV SURYided iQ SecWiRQ 2.1 Rf WhiV LeaVe
aQd SecWiRQ 3.2 Rf Whe SXmmaU\, SURYided WhaW Whe LeaVe CRmmeQcemeQW DaWe Vhall be e[WeQded b\ Whe QXmbeU Rf da\V Rf acWXal dela\
Rf Whe SXbVWaQWial CRmSleWiRQ Rf Whe TeQaQW ImSURYemeQWV iQ Whe PUemiVeV aQd TeQaQW¶V mRYe iQWR Whe PUemiVeV WR Whe e[WeQW caXVed b\
a ³CRmmeQcemeQW DaWe Dela\,´ aV WhaW WeUm iV defiQed, belRZ, bXW RQl\ WR Whe e[WeQW VXch CRmmeQcemeQW DaWe Dela\ caXVeV Whe
SXbVWaQWial CRmSleWiRQ Rf Whe TeQaQW ImSURYemeQWV aQd TeQaQW¶V mRYe iQWR iWV PUemiVeV WR RccXU afWeU OcWRbeU 13,2015. AV XVed
heUeiQ, Whe WeUm ³CommencemenW DaWe Dela\´ Vhall meaQ RQl\ a ³fRUce MajeXUe Dela\´ RU a ³LaQdlRUd CaXVed Dela\,´ aV WhRVe
WeUmV aUe defiQed belRZ iQ WhiV SecWiRQ 5.1 Rf WhiV TeQaQW WRUk LeWWeU. AV XVed heUeiQ, Whe WeUm ³FoUce MajeXUe Dela\´ Vhall meaQ
RQl\ aQ acWXal dela\ UeVXlWiQg fURm VWUikeV, fiUe, ZiQd, damage RU deVWUXcWiRQ WR Whe BXildiQg, e[SlRViRQ, caVXalW\, flRRd, hXUUicaQe,
WRUQadR, Whe elemeQWV, acWV Rf GRd RU Whe SXblic eQem\, WeUURUiVW acWV, VabRWage, ZaU, iQYaViRQ, iQVXUUecWiRQ, UebelliRQ, ciYil XQUeVW, UiRWV,
eaUWhTXakeV RU VlRZ-dRZQV RU VhXW dRZQV WR Whe SeUmiWWiQg Rffice. AV XVed iQ WhiV TeQaQW WRUk LeWWeU, ³LandloUd CaXVed Dela\´ Vhall
meaQ acWXal dela\V WR Whe e[WeQW UeVXlWiQg fURm Whe acWV RU RmiVViRQV Rf LaQdlRUd iQclXdiQg, bXW QRW limiWed WR (i) failXUe Rf LaQdlRUd WR
Wimel\ aSSURYe RU diVaSSURYe aQ\ CRQVWUXcWiRQ DUaZiQgV; (ii) maWeUial aQd XQUeaVRQable iQWeUfeUeQce b\ LaQdlRUd, iWV ageQWV RU
LaQdlRUd PaUWieV (e[ceSW aV RWheUZiVe allRZed XQdeU WhiV TeQaQW WRUk LeWWeU) ZiWh Whe SXbVWaQWial CRmSleWiRQ Rf Whe TeQaQW
ImSURYemeQWV aQd Zhich RbjecWiYel\ SUeclXde RU dela\ Whe cRQVWUXcWiRQ Rf WeQaQW imSURYemeQWV iQ Whe BXildiQg RU mRYe iQWR Whe
PUemiVeV b\ aQ\ SeUVRQ, Zhich iQWeUfeUeQce UelaWeV WR acceVV b\ TeQaQW, RU TeQaQW¶V AgeQWV WR Whe BXildiQg RU aQ\ BXildiQg faciliWieV
(iQclXdiQg lRadiQg dRckV aQd fUeighW eleYaWRUV) RU VeUYice (iQclXdiQg WemSRUaU\ SRZeU aQd SaUkiQg aUeaV aV SURYided heUeiQ) dXUiQg
QRUmal cRQVWUXcWiRQ hRXUV, RU Whe XVe WheUeRf dXUiQg QRUmal cRQVWUXcWiRQ hRXUV; (iii) dela\V dXe WR Whe acWV RU failXUeV WR acW Rf LaQdlRUd
RU LaQdlRUd PaUWieV ZiWh UeVSecW WR Sa\meQW Rf Whe TeQaQW ImSURYemeQW AllRZaQce (e[ceSW aV RWheUZiVe allRZed XQdeU WhiV TeQaQW
WRUk LeWWeU) aQd/RU ceVVaWiRQ Rf ZRUk aV a UeVXlW WheUeRf; RU (iY) failXUe WR deliYeU WR TeQaQW VRle aQd e[clXViYe SRVVeVViRQ Rf Whe
PUemiVeV iQ Whe DeliYeU\ CRQdiWiRQ UeTXiUed b\ Whe LeaVe b\ SeSWembeU 1, 2015.

5.2 DeWeUminaWion of LeaVe CommencemenW DaWe Dela\. If TeQaQW cRQWeQdV WhaW a LeaVe CRmmeQcemeQW DaWe Dela\ haV
RccXUUed, TeQaQW Vhall QRWif\ LaQdlRUd iQ ZUiWiQg Rf (i) Whe eYeQW Zhich cRQVWiWXWeV VXch LeaVe CRmmeQcemeQW DaWe Dela\ aQd (ii) Whe
daWe XSRQ Zhich VXch LeaVe CRmmeQcemeQW DaWe Dela\ iV aQWiciSaWed WR eQd. If VXch acWiRQV, iQacWiRQ RU ciUcXmVWaQce deVcUibed iQ Whe
NRWice VeW fRUWh iQ (i) abRYe Rf WhiV
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SecWiRQ 5.2 Rf WhiV TeQaQW WRUk LeWWeU (Whe ³Dela\ NoWice´) aUe QRW cXUed b\ LaQdlRUd ZiWhiQ RQe (1) bXViQeVV da\ Rf LaQdlRUd¶V
UeceiSW Rf Whe Dela\ NRWice aQd if VXch acWiRQ, iQacWiRQ RU ciUcXmVWaQce RWheUZiVe TXalif\ aV a LeaVe CRmmeQcemeQW DaWe Dela\, WheQ
a LeaVe CRmmeQcemeQW DaWe Dela\ Vhall be deemed WR haYe RccXUUed cRmmeQciQg aV Rf Whe daWe Rf LaQdlRUd¶V UeceiSW Rf Whe Dela\
NRWice aQd eQdiQg aV Rf Whe daWe VXch dela\ eQdV.

5.3 DefiniWion of SXbVWanWial CompleWion of Whe TenanW ImpUoYemenWV. FRU SXUSRVeV Rf WhiV SecWiRQ 5, ³SXbVWanWial
CompleWion of Whe TenanW ImpUoYemenWV´ Vhall meaQ cRmSleWiRQ Rf cRQVWUXcWiRQ Rf Whe TeQaQW ImSURYemeQWV iQ Whe PUemiVeV
SXUVXaQW WR Whe ASSURYed CRQVWUXcWiRQ DUaZiQgV, ZiWh Whe e[ceSWiRQ Rf aQ\ SXQch liVW iWemV.

SECTION 5

MISCELLANEOUS

6.1 TenanW¶V RepUeVenWaWiYe. TeQaQW haV deVigQaWed HRbie SheedeU aV iWV VRle UeSUeVeQWaWiYe ZiWh UeVSecW WR Whe maWWeUV VeW fRUWh
iQ WhiV TeQaQW WRUk LeWWeU (ZhRVe e-mail addUeVV fRU Whe SXUSRVeV Rf WhiV TeQaQW WRUk LeWWeU iV hRbie.VheedeU@URYicRUS.cRm aQd
ShRQe QXmbeU iV (818) 295-6650, ZhR Vhall haYe fXll aXWhRUiW\ aQd UeVSRQVibiliW\ WR acW RQ behalf Rf Whe TeQaQW aV UeTXiUed iQ WhiV
TeQaQW WRUk LeWWeU. AW aQ\ Wime aQd fURm Wime WR Wime heUeafWeU, TeQaQW ma\ deVigQaWe a diffeUeQW UeSUeVeQWaWiYe b\ ZUiWWeQ QRWice WR
LaQdlRUd.

6.2 LandloUd¶V RepUeVenWaWiYe. LaQdlRUd haV deVigQaWed GUaQW TakamRWR, LEEP AP (ZhRVe cRQWacW iQfRUmaWiRQ iV VeW fRUWh
belRZ) aV iWV VRle UeSUeVeQWaWiYe ZiWh UeVSecW WR Whe maWWeUV VeW fRUWh iQ WhiV TeQaQW WRUk LeWWeU, ZhR, XQWil fXUWheU QRWice WR TeQaQW, Vhall
haYe fXll aXWhRUiW\ aQd UeVSRQVibiliW\ WR acW RQ behalf Rf Whe LaQdlRUd aV UeTXiUed iQ WhiV TeQaQW WRUk LeWWeU.

  

GUaQW TakamRWR, LEED AP
OUchaUd CRmmeUcial CRQVWUXcWiRQ
1995 LaXUelZRRd RRad
SaQWa ClaUa CalifRUQia 95054
408.922.0400 OFFICE 408.591.0284 MOBILE
gWakamRWR@RUchaUdcRmmeUcial.cRm

6.3 Time of Whe EVVence in ThiV TenanW WoUk LeWWeU. UQleVV RWheUZiVe iQdicaWed, all UefeUeQceV heUeiQ WR a ³QXmbeU Rf da\V´
Vhall meaQ aQd UefeU WR caleQdaU da\V. If aQ\ iWem UeTXiUiQg aSSURYal iV Wimel\ diVaSSURYed b\ LaQdlRUd, Whe SURcedXUe fRU SUeSaUaWiRQ
Rf Whe dRcXmeQW aQd aSSURYal WheUeRf Vhall be UeSeaWed XQWil Whe dRcXmeQW iV aSSURYed b\ LaQdlRUd.

6.4 TenanW¶V LeaVe DefaXlW. NRWZiWhVWaQdiQg aQ\ SURYiViRQ WR Whe cRQWUaU\ cRQWaiQed iQ Whe LeaVe RU WhiV TeQaQW WRUk LeWWeU, if
aQ\ DefaXlW b\ TeQaQW XQdeU Whe LeaVe RU WhiV TeQaQW WRUk LeWWeU RccXUV aW aQ\ Wime RQ RU befRUe Whe VXbVWaQWial cRmSleWiRQ Rf Whe
TeQaQW ImSURYemeQWV, WheQ (i) iQ addiWiRQ WR all RWheU UighWV aQd UemedieV gUaQWed WR LaQdlRUd SXUVXaQW WR Whe LeaVe, LaQdlRUd Vhall
haYe Whe UighW WR ZiWhhRld Sa\meQW Rf all RU aQ\ SRUWiRQ Rf Whe TeQaQW ImSURYemeQW AllRZaQce aQd/RU LaQdlRUd ma\, ZiWhRXW aQ\
liabiliW\ ZhaWVReYeU, caXVe Whe ceVVaWiRQ Rf cRQVWUXcWiRQ Rf Whe TeQaQW ImSURYemeQWV (iQ Zhich caVe, TeQaQW Vhall be UeVSRQVible fRU aQ\
dela\ iQ Whe VXbVWaQWial cRmSleWiRQ Rf Whe TeQaQW ImSURYemeQWV aQd aQ\ cRVWV RccaViRQed WheUeb\), aQd (ii) all RWheU RbligaWiRQV Rf
LaQdlRUd XQdeU Whe WeUmV Rf Whe LeaVe aQd WhiV TeQaQW WRUk LeWWeU Vhall be fRUgiYeQ XQWil VXch Wime aV VXch defaXlW iV cXUed SXUVXaQW WR
Whe WeUmV Rf Whe LeaVe.

6.5 MiVcellaneoXV ChaUgeV. SXbjecW WR LaQdlRUd¶V UeaVRQable VchedXliQg UeTXiUemeQWV, LaQdlRUd Vhall SeUmiW TeQaQW aQd
CRQWUacWRU WR XVe Whe BXildiQg¶V eleYaWRUV aQd UelaWed faciliWieV Rf Whe BXildiQg WR Whe e[WeQW Whe Vame iV UeaVRQabl\ QeceVVaU\ fRU
TeQaQW, TeQaQW¶V AgeQWV aQd/RU Whe CRQWUacWRU WR cRQVWUXcW Whe TeQaQW ImSURYemeQWV, aQd fRU TeQaQW¶V iQiWial mRYe iQWR Whe PUemiVeV,
iQclXdiQg Whe iQVWallaWiRQ Rf TeQaQW¶V fXUQiWXUe, fi[WXUeV, aQd eTXiSmeQW. MaWeUialV VWRckiQg Zill be VchedXled iQ adYaQce afWeU RU befRUe
BXildiQg ZRUkiQg hRXUV. DXUiQg QRUmal cRQVWUXcWiRQ hRXUV, aV UeaVRQabl\ deWeUmiQed b\ LaQdlRUd (Whe ³ConVWUXcWion HoXUV´), fUeighW
eleYaWRU XVage Vhall be fRU SeUVRQQel aQd miVcellaQeRXV WRRlV aQd maWeUialV RQl\. IQ addiWiRQ, TeQaQW ackQRZledgeV WhaW WheUe ma\ be aQ
afWeU-hRXUV XVage chaUge WR UeimbXUVe LaQdlRUd fRU iWV iQcUemeQWal acWXal cRVWV ZiWh UeVSecW WR Whe XVe Rf Whe BXildiQg¶V fUeighW eleYaWRU
dXUiQg hRXUV RWheU WhaQ Whe CRQVWUXcWiRQ HRXUV, bXW RQl\ WR Whe e[WeQW WhaW VXch XVe UeTXiUeV LaQdlRUd
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WR eQgage eleYaWRU RSeUaWiRQV RU VecXUiW\ SeUVRQQel. IQ addiWiRQ LaQdlRUd Vhall SURYide, aQd, e[ceSW aV VeW fRUWh abRYe, QeiWheU TeQaQW
QRU TeQaQW¶V AgeQWV QRU Whe CRQWUacWRU RU VXbcRQWUacWRUV Vhall be chaUged fRU Whe XVe Rf, SaUkiQg, elecWUiciW\, ZaWeU, fUeighW eleYaWRU
aQd/RU lRadiQg dRckV dXUiQg Whe cRQVWUXcWiRQ Rf Whe TeQaQW ImSURYemeQWV. NRWZiWhVWaQdiQg Whe fRUegRiQg, if TeQaQW, TeQaQW¶V AgeQWV RU
Whe CRQWUacWRU UeTXiUeV aQ\ Rf Whe fRUegRiQg iQ cRQQecWiRQ ZiWh aQ\ XVe UeaVRQabl\ XQUelaWed WR TeQaQW¶V cRQVWUXcWiRQ aQd/RU
iQVWallaWiRQ Rf Whe TeQaQW ImSURYemeQWV, TeQaQW Vhall Sa\ Whe aSSlicable cRVW Rf VXch VeUYice.
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EXHIBIT C

NOTICE OF LEASE TERM DATES
TR:                                      

                                     
                                     
                                     

 
Re: LeaVe    daWed                         ,    20            beWZeeQ                                             ,    a                                         

    (³LandloUd´),        aQd                                                     ,        a                                              (³TenanW´) cRQceUQiQg SXiWe
             RQ flRRU(V)                  Rf Whe Rffice bXildiQg lRcaWed aW                                                 .

GeQWlemeQ:

IQ accRUdaQce ZiWh Whe LeaVe (Whe ³LeaVe´), Ze ZiVh WR adYiVe \RX aQd/RU cRQfiUm aV fRllRZV:

 1. The LeaVe TeUm Vhall cRmmeQce RQ RU haV cRmmeQced RQ                                      fRU a WeUm Rf                                  eQdiQg
RQ                                         .

 2. ReQW cRmmeQced WR accUXe RQ                         , iQ Whe amRXQW Rf                              .

 
3. If Whe LeaVe CRmmeQcemeQW DaWe iV RWheU WhaQ Whe fiUVW da\ Rf Whe mRQWh, Whe fiUVW billiQg Zill cRQWaiQ a SUR UaWa adjXVWmeQW.

Each billiQg WheUeafWeU, ZiWh Whe e[ceSWiRQ Rf Whe fiQal billiQg, Vhall be fRU Whe fXll amRXQW Rf Whe mRQWhl\ iQVWallmeQW aV
SURYided fRU iQ Whe LeaVe.

 4. YRXU UeQW checkV VhRXld be made Sa\able WR                          aW                         .

 5. The e[acW QXmbeU Rf UeQWable VTXaUe feeW ZiWhiQ Whe PUemiVeV iV                      VTXaUe feeW.

 6. TeQaQW¶V ShaUe aV adjXVWed baVed XSRQ Whe e[acW QXmbeU Rf UeQWable VTXaUe feeW ZiWhiQ Whe PUemiVeV iV                      %.

 
³LandloUd´:  
  ,
a                                                                                 

B\:  

IWV:                                                                

AgUeed WR aQd AcceSWed aV Rf             , 200    .

³TenanW´:

 
a                                                                                  

B\:   

IWV:                                                                       
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EXHIBIT D

RULES AND REGULATIONS

TeQaQW Vhall faiWhfXll\ RbVeUYe aQd cRmSl\ ZiWh Whe fRllRZiQg RXleV aQd RegXlaWiRQV. LaQdlRUd Vhall QRW be UeVSRQVible WR TeQaQW
fRU Whe QRQSeUfRUmaQce Rf aQ\ Rf Vaid RXleV aQd RegXlaWiRQV b\ RU RWheUZiVe ZiWh UeVSecW WR Whe acWV RU RmiVViRQV Rf aQ\ RWheU WeQaQWV
RU RccXSaQWV Rf Whe PURjecW. IQ Whe eYeQW Rf aQ\ cRQflicW beWZeeQ Whe RXleV aQd RegXlaWiRQV aQd Whe RWheU SURYiViRQV Rf WhiV LeaVe, Whe
laWWeU Vhall cRQWURl. LaQdlRUd agUeeV WhaW iW Zill QRW XQUeaVRQabl\ mRdif\, ameQd, chaQge RU eQfRUce WheVe RXleV aQd RegXlaWiRQV iQ a
maQQeU Zhich Zill XQUeaVRQabl\ aQd maWeUiall\ iQWeUfeUe ZiWh Whe PeUmiWWed UVe SXUVXaQW WR Whe WeUmV Rf Whe LeaVe.

1. TeQaQW Vhall QRW emSlR\ aQ\ SeUVRQ RU SeUVRQV WR SeUfRUm maiQWeQaQce RU UeSaiU VeUYiceV RWheU WhaQ Whe PURjecW PURSeUW\ MaQageU,
XQleVV RWheUZiVe agUeed WR b\ LaQdlRUd iQ ZUiWiQg. TeQaQW Vhall QRW caXVe aQ\ XQQeceVVaU\ labRU b\ UeaVRQ Rf TeQaQW¶V caUeleVVQeVV RU
iQdiffeUeQce iQ Whe SUeVeUYaWiRQ Rf gRRd RUdeU aQd cleaQliQeVV. JaQiWRU VeUYice Zill QRW be fXUQiVhed RQ QighWV ZheQ URRmV aUe RccXSied
afWeU 9:00 S.m. XQleVV, b\ agUeemeQW iQ ZUiWiQg, VeUYice iV e[WeQded WR a laWeU hRXU fRU VSecificall\ deVigQaWed URRmV.

2. E[ceSW ZiWh LaQdlRUd¶V SUiRU cRQVeQW, TeQaQW Vhall QRW Vell, RU SeUmiW Whe Vale fURm Whe PUemiVeV Rf, RU XVe RU SeUmiW Whe XVe Rf aQ\
VideZalk RU mall aUea adjaceQW WR Whe PUemiVeV, RU aQ\ SaUW Rf Whe PURjecW fRU Whe Vale Rf, QeZVSaSeUV, maga]iQeV, SeUiRdicalV, WheaWeU
WickeWV RU aQ\ RWheU gRRdV, meUchaQdiVe RU VeUYice, QRU Vhall TeQaQW caUU\ RQ, RU SeUmiW RU allRZ aQ\ emSlR\ee RU RWheU SeUVRQ WR caUU\
RQ, bXViQeVV iQ RU fURm Whe PUemiVeV fRU Whe VeUYice RU accRmmRdaWiRQ Rf RccXSaQWV RU aQ\ RWheU SRUWiRQ Rf Whe PURjecW, QRU Vhall Whe
PUemiVeV be XVed fRU maQXfacWXUiQg Rf aQ\ kiQd, RU fRU aQ\ bXViQeVV RU acWiYiW\ RWheU WhaQ WhaW VSecificall\ SURYided fRU iQ TeQaQW¶V
leaVe.

3. SideZalkV, SaVVageZa\V, dUiYeZa\V, e[iWV, eQWUaQceV, aQd RWheU cRmmRQ aUeaV Rf Whe PURjecW Vhall QRW be RbVWUXcWed b\ TeQaQW RU
XVed b\ TeQaQW fRU aQ\ SXUSRVe RWheU WhaQ fRU iQgUeVV WR aQd egUeVV fURm Whe PUemiVeV. LaQdlRUd Vhall iQ all caVeV UeWaiQ Whe UighW WR
cRQWURl aQd SUeYeQW acceVV WheUeWR b\ all SeUVRQV ZhRVe SUeVeQce, iQ Whe jXdgmeQW Rf Whe LaQdlRUd, Vhall be SUejXdicial WR Whe VafeW\.
chaUacWeU, UeSXWaWiRQ RU iQWeUeVWV Rf Whe PURjecW, iQclXdiQg iWV WeQaQWV aQd RccXSaQWV.

4. NeiWheU TeQaQW QRU iWV emSlR\eeV RU gXeVWV Vhall VWRUe aQ\ aXWRmRbileV iQ Whe SaUkiQg lRWV RU SaUkiQg gaUage ZiWhRXW Whe SUiRU ZUiWWeQ
cRQVeQW Rf LaQdlRUd, bXW TeQaQW¶V emSlR\eeV ma\ RQ RccaViRQ SaUk Yehicle RYeUQighW Zhile RQ YacaWiRQ RU RQ bXViQeVV WUiSV. E[ceSW fRU
emeUgeQc\ UeSaiUV, QeiWheU TeQaQW QRU iWV emSlR\eeV Vhall SeUfRUm aQ\ ZRUk RQ aQ\ aXWRmRbileV Zhile lRcaWed iQ Whe SaUkiQg gaUage RU
RQ Whe LaQd.

5. LaQdlRUd Vhall haYe Whe UighW WR clRVe WemSRUaUil\ Whe SaUkiQg gaUage RU ceUWaiQ aUeaV WheUeiQ iQ RUdeU WR SeUfRUm QeceVVaU\ UeSaiUV,
maiQWeQaQce aQd imSURYemeQWV WR Whe SaUkiQg gaUage.

6. NR VigQ, SlacaUd, SicWXUe, Qame, adYeUWiVemeQW RU QRWice (a ³SigQ´) YiVible fURm Whe e[WeUiRU Rf Whe PUemiVeV Vhall be iQVcUibed,
SaiQWed, affi[ed. iQVWalled RU diVSla\ed b\ TeQaQW ZiWhRXW Whe SUiRU ZUiWWeQ cRQVeQW Rf LaQdlRUd, aV SURYided iQ Whe LeaVe SXUVXaQW WR
Zhich TeQaQW RccXSieV VSace RQ Whe PURjecW. AbVeQW aQ\ VXch cRQVeQW, LaQdlRUd Vhall haYe Whe UighW WR UemRYe aQ\ SigQ XSRQ RQe
(1) bXViQeVV da\ SUiRU QRWice WR TeQaQW aQd aW Whe e[SeQVe Rf TeQaQW. AQ\ VXch cRQVeQW Vhall be deemed WR UelaWe WR RQl\ Whe SaUWicXlaU
SigQ VR cRQVeQWed WR b\ LaQdlRUd aQd Vhall QRW be cRQVWUXed aV diVSeQViQg ZiWh Whe QeceVViW\ Rf RbWaiQiQg Whe SUiRU ZUiWWeQ cRQVeQW Rf
LaQdlRUd ZiWh UeVSecW WR aQ\ RWheU SigQ. All aSSURYed SigQV RU leWWeUiQg RQ dRRUV aQd ZallV Vhall be iQVcUibed, SaiQWed, affi[ed,
iQVWalled, SUiQWed RU RWheUZiVe diVSla\ed, aW Whe e[SeQVe Rf TeQaQW, b\ a SeUVRQ aSSURYed b\ LaQdlRUd aQd iQ a maQQeU RU VW\le
acceSWable WR LaQdlRUd.

7. NR cXUWaiQV, dUaSeUieV, bliQdV, VhXWWeUV, VhadeV, VcUeeQV RU RWheU cRYeUiQgV, aZQiQgV, haQgiQgV RU decRUaWiRQV Vhall be iQVWalled RU
XVed iQ cRQQecWiRQ ZiWh aQ\ ZiQdRZ RU dRRU Rf Whe PUemiVeV ZiWhRXW Whe SUiRU ZUiWWeQ cRQVeQW Rf LaQdlRUd, e[ceSW fRU QRUmal aQd
cXVWRmaU\ iQWeUiRU decRUaWiRQV WR Whe PUemiVeV QRW YiVible fURm Whe e[WeUiRU Rf Whe BXildiQg RU PURjecW. IQ aQ\ eYeQW, aQ\ VXch iWemV
Vhall be iQVWalled VR aV WR face Whe iQWeUiRU VXUface Rf Whe VWaQdaUd ZiQdRZ WUeaWmeQW eVWabliVhed b\ LaQdlRUd aQd Vhall iQ QR Za\ be
YiVible fURm Whe e[WeUiRU Rf Whe BXildiQg. NR aUWicleV Vhall be Slaced agaiQVW glaVV SaUWiWiRQV RU dRRUV Zhich mighW aSSeaU XQVighWl\ fURm
Whe RXWVide Rf Whe PUemiVeV. NR VaVheV, VaVh dRRUV, Vk\lighWV, ZiQdRZV RU dRRUV WhaW UeflecW RU admiW lighW RU aiU iQWR Whe hallV,
SaVVageZa\V RU RWheU SXblic SlaceV iQ Whe BXildiQg Vhall be cRYeUed RU RbVWUXcWed b\ TeQaQW ZiWhRXW Whe SUiRU ZUiWWeQ cRQVeQW Rf
LaQdlRUd.
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8. TeQaQW aVVXmeV all UeVSRQVibiliW\ fRU SURWecWiQg iWV PUemiVeV fURm WhefW, URbbeU\ aQd SilfeUage, Zhich iQclXdeV keeSiQg dRRUV lRcked
aQd RWheU meaQV Rf eQWU\ clRVed. LaQdlRUd Vhall QRW be UeVSRQVible fRU aQ\ lRVW RU VWRleQ SURSeUW\, eTXiSmeQW, mRQe\ RU jeZelU\ fURm
Whe PUemiVeV UegaUdleVV Rf ZheWheU VXch lRVV RccXUV ZheQ Whe PUemiVeV aUe lRcked RU QRW.

9. TeQaQW Vhall QRW alWeU aQ\ lRck RU acceVV deYice, QRU Vhall TeQaQW iQVWall aQ\ QeZ RU addiWiRQal lRck, acceVV deYice RU bRlW RQ aQ\ dRRU
RU feQce RQ PURjecW RU Whe e[WeUiRU Rf Whe PUemiVeV leaVed b\ Whe TeQaQW, ZiWhRXW Whe SUiRU ZUiWWeQ cRQVeQW Rf LaQdlRUd.

10. LaQdlRUd Vhall fXUQiVh TeQaQW, aW QR cRVW WR TeQaQW, a UeaVRQable QXmbeU Rf ke\V WR Whe PUemiVeV (giYeQ Whe iQWeQded RccXSaQc\).
TeQaQW Vhall Sa\ a UeaVRQable chaUge fRU aQ\ addiWiRQal ke\V fXUQiVhed b\ LaQdlRUd. AQ\ caUd-ke\V iVVXed b\ LaQdlRUd Vhall XSRQ VXch
iVVXaQce UeTXiUe Sa\meQW Rf a UefXQdable deSRViW iQ aQ amRXQW UeaVRQabl\ deWeUmiQed fURm Wime WR Wime b\ LaQdlRUd. TeQaQW Vhall QRW
make RU haYe made cRSieV Rf aQ\ ke\V RU caUd-ke\V fXUQiVhed b\ LaQdlRUd. TeQaQW Vhall, XSRQ Whe e[SiUaWiRQ RU VRRQeU WeUmiQaWiRQ Rf
iWV WeQaQc\, deliYeU WR LaQdlRUd all Rf VXch ke\V aQd caUd-ke\V, WRgeWheU ZiWh aQ\ Rf Whe ke\V UelaWiQg WR Whe PUemiVeV iQclXdiQg, bXW QRW
limiWed WR, all ke\V WR aQ\ YaXlWV RU VafeV Zhich UemaiQ RQ Whe PUemiVeV. IQ Whe eYeQW Rf Whe lRVV Rf aQ\ ke\V fXUQiVhed b\ LaQdlRUd WR
TeQaQW, TeQaQW Vhall Sa\ LaQdlRUd (a) Whe cRVW WheUeRf (leVV aQ\ deSRViW Said b\ TeQaQW) RU (b) Whe cRVW Rf chaQgiQg Whe VXbjecW lRck(V) RU
acceVV deYice(V) if LaQdlRUd deemV iW QeceVVaU\ WR make VXch chaQge.

11. FURm Wime WR Wime, LaQdlRUd ma\ adRSW SURcedXUeV aQd V\VWemV fRU Whe VafeW\ Rf Whe BXildiQg, iWV RccXSaQWV, XVe aQd cRQWeQWV.
TeQaQW, iWV ageQWV, emSlR\eeV, cRQWUacWRUV, gXeVWV aQd iQYiWeeV Vhall cRmSl\ ZiWh LaQdlRUd¶V SURcedXUeV aQd V\VWemV.

12. LaQdlRUd UeVeUYeV Whe UighW WR e[clXde RU e[Sel fURm Whe PURjecW aQ\ SeUVRQ ZhR iV, iQ Whe jXdgmeQW Rf LaQdlRUd, iQWR[icaWed RU
XQdeU Whe iQflXeQce Rf alcRhRl RU RWheU dUXg RU ZhR iV iQ YiRlaWiRQ Rf aQ\ Rf Whe PURjecW RXleV RU RegXlaWiRQV.

13. LaQdlRUd Vhall haYe Whe UighW WR SURhibiW aQ\ adYeUWiViQg b\ TeQaQW Zhich ideQWifieV Whe BXildiQg, aQd Zhich, iQ LaQdlRUd¶V RSiQiRQ,
WeQdV WR imSaiU Whe UeSXWaWiRQ Rf Whe PURjecW RU iWV deViUabiliW\ fRU RfficeV, aQd XSRQ ZUiWWeQ QRWice fURm LaQdlRUd, TeQaQW Vhall UefUaiQ
fURm RU diVcRQWiQXe VXch adYeUWiViQg.

14. LaQdlRUd ma\ ZaiYe aQ\ RQe RU mRUe Rf WheVe RXleV aQd RegXlaWiRQV fRU Whe beQefiW Rf aQ\ SaUWicXlaU WeQaQW RU WeQaQWV, bXW QR VXch
ZaiYeU b\ LaQdlRUd Vhall be cRQVWUXed aV a ZaiYeU Rf WheVe RXleV aQd RegXlaWiRQV iQ faYRU Rf aQ\ RWheU WeQaQW RU WeQaQWV, QRU SUeYeQW
LaQdlRUd fURm WheUeafWeU eQfRUciQg aQ\ VXch RXleV aQd RegXlaWiRQV agaiQVW aQ\ RU all Rf Whe WeQaQWV Rf Whe BXildiQg.

15. WheUeYeU Whe ZRUd ³TenanW´ RccXUV iQ WheVe RXleV aQd RegXlaWiRQV, iW iV XQdeUVWRRd aQd agUeed WhaW iW Vhall meaQ aQd iQclXde
TeQaQW aQd TeQaQW¶V aVVigQV aQd VXbWeQaQWV, aQd each Rf WheiU aVVRciaWeV, ageQWV, cleUkV, emSlR\eeV aQd YiViWRUV. WheUeYeU Whe ZRUd
³LandloUd´ RccXUV iQ WheVe RXleV aQd RegXlaWiRQV, iW iV XQdeUVWRRd aQd agUeed WhaW iW Vhall meaQ aQd iQclXde LaQdlRUd aQd iWV aVVigQV,
ageQWV, RfficeUV, emSlR\eeV aQd YiViWRUV.

16. TheVe RXleV aQd RegXlaWiRQV aUe iQ addiWiRQ WR, aQd Vhall QRW be cRQVWUXed iQ aQ\ Za\ WR mRdif\, alWeU RU ameQd, iQ ZhRle RU SaUW,
Whe WeUmV, cRYeQaQWV, agUeemeQWV aQd cRQdiWiRQV Rf aQ\ LeaVe Rf SUemiVeV RQ Whe PURjecW.

17. LaQdlRUd UeVeUYeV Whe UighW WR make VXch RWheU aQd UeaVRQable UXleV aQd UegXlaWiRQV aV iQ iWV jXdgmeQW ma\ fURm Wime WR Wime be
Qeeded fRU Whe VafeW\, caUe aQd cleaQliQeVV Rf Whe PURjecW, aQd fRU Whe SUeVeUYaWiRQ Rf gRRd RUdeU WheUeiQ.

18. TeQaQW Vhall be UeVSRQVible fRU Whe RbVeUYaQce Rf all Whe fRUegRiQg RXleV aQd RegXlaWiRQV b\ TeQaQW¶V emSlR\eeV, ageQWV, clieQWV,
cXVWRmeUV, iQYiWeeV aQd gXeVWV.
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LaQdlRUd UeVeUYeV Whe UighW aW aQ\ Wime WR chaQge RU UeVciQd aQ\ RQe RU mRUe Rf WheVe RXleV aQd RegXlaWiRQV, RU WR make VXch
RWheU aQd fXUWheU UeaVRQable RXleV aQd RegXlaWiRQV aV iQ LaQdlRUd¶V jXdgmeQW ma\ fURm Wime WR Wime be QeceVVaU\ fRU Whe maQagemeQW,
VafeW\, caUe aQd cleaQliQeVV Rf Whe PUemiVeV, BXildiQg, Whe CRmmRQ AUeaV aQd Whe PURjecW, aQd fRU Whe SUeVeUYaWiRQ Rf gRRd RUdeU
WheUeiQ, aV Zell aV fRU Whe cRQYeQieQce Rf RWheU RccXSaQWV aQd WeQaQWV WheUeiQ. LaQdlRUd ma\ ZaiYe aQ\ RQe RU mRUe Rf WheVe RXleV aQd
RegXlaWiRQV fRU Whe beQefiW Rf aQ\ SaUWicXlaU WeQaQWV, bXW QR VXch ZaiYeU b\ LaQdlRUd Vhall be cRQVWUXed aV a ZaiYeU Rf VXch RXleV aQd
RegXlaWiRQV iQ faYRU Rf aQ\ RWheU WeQaQW, QRU SUeYeQW LaQdlRUd fURm WheUeafWeU eQfRUciQg aQ\ VXch RXleV RU RegXlaWiRQV agaiQVW aQ\ RU
all WeQaQWV Rf Whe PURjecW. TeQaQW Vhall be deemed WR haYe Uead WheVe RXleV aQd RegXlaWiRQV aQd WR haYe agUeed WR abide b\ Whem aV a
cRQdiWiRQ Rf iWV RccXSaQc\ Rf Whe PUemiVeV.
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EXHIBIT E

FORM OF TENANT¶S ESTOPPEL CERTIFICATE

The XQdeUVigQed aV TeQaQW XQdeU WhaW ceUWaiQ LeaVe (Whe ³LeaVe´) made aQd eQWeUed iQWR aV Rf                     , 20     b\ aQd beWZeeQ
                    , aV LaQdlRUd, aQd Whe XQdeUVigQed aV TeQaQW, fRU PUemiVeV RQ Whe                      flRRU(V) Rf Whe Rffice bXildiQg lRcaWed aW
                    , ceUWifieV aV fRllRZV:

1. AWWached heUeWR aV E[hibiW A iV a WUXe aQd cRUUecW cRS\ Rf Whe LeaVe aQd all ameQdmeQWV aQd mRdificaWiRQV WheUeWR. The
dRcXmeQWV cRQWaiQed iQ E[hibiW A UeSUeVeQW Whe eQWiUe agUeemeQW beWZeeQ Whe SaUWieV aV WR Whe PUemiVeV.

2. The XQdeUVigQed cXUUeQWl\ RccXSieV Whe PUemiVeV deVcUibed iQ Whe LeaVe, Whe LeaVe TeUm cRmmeQced RQ                     , aQd Whe
LeaVe TeUm e[SiUeV RQ                     , aQd Whe XQdeUVigQed haV QR RSWiRQ WR WeUmiQaWe RU caQcel Whe LeaVe RU WR SXUchaVe all RU aQ\ SaUW Rf
Whe PUemiVeV, Whe BXildiQg aQd/RU Whe PURjecW.

3. BaVe ReQW became Sa\able RQ                     .

4. The LeaVe iV iQ fXll fRUce aQd effecW aQd haV QRW beeQ mRdified, VXSSlemeQWed RU ameQded iQ aQ\ Za\ e[ceSW aV SURYided iQ
E[hibiW A.

5. TeQaQW haV QRW WUaQVfeUUed, aVVigQed, RU VXbleW aQ\ SRUWiRQ Rf Whe PUemiVeV QRU eQWeUed iQWR aQ\ liceQVe RU cRQceVViRQ
agUeemeQWV ZiWh UeVSecW WheUeWR e[ceSW aV fRllRZV:

6. IQWeQWiRQall\ OmiWWed.

7. All mRQWhl\ iQVWallmeQWV Rf BaVe ReQW, all AddiWiRQal ReQW aQd all mRQWhl\ iQVWallmeQWV Rf eVWimaWed AddiWiRQal ReQW haYe beeQ
Said ZheQ dXe WhURXgh                     . The cXUUeQW mRQWhl\ iQVWallmeQW Rf BaVe ReQW iV $                    .

8. All cRQdiWiRQV Rf Whe LeaVe WR be SeUfRUmed b\ LaQdlRUd QeceVVaU\ WR Whe eQfRUceabiliW\ Rf Whe LeaVe haYe beeQ VaWiVfied aQd
LaQdlRUd iV QRW SUeVeQWl\ iQ defaXlW WheUeXQdeU. IQ addiWiRQ, Whe XQdeUVigQed haV QRW deliYeUed aQ\ QRWice WR LaQdlRUd UegaUdiQg a
defaXlW b\ LaQdlRUd WheUeXQdeU.

9. NR UeQWal haV beeQ Said mRUe WhaQ WhiUW\ (30) da\V iQ adYaQce aQd QR VecXUiW\ haV beeQ deSRViWed ZiWh LaQdlRUd e[ceSW aV
SURYided iQ Whe LeaVe. NeiWheU LaQdlRUd, QRU iWV VXcceVVRUV RU aVVigQV, Vhall iQ aQ\ eYeQW be liable RU UeVSRQVible fRU, RU ZiWh UeVSecW WR,
Whe UeWeQWiRQ, aSSlicaWiRQ aQd/RU UeWXUQ WR TeQaQW Rf aQ\ VecXUiW\ deSRViW Said WR aQ\ SUiRU laQdlRUd Rf Whe PUemiVeV, ZheWheU RU QRW VWill
held b\ aQ\ VXch SUiRU laQdlRUd, XQleVV aQd XQWil Whe SaUW\ fURm ZhRm Whe VecXUiW\ deSRViW iV beiQg VRXghW, ZheWheU iW be a leQdeU, RU
aQ\ Rf iWV VXcceVVRUV RU aVVigQV, haV acWXall\ UeceiYed fRU iWV RZQ accRXQW, aV laQdlRUd, Whe fXll amRXQW Rf VXch VecXUiW\ deSRViW.

10. AV Rf Whe daWe heUeRf, WheUe aUe QR e[iVWiQg defeQVeV RU RffVeWV, RU, WR Whe XQdeUVigQed¶V acWXal kQRZledge, claimV RU aQ\ baViV
fRU a claim, WhaW Whe XQdeUVigQed haV agaiQVW LaQdlRUd.

11. If TeQaQW iV a cRUSRUaWiRQ RU SaUWQeUVhiS, each iQdiYidXal e[ecXWiQg WhiV EVWRSSel CeUWificaWe RQ behalf Rf TeQaQW heUeb\
UeSUeVeQWV aQd ZaUUaQWV WhaW TeQaQW iV a dXl\ fRUmed aQd e[iVWiQg eQWiW\ TXalified WR dR bXViQeVV iQ CalifRUQia aQd WhaW TeQaQW haV fXll
UighW aQd aXWhRUiW\ WR e[ecXWe aQd deliYeU WhiV EVWRSSel CeUWificaWe aQd WhaW each SeUVRQ VigQiQg RQ behalf Rf TeQaQW iV aXWhRUi]ed WR dR
VR.
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12. TheUe aUe QR acWiRQV SeQdiQg agaiQVW Whe XQdeUVigQed XQdeU Whe baQkUXSWc\ RU VimilaU laZV Rf Whe UQiWed SWaWeV RU aQ\ VWaWe.

13. TeQaQW iV iQ cRmSliaQce ZiWh all fedeUal, VWaWe aQd lRcal laZV, RUdiQaQceV, UXleV aQd UegXlaWiRQV affecWiQg iWV XVe Rf Whe
PUemiVeV, iQclXdiQg, bXW QRW limiWed WR, WhRVe laZV, RUdiQaQceV, UXleV RU UegXlaWiRQV UelaWiQg WR ha]aUdRXV RU WR[ic maWeUialV. TeQaQW haV
QeYeU SeUmiWWed RU VXffeUed, QRU dReV TeQaQW haYe aQ\ kQRZledge Rf, Whe geQeUaWiRQ, maQXfacWXUe, WUeaWmeQW, XVe, VWRUage, diVSRVal RU
diVchaUge Rf aQ\ ha]aUdRXV, WR[ic RU daQgeURXV ZaVWe, VXbVWaQce RU maWeUial iQ, RQ, XQdeU RU abRXW Whe PURjecW RU Whe PUemiVeV RU aQ\
adjaceQW SUemiVeV RU SURSeUW\ iQ YiRlaWiRQ Rf aQ\ fedeUal, VWaWe RU lRcal laZ, RUdiQaQce, UXle RU UegXlaWiRQ,

14. TR Whe XQdeUVigQed¶V kQRZledge, e[ceSW aV QRWed belRZ (if aQ\), all WeQaQW imSURYemeQW ZRUk WR be SeUfRUmed b\ LaQdlRUd
XQdeU Whe LeaVe haV beeQ cRmSleWed iQ accRUdaQce ZiWh Whe LeaVe aQd haV beeQ acceSWed b\ Whe XQdeUVigQed aQd all UeimbXUVemeQWV
aQd allRZaQceV dXe WR Whe XQdeUVigQed XQdeU Whe LeaVe iQ cRQQecWiRQ ZiWh aQ\ WeQaQW imSURYemeQW ZRUk haYe beeQ Said iQ fXll. All
ZRUk (if aQ\) iQ Whe cRmmRQ aUeaV UeTXiUed b\ Whe LeaVe WR be cRmSleWed b\ LaQdlRUd haV beeQ cRmSleWed.

The XQdeUVigQed ackQRZledgeV WhaW WhiV EVWRSSel CeUWificaWe ma\ be deliYeUed WR LaQdlRUd RU WR a SURVSecWiYe mRUWgagee RU
SURVSecWiYe SXUchaVeU, aQd ackQRZledgeV WhaW Vaid SURVSecWiYe mRUWgagee RU SURVSecWiYe SXUchaVeU Zill be Uel\iQg XSRQ Whe VWaWemeQWV
cRQWaiQed heUeiQ iQ makiQg Whe lRaQ RU acTXiUiQg Whe SURSeUW\ Rf Zhich Whe PUemiVeV iV a SaUW aQd WhaW UeceiSW b\ iW Rf WhiV ceUWificaWe iV a
cRQdiWiRQ Rf makiQg VXch lRaQ RU acTXiUiQg VXch SURSeUW\.

E[ecXWed aW                      RQ Whe          da\ Rf                 , 20            .

³TenanW´:

     
 a   

B\:    
 IWV:  

B\:    
 IWV:  
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EXHIBIT F

NET EQUIVALENT LEASE RATE

1. METHODOLOGY FOR COMPARING THE COMPARABLE TRANSACTIONS.

IQ RUdeU WR aQal\]e Whe CRmSaUable TUaQVacWiRQV baVed RQ Whe facWRUV WR be cRQVideUed iQ calcXlaWiQg Whe OSWiRQ ReQW, aQd giYeQ
WhaW Whe CRmSaUable TUaQVacWiRQV ma\ YaU\ iQ WeUmV Rf leQgWh RU WeUm, UeQWal UaWe, cRQceVViRQV, eWc., Whe fRllRZiQg VWeSV Vhall be WakeQ
iQWR cRQVideUaWiRQ WR ³QRUmali]e´ Whe RbjecWiYe daWa fURm each Rf Whe CRmSaUable TUaQVacWiRQV. B\ WakiQg WhiV aSSURach, a ³NeW
ETXiYaleQW LeaVe RaWe´ fRU each Rf Whe CRmSaUable TUaQVacWiRQV Vhall be deWeUmiQed XViQg Whe fRllRZiQg VWeSV WR QRUmali]e Whe
CRmSaUable TUaQVacWiRQV, Zhich Zill allRZ fRU aQ ³aSSleV WR aSSleV´ cRmSaUiVRQ Rf Whe CRmSaUable TUaQVacWiRQV.

1.1 The cRQWUacWXal UeQW Sa\meQWV fRU each Rf Whe CRmSaUable TUaQVacWiRQV VhRXld be aUUa\ed aQQXall\ RYeU Whe leaVe WeUm. FURm
WhiV figXUe, Whe iQiWial leaVe \eaU RSeUaWiQg e[SeQVeV (fURm gURVV leaVeV) VhRXld be dedXcWed, leaYiQg a QeW leaVe UaWe RYeU Whe leaVe WeUm.
ThiV UeVXlWV iQ Whe QeW UeQW UeceiYed b\ each laQdlRUd XQdeU Whe CRmSaUable TUaQVacWiRQV.

1.2 AQ\ fUee UeQW RU VimilaU iQdXcemeQWV UeceiYed RYeU Wime VhRXld be dedXcWed iQ Whe Wime SeUiRd iQ Zhich Whe\ RccXU, UeVXlWiQg
iQ Whe QeW caVh flRZ aUUa\ed RYeU Whe leaVe WeUm.

1.3 The UeVXlWaQW QeW caVh flRZ fURm Whe leaVe VhRXld be WheQ diVcRXQWed (XViQg aQ 8.0% diVcRXQW UaWe) WR Whe leaVe cRmmeQcemeQW
daWe, UeVXlWiQg iQ a QeW SUeVeQW YalXe eVWimaWe.

1.4 FURm Whe QeW SUeVeQW YalXe, XS-fURQW iQdXcemeQWV (WeQaQW imSURYemeQW allRZaQceV aQd RWheU cRQceVViRQV) VhRXld be dedXcWed.
TheVe iWemV VhRXld be dedXcWed diUecWl\, RQ a ³dRllaU fRU dRllaU´ baViV, ZiWhRXW diVcRXQWiQg, ViQce Whe\ aUe W\Sicall\ iQcXUUed aW leaVe
cRmmeQcemeQW, Zhile UeQW (Zhich iV diVcRXQWed) iV a fXWXUe UeceiSW.

1.5 The QeW SUeVeQW YalXe VhRXld WheQ amRUWi]ed back RYeU Whe leaVe WeUm aW Whe Vame diVcRXQW UaWe Rf 8.0% XVed iQ Whe SUeVeQW
YalXe aQal\ViV. ThiV calcXlaWiRQ Zill UeVXlW iQ a h\SRWheWical leYel RU eYeQ Sa\meQW, WeUmed Whe ³NeW ETXiYaleQW LeaVe RaWe´ (RU cRQVWaQW
eTXiYaleQW iQ geQeUal fiQaQcial WeUmV).

2. USE OF NET EQUIVALENT LEASE RATES FOR COMPARABLE TRANSACTIONS UNDER SECTION 2.2.2 OF THIS
LEASE.

The NeW ETXiYaleQW LeaVe RaWeV fRU Whe CRmSaUable TUaQVacWiRQV XQdeU SecWiRQ 2.2.3 Rf WhiV LeaVe Vhall WheQ be XVed WR aUUiYe aW
Whe deWeUmiQaWiRQ Rf Whe OSWiRQ ReQW Zhich Vhall be VWaWed aV a NeW ETXiYaleQW LeaVe RaWe aSSlicable WR Whe OSWiRQ TeUm.
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LEASE

TWO CIRCLE STAR WAY
San MaWeo, CalifoUnia

GC NET LEASE (SAN CARLOS) INVESTORS, LLC,
a DelaZaUe limiWed liabiliW\ cRmSaQ\,

aV LaQdlRUd,

aQd
ROVI CORPORATION,

a DelaZaUe cRUSRUaWiRQ,

aV TeQaQW.
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EXHIBIT B

COPY OF EXISTING SUBLEASE
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SUBLEASE AGREEMENT

THIS SUBLEASE AGREEMENT (³SXbleaVe´) iV made aQd eQWeUed iQWR aV Rf Whe 12Wh da\ Rf OcWRbeU, 2015 b\ aQd beWZeeQ
ROVI CORPORATION, a DelaZaUe cRUSRUaWiRQ (³SXblandloUd´), aQd UPSTART HOLDINGS, INC., a DelaZaUe cRUSRUaWiRQ
(³SXbWenanW´).

WHEREAS, GC NET LEASE/SAN CARLOS INVESTORS, LLC aV laQdlRUd (³LandloUd´), aQd ROVI CORPORATION aV
WeQaQW (³TenanW´) eQWeUed iQWR a leaVe daWed JXQe 28, 2015 (³MaVWeU LeaVe´), ZheUeb\ LaQdlRUd leaVed WR TeQaQW Whe 103,948 RSF
(³MaVWeU PUemiVeV´) Rf Whe bXildiQg lRcaWed aW TZR CiUcle SWaU Wa\, SaQ CaUlRV, CalifRUQia 90470 (Whe ³BXilding´), aV mRUe
SaUWicXlaUl\ deVcUibed iQ Whe MaVWeU LeaVe, XSRQ Whe WeUmV aQd cRQdiWiRQV cRQWaiQed WheUeiQ. All caSiWali]ed WeUmV XVed heUeiQ Vhall haYe
Whe Vame meaQiQg aVcUibed WR Whem iQ Whe MaVWeU LeaVe XQleVV RWheUZiVe defiQed heUeiQ. A cRS\ Rf Whe MaVWeU LeaVe iV aWWached heUeWR
aV E[hibiW A aQd made a SaUW heUeRf.

WHEREAS, SXblaQdlRUd aQd SXbWeQaQW aUe deViURXV Rf eQWeUiQg iQWR a VXbleaVe Rf WhaW SRUWiRQ Rf Whe MaVWeU PUemiVeV cRQViVWiQg
Rf a VWiSXlaWed 27,867 RSF VhRZQ cURVV-haWched iQ black RQ Whe demiViQg SlaQ aQQe[ed heUeWR aV E[hibiW B Zhich iV Whe eQWiUe VecRQd
(2Qd) flRRU Rf Whe BXildiQg aQd made a SaUW heUeRf (³SXbleaVe PUemiVeV´) RQ Whe WeUmV aQd cRQdiWiRQV heUeafWeU VeW fRUWh.

NOW, THEREFORE, iQ cRQVideUaWiRQ Rf Whe mXWXal cRYeQaQWV heUeiQ cRQWaiQed, aQd fRU RWheU gRRd aQd YalXable cRQVideUaWiRQ,
Whe UeceiSW aQd VXfficieQc\ Rf Zhich aUe heUeb\ ackQRZledged, Whe SaUWieV heUeWR mXWXall\ cRYeQaQW aQd agUee aV fRllRZV:

1. DemiVe. SXblaQdlRUd heUeb\ VXbleaVeV aQd demiVeV WR SXbWeQaQW aQd SXbWeQaQW heUeb\ VXbleaVeV fURm SXblaQdlRUd Whe
SXbleaVe PUemiVeV (Zhich Whe SaUWieV VWiSXlaWe cRQWaiQ 27,867 UeQWable VTXaUe feeW), XSRQ aQd VXbjecW WR Whe WeUmV, cRYeQaQWV aQd
cRQdiWiRQV heUeiQafWeU VeW fRUWh.

2. LeaVe TeUm.

(a) LeaVe TeUm. The WeUm Rf WhiV SXbleaVe (³TeUm´) Vhall be fRU fRXU (4) \eaUV, cRmmeQciQg RQ Whe eaUlieU Rf Whe daWe
SXbWeQaQW UeceiYeV QRWice fURm SXblaQdlRUd WhaW Whe LaQdlRUd haV cRQVeQWed WR WhiV SXbleaVe RU Whe daWe XSRQ Zhich SXbWeQaQW, RU aQ\
SeUVRQ RccXS\iQg aQ\ Rf Whe SXbleaVe PUemiVeV ZiWh SXbWeQaQW¶V SeUmiVViRQ, cRmmeQceV bXViQeVV RSeUaWiRQV fURm Whe SXbleaVe
PUemiVeV (³SXbleaVe CommencemenW DaWe´) aQd eQdiQg, XQleVV VRRQeU WeUmiQaWed aV SURYided heUeiQ, RQ Whe laVW da\ Rf Whe mRQWh iQ
Zhich Whe fRXUWh (4Wh) aQQiYeUVaU\ Rf Whe SXbleaVe CRmmeQcemeQW DaWe RccXUV (³SXbleaVe E[piUaWion DaWe´).

(b) OpWion Wo TeUminaWe. NRWZiWhVWaQdiQg Whe SURYiViRQV Rf SecWiRQ 2(a) WR Whe cRQWUaU\, SXblaQdlRUd aQd SXbWeQaQW Vhall
each haYe Whe RSWiRQ WR WeUmiQaWe WhiV SXbleaVe (Whe ³OpWion Wo TeUminaWe´) aW aQ\ Wime dXUiQg Whe TeUm Rf WhiV SXbleaVe XSRQ aW leaVW
RQe hXQdUed aQd eighW\ (180) da\V SUiRU ZUiWWeQ QRWice (³TeUminaWion NoWice´) fURm SXblaQdlRUd WR SXbWeQaQW RU fURm SXbWeQaQW WR
SXblaQdlRUd, bXW QR VXch TeUmiQaWiRQ NRWice ma\ be VeQW b\ eiWheU SaUW\ SUiRU WR Whe eQd Rf Whe WhiUWieWh (30Wh) mRQWh aQQiYeUVaU\ Rf
Whe SXbleaVe CRmmeQcemeQW DaWe.
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IQ Whe eYeQW SXblaQdlRUd Vhall e[eUciVe Whe OSWiRQ WR TeUmiQaWe SXUVXaQW WR Whe SURYiViRQV VeW fRUWh heUeiQ, Whe TeUm
Rf WhiV SXbleaVe Vhall e[SiUe aQd cRme WR aQ eQd aV Rf Whe daWe VeW fRUWh iQ SXblaQdlRUd¶V QRWice bXW QRW eaUlieU WhaQ Whe WhiUd (3Ud)
aQQiYeUVaU\ Rf Whe SXbleaVe CRmmeQcemeQW DaWe (heUeiQafWeU UefeUUed WR aV Whe ³EaUl\ TeUminaWion DaWe´) aV if WhaW da\ ZaV Whe daWe
defiQiWel\ fi[ed iQ WhiV SXbleaVe fRU Whe WeUmiQaWiRQ Rf Whe TeUm heUeRf, bXW SXbWeQaQW Vhall cRQWiQXe WR be liable fRU Whe Sa\meQWV
accUXiQg XS WR aQd iQclXdiQg Whe EaUl\ TeUmiQaWiRQ DaWe, iQclXdiQg, bXW QRW limiWed WR, aQ\ addiWiRQal UeQW allRcable WR Whe SeUiRd
WhURXgh VXch EaUl\ TeUmiQaWiRQ DaWe eYeQ WhRXgh VXch addiWiRQal UeQW ma\ be deWeUmiQed aW a laWeU daWe. SXblaQdlRUd Vhall Sa\
SXbWeQaQW aQ amRXQW eTXal WR $201.21 mXlWiSlied b\ Whe QXmbeU Rf da\V WhaW elaSVe fURm Whe WhiUd (3rd) aQQiYeUVaU\ Rf Whe SXbleaVe
CRmmeQcemeQW DaWe WR Whe EaUl\ TeUmiQaWiRQ DaWe RQ Whe EaUl\ TeUmiQaWiRQ DaWe if SXblaQdlRUd VeQW Whe TeUmiQaWiRQ NRWice.

IQ Whe eYeQW SXbWeQaQW Vhall e[eUciVe Whe OSWiRQ WR TeUmiQaWe SXUVXaQW WR Whe SURYiViRQV VeW fRUWh heUeiQ, Whe TeUm Rf
WhiV SXbleaVe Vhall e[SiUe aQd cRme WR aQ eQd aV Rf Whe daWe VeW fRUWh iQ SXbWeQaQW¶V QRWice bXW QRW eaUlieU WhaQ Whe WhiUd (3Ud)
aQQiYeUVaU\ Rf Whe SXbleaVe CRmmeQcemeQW DaWe (alVR UefeUUed WR aV Whe ³EaUl\ TeUminaWion DaWe´) aV if WhaW da\ ZaV Whe daWe
defiQiWel\ fi[ed iQ WhiV SXbleaVe fRU Whe WeUmiQaWiRQ Rf Whe TeUm heUeRf, bXW SXbWeQaQW Vhall cRQWiQXe WR be liable fRU Whe Sa\meQWV
accUXiQg XS WR aQd iQclXdiQg Whe EaUl\ TeUmiQaWiRQ DaWe, iQclXdiQg, bXW QRW limiWed WR, aQ\ addiWiRQal UeQW allRcable WR Whe SeUiRd
WhURXgh VXch EaUl\ TeUmiQaWiRQ DaWe eYeQ WhRXgh VXch addiWiRQal UeQW ma\ be deWeUmiQed aW a laWeU daWe aQd SXbWeQaQW Vhall Sa\
SXblaQdlRUd RQ Whe EaUl\ TeUmiQaWiRQ DaWe aQ amRXQW eTXal WR Whe XQamRUWi]ed (amRUWi]ed RYeU fRXU (4) \eaUV) amRXQW Rf Whe aWWRUQe\
feeV aQd cRmmiVViRQV Said b\ SXblaQdlRUd.

AW Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf WhiV SXbleaVe, SXblaQdlRUd Vhall haYe Whe UighW RQ QiQeW\ (90) da\V QRWice WR
SXbWeQaQW WR SXUchaVe Whe FXUQiWXUe liVWed RQ E[hibiW C fRU RQe dRllaU ($1.00) iQ cRQVideUaWiRQ Rf SXblaQdlRUd eQWeUiQg iQWR WhiV
SXbleaVe, RU SXblaQdlRUd iQ iWV VRle diVcUeWiRQ ma\ elecW RQ QiQeW\ (90) da\V QRWice WR SXbWeQaQW WR UeTXiUe Whe SXbWeQaQW WR UemRYe Whe
FXUQiWXUe ZiWhiQ fiYe (5) bXViQeVV da\V fRllRZiQg Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf WhiV SXbleaVe RU, if laWeU, QiQeW\ (90) da\V
fRllRZiQg UeceiSW Rf QRWice fURm SXblaQdlRUd WR SXbWeQaQW UeTXiUiQg VXch UemRYal.

3. UVe. The SXbleaVe PUemiVeV Vhall be XVed aQd RccXSied b\ SXbWeQaQW fRU Whe XVeV SeUmiWWed XQdeU aQd iQ cRmSliaQce ZiWh
AUWicle 5 Rf Whe MaVWeU LeaVe aQd SecWiRQ 7 Rf Whe SXmmaU\ Rf BaVic LeaVe IQfRUmaWiRQ aQd fRU QR RWheU SXUSRVe.

4. SXbUenWal.

(a) BaVe RenWal. BegiQQiQg ZiWh Whe SXbleaVe CRmmeQcemeQW DaWe aQd WheUeafWeU dXUiQg Whe TeUm Rf WhiV SXbleaVe aQd
eQdiQg RQ Whe SXbleaVe E[SiUaWiRQ DaWe, SXbWeQaQW Vhall Sa\ WR SXblaQdlRUd Whe fRllRZiQg mRQWhl\ iQVWallmeQWV Rf baVe UeQW (³BaVe
RenWal´):

MRQWhV 1 WR 12:   $ 93,354.45/mRQWh 
MRQWhV 13 WR 24:   $ 96,155.08/mRQWh 
MRQWhV 25 WR 36:   $ 99,039.73/mRQWh 
MRQWhV 37 WR 48:   $102,010.93/mRQWh 
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The fiUVW (1VW) mRQWhl\ iQVWallmeQW Rf BaVe ReQWal Vhall be Said b\ SXbWeQaQW XSRQ Whe e[ecXWiRQ Rf WhiV SXbleaVe. BaVe
ReQWal aQd addiWiRQal UeQW (iQclXdiQg ZiWhRXW limiWaWiRQ, laWe feeV) Vhall heUeiQafWeU be cRllecWiYel\ UefeUUed WR aV ³RenW.´ SXbWeQaQW
Vhall haYe Whe UighW WR RccXS\ Whe SXbleaVe PUemiVeV ZiWhRXW Sa\meQW Rf ReQW fRU WZR (2) ZeekV SUiRU WR Whe SXbleaVe CRmmeQcemeQW
DaWe WR VeW XS iWV bXViQeVV RSeUaWiRQV, bXW UegaUdleVV Rf aQ\ cRQWUaU\ SURYiViRQ Rf WhiV SXbleaVe Whe SXbleaVe CRmmeQcemeQW DaWe Zill
RccXU RQ Whe daWe SXbWeQaQW cRmmeQceV bXViQeVV RSeUaWiRQV fURm Whe PUemiVeV.

(b) PUoUaWionV. If Whe SXbleaVe CRmmeQcemeQW DaWe iV QRW Whe fiUVW (1VW) da\ Rf a mRQWh, RU if Whe SXbleaVe E[SiUaWiRQ DaWe
iV QRW Whe laVW da\ Rf a mRQWh, a SURUaWed iQVWallmeQW Rf mRQWhl\ BaVe ReQWal baVed RQ a WhiUW\ (30) da\ mRQWh Vhall be Said fRU Whe
fUacWiRQal mRQWh dXUiQg Zhich Whe TeUm cRmmeQced RU WeUmiQaWed.

(c) AddiWional RenW. BegiQQiQg ZiWh Whe SXbleaVe CRmmeQcemeQW DaWe aQd cRQWiQXiQg WR Whe SXbleaVe E[SiUaWiRQ DaWe,
SXbWeQaQW Vhall Sa\ WR SXblaQdlRUd aV addiWiRQal UeQW fRU WhiV VXbleWWiQg all VSecial RU afWeU-hRXUV cleaQiQg, heaWiQg, YeQWilaWiQg,
aiU-cRQdiWiRQiQg, eleYaWRU aQd RWheU BXildiQg chaUgeV iQcXUUed aW Whe UeTXeVW Rf, RU RQ behalf Rf, SXbWeQaQW, RU ZiWh UeVSecW WR Whe
SXbleaVe PUemiVeV aQd all RWheU DiUecW E[SeQVeV, cRVWV aQd chaUgeV Sa\able WR LaQdlRUd fRU Whe SXbleaVe PUemiVeV iQ cRQQecWiRQ ZiWh
SXbWeQaQW¶V XVe Rf Whe SXbleaVe PUemiVeV.

(d) AlWeUaWionV and ImpUoYemenWV. SXbWeQaQW Vhall haYe Whe UighW WR SaiQW Whe acceQW ZallV ZiWhiQ Whe PUemiVeV bXW, if
UeTXeVWed b\ SXblaQdlRUd, Vhall UeSaiQW VXch ZallV aW Whe WeUmiQaWiRQ Rf WhiV SXbleaVe WR a cRlRU VelecWed b\ SXblaQdlRUd. SXbWeQaQW ma\
make AlWeUaWiRQV WR Whe PUemiVeV WR Whe e[WeQW SeUmiWWed b\ AUWicle 8 Rf Whe MaVWeU LeaVe bXW SXbWeQaQW Vhall UeVWRUe Whe PUemiVeV WR iWV
RUigiQal cRQdiWiRQ (aV iW e[iVWed RQ Whe daWe WhiV SXbleaVe iV e[ecXWed) XQleVV SXblaQdlRUd agUeeV iQ ZUiWiQg aW Whe Wime iW cRQVeQWV WR Whe
AlWeUaWiRQV WhaW QR VXch UeVWRUaWiRQ iV UeTXiUed.

(e) Pa\menW of RenW. E[ceSW aV RWheUZiVe VSecificall\ SURYided iQ WhiV SXbleaVe, ReQW Vhall be Sa\able iQ laZfXl mRQe\
ZiWhRXW demaQd, aQd ZiWhRXW RffVeW, cRXQWeUclaim, RU VeWRff iQ mRQWhl\ iQVWallmeQWV, iQ adYaQce, RQ Whe fiUVW da\ Rf each aQd eYeU\
mRQWh dXUiQg Whe TeUm Rf WhiV SXbleaVe. All Rf Vaid ReQW iV WR be Said WR SXblaQdlRUd aW iWV Rffice iQ Whe BXildiQg, RU aW VXch RWheU Slace
RU WR VXch ageQW aQd aW VXch Slace aV SXblaQdlRUd ma\ deVigQaWe b\ QRWice WR SXbWeQaQW. AQ\ addiWiRQal UeQW Sa\able RQ accRXQW Rf
iWemV Zhich aUe QRW Sa\able mRQWhl\ b\ SXblaQdlRUd WR LaQdlRUd XQdeU Whe MaVWeU LeaVe iV WR be Said WR SXblaQdlRUd aV aQd ZheQ VXch
iWemV aUe Sa\able b\ SXblaQdlRUd WR LaQdlRUd XQdeU Whe MaVWeU LeaVe XQleVV a diffeUeQW Wime fRU Sa\meQW iV elVeZheUe VWaWed heUeiQ.
USRQ ZUiWWeQ UeTXeVW WheUefRU, SXblaQdlRUd agUeeV WR SURYide SXbWeQaQW ZiWh cRSieV Rf aQ\ VWaWemeQWV RU iQYRiceV UeceiYed b\
SXblaQdlRUd fURm LaQdlRUd SXUVXaQW WR Whe WeUmV Rf Whe MaVWeU LeaVe.

(f) LaWe ChaUge. SXbWeQaQW Vhall Sa\ WR SXblaQdlRUd aQ admiQiVWUaWiYe chaUge aW aQ aQQXal iQWeUeVW UaWe eTXal WR Whe SUime
UaWe chaUged b\ BaQk Rf AmeUica, N.T. & S.A. SlXV WZR SeUceQW (2%) (³InWeUeVW RaWe´) RQ all SaVW-dXe amRXQWV Rf ReQW Sa\able
heUeXQdeU, VXch chaUge WR accUXe fURm Whe daWe XSRQ Zhich VXch amRXQW ZaV dXe XQWil Said.
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5. SecXUiW\ DepoViW. CRQcXUUeQWl\ ZiWh Whe e[ecXWiRQ Rf WhiV SXbleaVe, SXbWeQaQW Vhall deSRViW ZiWh SXblaQdlRUd Whe VXm Rf ThUee
HXQdUed SeYeQW\-ThUee ThRXVaQd FRXU HXQdUed SeYeQWeeQ aQd 80/100 DRllaUV ($373,417.80) (³DepoViW´), Zhich Vhall be held b\
SXblaQdlRUd aV VecXUiW\ fRU Whe fXll aQd faiWhfXl SeUfRUmaQce b\ SXbWeQaQW Rf iWV cRYeQaQWV aQd RbligaWiRQV XQdeU WhiV SXbleaVe. The
DeSRViW iV QRW aQ adYaQce ReQW deSRViW, aQ adYaQce Sa\meQW Rf aQ\ RWheU kiQd, RU a meaVXUe Rf SXblaQdlRUd¶V damage iQ caVe Rf
SXbWeQaQW¶V DefaXlW. If SXbWeQaQW DefaXlWV iQ Whe fXll aQd Wimel\ SeUfRUmaQce Rf aQ\ RU all Rf SXbWeQaQW¶V cRYeQaQWV aQd RbligaWiRQV VeW
fRUWh iQ WhiV SXbleaVe, WheQ SXblaQdlRUd ma\, fURm Wime WR Wime, ZiWhRXW ZaiYiQg aQ\ RWheU Uemed\ aYailable WR SXblaQdlRUd, XVe Whe
DeSRViW, RU aQ\ SRUWiRQ Rf iW, WR Whe e[WeQW QeceVVaU\ WR cXUe RU Uemed\ Whe DefaXlW RU WR cRmSeQVaWe SXblaQdlRUd fRU all RU a SaUW Rf Whe
damageV VXVWaiQed b\ SXblaQdlRUd UeVXlWiQg fURm SXbWeQaQW¶V DefaXlW. SXbWeQaQW Vhall immediaWel\ Sa\ WR SXblaQdlRUd ZiWhiQ fiYe
(5) da\V fRllRZiQg demaQd, Whe amRXQW VR aSSlied iQ RUdeU WR UeVWRUe Whe DeSRViW WR iWV RUigiQal amRXQW, aQd SXbWeQaQW¶V failXUe WR
immediaWel\ dR VR Vhall cRQVWiWXWe a DefaXlW XQdeU WhiV SXbleaVe. If SXbWeQaQW iV QRW iQ DefaXlW ZiWh UeVSecW WR Whe cRYeQaQWV aQd
RbligaWiRQV VeW fRUWh iQ WhiV SXbleaVe aW Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf Whe SXbleaVe, SXblaQdlRUd Vhall UeWXUQ Whe DeSRViW WR
SXbWeQaQW afWeU Whe e[SiUaWiRQ RU eaUlieU WeUmiQaWiRQ Rf WhiV SXbleaVe. SXblaQdlRUd¶V RbligaWiRQV ZiWh UeVSecW WR Whe DeSRViW aUe WhRVe Rf
a debWRU aQd QRW a WUXVWee. SXblaQdlRUd Vhall QRW be UeTXiUed WR maiQWaiQ Whe DeSRViW VeSaUaWe aQd aSaUW fURm SXblaQdlRUd¶V geQeUal RU
RWheU fXQdV aQd SXblaQdlRUd ma\ cRmmiQgle Whe DeSRViW ZiWh aQ\ Rf SXblaQdlRUd¶V geQeUal RU RWheU fXQdV. SXbWeQaQW Vhall QRW aW aQ\
Wime be eQWiWled WR iQWeUeVW RQ Whe DeSRViW If SXbWeQaQW iV QRW iQ DefaXlW RQ Whe fiUVW (1VW) aQQiYeUVaU\ Rf Whe SXbleaVe CRmmeQcemeQW
DaWe, Whe SecXUiW\ DeSRViW Vhall be UedXced b\ NiQeW\-ThUee ThRXVaQd ThUee HXQdUed FifW\-FRXU aQd 45/100 DRllaUV ($93,354.45), aQd
if SXbWeQaQW iV QRW iQ DefaXlW RQ Whe VecRQd (2Qd) aQQiYeUVaU\ Rf Whe SXbleaVe CRmmeQcemeQW DaWe, Whe SecXUiW\ DeSRViW Vhall be
UedXced b\ aQ addiWiRQal NiQeW\-ThUee ThRXVaQd ThUee HXQdUed FifW\-FRXU aQd 45/100 DRllaUV ($93,354.45).

6. Signage. SXbWeQaQW iV gUaQWed Whe UighW, aW RU abRXW Whe iQceSWiRQ Rf Whe TeUm Rf WhiV SXbleaVe, WR iQVWall aQ aSSURSUiaWe VigQ
ideQWif\iQg SXbWeQaQW iQ Whe gURXQd flRRU lRbb\, RQ Whe VecRQd (2Qd) flRRU, aQd RQ Whe BXildiQg diUecWRU\ if VXch diUecWRU\ e[iVWV, VXbjecW
WR LaQdlRUd¶V aQd SXblaQdlRUd¶V SUiRU ZUiWWeQ aSSURYal, Zhich aSSURYal Vhall QRW be XQUeaVRQabl\ ZiWhheld, dela\ed RU cRQdiWiRQed.
E[ceSW fRU Whe fRUegRiQg, SXbWeQaQW Vhall haYe QR UighW WR maiQWaiQ SXbWeQaQW ideQWificaWiRQ VigQV iQ aQ\ RWheU lRcaWiRQ iQ, RQ, RU abRXW
Whe PUemiVeV. The Vi]e, deVigQ, cRlRU aQd RWheU Sh\Vical aVSecWV Rf all VXch SeUmiWWed VigQV Vhall alVR be VXbjecW WR LaQdlRUd¶V aQd
SXblaQdlRUd¶V SUiRU ZUiWWeQ aSSURYal, Zhich aSSURYal Vhall QRW be XQUeaVRQabl\ ZiWhheld, dela\ed RU cRQdiWiRQed aQd Vhall alVR be
VXbjecW WR aQ\ cRYeQaQWV, cRQdiWiRQV RU UeVWUicWiRQV eQcXmbeUiQg Whe SXbleaVe PUemiVeV aQd aQ\ aSSlicable mXQiciSal RU RWheU
gRYeUQmeQWal SeUmiWV aQd aSSURYalV. The cRVW Rf all VXch VigQV, iQclXdiQg Whe iQVWallaWiRQ, maiQWeQaQce aQd UemRYal WheUeRf, Vhall be aW
SXbWeQaQW¶V VRle cRVW aQd e[SeQVe. If SXbWeQaQW failV WR maiQWaiQ iWV VigQV, RU if SXbWeQaQW failV WR UemRYe Vame XSRQ Whe e[SiUaWiRQ RU
eaUlieU WeUmiQaWiRQ Rf WhiV SXbleaVe aQd UeSaiU aQ\ damage caXVed b\ VXch UemRYal, SXblaQdlRUd ma\ dR VR aW SXbWeQaQW¶V e[SeQVe aQd
SXbWeQaQW Vhall UeimbXUVe SXblaQdlRUd fRU all acWXal cRVWV iQcXUUed b\ SXblaQdlRUd WR effecW VXch UemRYal.
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7. PaUking. SXbWeQaQW Vhall haYe Whe UighW, dXUiQg Whe TeUm Rf WhiV SXbleaVe, WR XVe XS WR WZeQW\-fiYe SeUceQW (25%) Rf Whe SaUkiQg
SUiYilegeV gUaQWed WR SXblaQdlRUd aV TeQaQW XQdeU Whe MaVWeU LeaVe (bXW RQl\ fRU XQUeVeUYed SaUkiQg) iQ Whe PURjecW PaUkiQg AUea aV VeW
fRUWh iQ AUWicle 28 Rf Whe MaVWeU LeaVe. All VXch SaUkiQg SUiYilegeV Vhall be aW QR chaUge bXW RWheUZiVe VXbjecW WR Whe WeUmV aQd
cRQdiWiRQV VeW fRUWh iQ Whe MaVWeU LeaVe, aQd SXbWeQaQW Vhall UeimbXUVe SXblaQdlRUd, XSRQ demaQd, fRU WhRVe amRXQWV billed WR
SXblaQdlRUd b\ LaQdlRUd fRU Vaid SaUkiQg SUiYilegeV WR Whe e[WeQW SeUmiWWed b\ AUWicle 28 Rf Whe MaVWeU LeaVe.

8. IncoUpoUaWion of TeUmV of MaVWeU LeaVe.

(a) ThiV SXbleaVe iV VXbjecW aQd VXbRUdiQaWe WR Whe MaVWeU LeaVe. SXbjecW WR Whe mRdificaWiRQV VeW fRUWh iQ WhiV SXbleaVe, Whe
WeUmV Rf Whe MaVWeU LeaVe aUe iQcRUSRUaWed heUeiQ b\ UefeUeQce, aQd Vhall, aV beWZeeQ SXblaQdlRUd aQd SXbWeQaQW (aV if Whe\ ZeUe
LaQdlRUd aQd TeQaQW, UeVSecWiYel\, XQdeU Whe MaVWeU LeaVe) cRQVWiWXWe Whe WeUmV Rf WhiV SXbleaVe e[ceSW WR Whe e[WeQW WhaW Whe\ aUe
iQaSSlicable WR, iQcRQViVWeQW ZiWh, RU mRdified b\, Whe WeUmV Rf WhiV SXbleaVe. IQ Whe eYeQW Rf aQ\ iQcRQViVWeQcieV beWZeeQ Whe WeUmV aQd
SURYiViRQV Rf Whe MaVWeU LeaVe AQd Whe WeUmV aQd SURYiViRQV Rf WhiV SXbleaVe, Whe WeUmV aQd SURYiViRQV Rf WhiV SXbleaVe Vhall gRYeUQ.
SXbWeQaQW ackQRZledgeV WhaW iW haV UeYieZed Whe MaVWeU LeaVe aQd iV familiaU ZiWh Whe WeUmV aQd cRQdiWiRQV WheUeRf.

(b) FRU Whe SXUSRVeV Rf iQcRUSRUaWiRQ heUeiQ, Whe WeUmV Rf Whe MaVWeU LeaVe aUe VXbjecW WR Whe fRllRZiQg addiWiRQal
mRdificaWiRQV:

(i) IQ all SURYiViRQV Rf Whe MaVWeU LeaVe (XQdeU Whe WeUmV WheUeRf aQd ZiWhRXW UegaUd WR mRdificaWiRQV WheUeRf fRU
SXUSRVeV Rf iQcRUSRUaWiRQ iQWR WhiV SXbleaVe) UeTXiUiQg Whe aSSURYal RU cRQVeQW Rf LaQdlRUd, SXbWeQaQW Vhall be UeTXiUed WR RbWaiQ Whe
aSSURYal RU cRQVeQW Rf bRWh SXblaQdlRUd aQd LaQdlRUd.

(ii) IQ all SURYiViRQV Rf Whe MaVWeU LeaVe UeTXiUiQg TeQaQW WR VXbmiW, e[hibiW WR, VXSSl\ RU SURYide LaQdlRUd ZiWh
eYideQce, ceUWificaWeV, RU aQ\ RWheU maWWeU RU WhiQg, SXbWeQaQW Vhall be UeTXiUed WR VXbmiW, e[hibiW WR, VXSSl\ RU SURYide, aV Whe caVe ma\
be, Whe Vame WR bRWh LaQdlRUd aQd SXblaQdlRUd. IQ aQ\ VXch iQVWaQce, SXblaQdlRUd Vhall deWeUmiQe if VXch eYideQce, ceUWificaWe RU RWheU
maWWeU RU WhiQg Vhall be VaWiVfacWRU\.

(iii) SXblaQdlRUd Vhall haYe QR RbligaWiRQ WR UeVWRUe RU UebXild aQ\ SRUWiRQ Rf Whe SXbleaVe PUemiVeV afWeU aQ\
deVWUXcWiRQ RU WakiQg b\ emiQeQW dRmaiQ.

(c) The fRllRZiQg SURYiViRQV Rf Whe MaVWeU LeaVe aUe VSecificall\ e[clXded: SecWiRQV 1.4, 2.2, 4.6, 5.3, 6.5, 7.1, aQd 23, aQd
E[hibiW B aQd E[hibiW F.

(d) NRWZiWhVWaQdiQg Whe fRUegRiQg, SXbWeQaQW ma\ XVe WZeQW\-fiYe SeUceQW (25%) Rf Whe URRf (WR Whe e[WeQW VXch URRf VSace iV
QRW Qeeded WR VeUYice Whe BXildiQg aQd VXch XVe dReV QRW iQWeUfeUe ZiWh TeQaQW¶V XVe Rf iWV PUemiVeV aQd/RU iWV bXViQeVV RSeUaWiRQV)
VXbjecW WR Whe UeceiSW Rf Whe LaQdlRUd¶V cRQVeQW iQ accRUdaQce ZiWh Whe MaVWeU LeaVe.

9. SXbWenanW¶V ObligaWionV. SXbWeQaQW cRYeQaQWV aQd agUeeV WhaW all RbligaWiRQV Rf SXblaQdlRUd aV TeQaQW XQdeU Whe MaVWeU LeaVe
Vhall be dRQe RU SeUfRUmed b\ SXbWeQaQW ZiWh UeVSecW WR Whe SXbleaVe PUemiVeV, e[ceSW aV RWheUZiVe SURYided b\ WhiV SXbleaVe, aQd
SXbWeQaQW¶V
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RbligaWiRQV Vhall UXQ WR SXblaQdlRUd aQd LaQdlRUd aV SXblaQdlRUd ma\ deWeUmiQe WR be aSSURSUiaWe RU be UeTXiUed b\ Whe UeVSecWiYe
iQWeUeVWV Rf SXblaQdlRUd aQd LaQdlRUd. SXbWeQaQW agUeeV WR iQdemQif\ SXblaQdlRUd, aQd hRld iW haUmleVV, fURm aQd agaiQVW aQ\ aQd all
claimV, damageV, lRVVeV, e[SeQVeV aQd liabiliWieV (iQclXdiQg UeaVRQable aWWRUQe\V¶ feeV) iQcXUUed aV a UeVXlW Rf Whe QRQ-SeUfRUmaQce,
QRQ-RbVeUYaQce RU QRQ-Sa\meQW Rf aQ\ Rf SXblaQdlRUd¶V RbligaWiRQV XQdeU Whe MaVWeU LeaVe Zhich, aV a UeVXlW Rf WhiV SXbleaVe, became
aQ RbligaWiRQ Rf SXbWeQaQW. If SXbWeQaQW makeV aQ\ Sa\meQW WR SXblaQdlRUd SXUVXaQW WR WhiV iQdemQiW\, SXbWeQaQW Vhall be VXbURgaWed
WR Whe UighWV Rf SXblaQdlRUd cRQceUQiQg Vaid Sa\meQW. SXbWeQaQW Vhall QRW dR, QRU SeUmiW WR be dRQe, aQ\ acW RU WhiQg Zhich iV, RU ZiWh
QRWice RU Whe SaVVage Rf Wime ZRXld be, a DefaXlW XQdeU WhiV SXbleaVe RU Whe MaVWeU LeaVe.

10. SXblandloUd¶V ObligaWionV. SXblaQdlRUd agUeeV WhaW SXbWeQaQW Vhall be eQWiWled WR UeceiYe all VeUYiceV aQd UeSaiUV WR be
SURYided b\ LaQdlRUd WR SXblaQdlRUd XQdeU Whe MaVWeU LeaVe. SXbWeQaQW Vhall lRRk VRlel\ WR LaQdlRUd fRU all VXch VeUYiceV aQd Vhall
QRW, XQdeU aQ\ ciUcXmVWaQceV, Veek QRU UeTXiUe SXblaQdlRUd WR SeUfRUm aQ\ Rf VXch VeUYiceV, QRU Vhall SXbWeQaQW make aQ\ claim XSRQ
SXblaQdlRUd fRU aQ\ damageV Zhich ma\ aUiVe b\ UeaVRQ Rf LaQdlRUd¶V DefaXlW XQdeU Whe MaVWeU LeaVe. AQ\ cRQdiWiRQ UeVXlWiQg fURm a
DefaXlW b\ LaQdlRUd Vhall QRW cRQVWiWXWe aV beWZeeQ SXblaQdlRUd aQd SXbWeQaQW aQ eYicWiRQ, acWXal RU cRQVWUXcWiYe, Rf SXbWeQaQW aQd QR
VXch DefaXlW Vhall e[cXVe SXbWeQaQW fURm Whe SeUfRUmaQce RU RbVeUYaQce Rf aQ\ Rf iWV RbligaWiRQV WR be SeUfRUmed RU RbVeUYed XQdeU
WhiV SXbleaVe, RU eQWiWle SXbWeQaQW WR UeceiYe aQ\ UedXcWiRQ iQ RU abaWemeQW Rf Whe ReQW SURYided fRU iQ WhiV SXbleaVe. IQ fXUWheUaQce Rf
Whe fRUegRiQg, SXbWeQaQW dReV heUeb\ ZaiYe aQ\ caXVe Rf acWiRQ aQd aQ\ UighW WR bUiQg aQ\ acWiRQ agaiQVW SXblaQdlRUd b\ UeaVRQ Rf aQ\
acW RU RmiVViRQ Rf LaQdlRUd XQdeU Whe MaVWeU LeaVe. SXblaQdlRUd cRYeQaQWV aQd agUeeV ZiWh SXbWeQaQW WhaW SXblaQdlRUd Zill Sa\ all
fi[ed UeQW aQd addiWiRQal UeQW Sa\able b\ SXblaQdlRUd SXUVXaQW WR Whe MaVWeU LeaVe WR Whe e[WeQW WhaW failXUe WR SeUfRUm Whe Vame ZRXld
adYeUVel\ affecW SXbWeQaQW¶V XVe RU RccXSaQc\ Rf Whe SXbleaVe PUemiVeV. NRWZiWhVWaQdiQg aQ\WhiQg iQ WhiV SXbleaVe WR Whe cRQWUaU\, iQ
Whe eYeQW WhaW SXbWeQaQW VeQdV SXblaQdlRUd a facWXall\ cRUUecW QRWice WhaW iW caQQRW XVe iWV SXbleaVe PUemiVeV fRU iWV QRUmal bXViQeVV
acWiYiWieV becaXVe LaQdlRUd iV QRW fXlfilliQg iWV maiQWeQaQce aQd UeSaiU RbligaWiRQV XQdeU Whe MaVWeU LeaVe, WheQ SXblaQdlRUd, aW
SXbWeQaQW¶V VRle cRVW aQd e[SeQVe, Zill XVe cRmmeUciall\ UeaVRQable effRUWV, ZiWh aWWRUQe\V aSSURYed b\ aQd Said fRU b\ SXbWeQaQW, WR
haYe LaQdlRUd fXlfill iWV RbligaWiRQV XQdeU Whe MaVWeU LeaVe.

11. DefaXlW b\ SXbWenanW. IQ Whe eYeQW SXbWeQaQW Vhall be iQ DefaXlW Rf aQ\ cRYeQaQW Rf, RU Vhall fail WR hRQRU aQ\ RbligaWiRQ
XQdeU WhiV SXbleaVe (³DefaXlW´), SXblaQdlRUd Vhall haYe aYailable WR iW agaiQVW SXbWeQaQW all Rf Whe UemedieV aYailable (a) WR LaQdlRUd
XQdeU Whe MaVWeU LeaVe iQ Whe eYeQW Rf a VimilaU DefaXlW RQ Whe SaUW Rf SXblaQdlRUd WheUeXQdeU RU (b) aW laZ.

12. QXieW Enjo\menW. SR lRQg aV SXbWeQaQW Sa\V all Rf Whe ReQW dXe heUeXQdeU aQd SeUfRUmV all Rf SXbWeQaQW¶V RWheU RbligaWiRQV
heUeXQdeU, SXblaQdlRUd Vhall dR QRWhiQg WR affecW SXbWeQaQW¶V UighW WR Seaceabl\ aQd TXieWl\ haYe, hRld aQd eQjR\ Whe SXbleaVe
PUemiVeV.

13. NoWiceV. AQ\WhiQg cRQWaiQed iQ aQ\ SURYiViRQ Rf WhiV SXbleaVe WR Whe cRQWUaU\ QRWZiWhVWaQdiQg, SXbWeQaQW agUeeV, ZiWh UeVSecW
WR Whe SXbleaVe PUemiVeV, WR cRmSl\ ZiWh aQd Uemed\ aQ\ DefaXlW iQ WhiV SXbleaVe RU Whe MaVWeU LeaVe Zhich iV SXbWeQaQW¶V RbligaWiRQ
WR cXUe, ZiWhiQ Whe SeUiRd allRZed WR SXblaQdlRUd XQdeU Whe MaVWeU LeaVe, eYeQ if VXch Wime SeUiRd iV
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VhRUWeU WhaQ Whe SeUiRd RWheUZiVe allRZed WheUeiQ dXe WR Whe facW WhaW QRWice Rf DefaXlW fURm SXblaQdlRUd WR SXbWeQaQW iV giYeQ afWeU Whe
cRUUeVSRQdiQg QRWice Rf DefaXlW fURm LaQdlRUd WR SXblaQdlRUd. SXblaQdlRUd agUeeV WR fRUZaUd WR SXbWeQaQW, SURmSWl\ XSRQ UeceiSW
WheUeRf b\ SXblaQdlRUd, a cRS\ Rf each QRWice Rf DefaXlW UeceiYed b\ SXblaQdlRUd iQ iWV caSaciW\ aV TeQaQW XQdeU Whe MaVWeU LeaVe.
SXbWeQaQW agUeeV WR fRUZaUd WR SXblaQdlRUd, SURmSWl\ XSRQ UeceiSW WheUeRf, cRSieV Rf aQ\ QRWiceV UeceiYed b\ SXbWeQaQW fURm LaQdlRUd
RU fURm aQ\ gRYeUQmeQWal aXWhRUiWieV. All QRWiceV, demaQdV aQd UeTXeVWV Vhall be iQ ZUiWiQg aQd Vhall be VeQW eiWheU b\ haQd deliYeU\ RU
b\ a QaWiRQall\ UecRgQi]ed RYeUQighW cRXUieU VeUYice (e.g., FedeUal E[SUeVV), iQ eiWheU caVe UeWXUQ UeceiSW UeTXeVWed, WR Whe addUeVV Rf Whe
aSSURSUiaWe SaUW\. NRWiceV, demaQdV aQd UeTXeVWV VR VeQW Vhall be deemed giYeQ ZheQ Whe Vame aUe UeceiYed. NRWiceV WR SXblaQdlRUd
Vhall be VeQW WR Whe aWWeQWiRQ Rf:

RRYi CRUSRUaWiRQ
TZR CiUcle SWaU Wa\
SaQ CaUlRV, CalifRUQia 90470
AWWeQWiRQ: MU. HRbie ShcedeU

ZiWh a cRS\ WR:

DLA PiSeU LLP (US)
550 SRXWh HRSe SWUeeW, 23Ud FlRRU
LRV AQgeleV, CalifRUQia 90067-6022
AWWQ: Michael E. Me\eU, EVT.

NRWiceV WR SXbWeQaQW Vhall be VeQW WR Whe aWWeQWiRQ Rf:

USVWaUW HRldiQgV, IQc.
TZR CiUcle SWaU Wa\, 2Qd FlRRU
SaQ CaUlRV, CalifRUQia 90470
AWWQ: GeQeUal CRXQVel

14. BUokeU. SXblaQdlRUd aQd SXbWeQaQW UeSUeVeQW aQd ZaUUaQW WR each RWheU WhaW, ZiWh Whe e[ceSWiRQ Rf NeZmaUk CRUQiVh & CaUe\
(³BUokeU´), QR bURkeUV ZeUe iQYRlYed iQ cRQQecWiRQ ZiWh Whe QegRWiaWiRQ RU cRQVXmmaWiRQ Rf WhiV SXbleaVe. SXblaQdlRUd agUeeV WR Sa\
Whe cRmmiVViRQ Rf Whe BURkeU SXUVXaQW WR a VeSaUaWe agUeemeQW. Each SaUW\ agUeeV WR iQdemQif\ Whe RWheU, aQd hRld iW haUmleVV, fURm
aQd agaiQVW aQ\ aQd all claimV, damageV, lRVVeV, e[SeQVeV aQd liabiliWieV (iQclXdiQg UeaVRQable aWWRUQe\V¶ feeV) iQcXUUed b\ Vaid SaUW\ aV
a UeVXlW Rf a bUeach Rf WhiV UeSUeVeQWaWiRQ aQd ZaUUaQW\ b\ Whe RWheU SaUW\.

15. CondiWion of PUemiVeV. SXblaQdlRUd Vhall deliYeU Whe PUemiVeV WR SXbWeQaQW iQ gRRd ZRUkiQg RUdeU aQd cRQdiWiRQ, iQclXViYe Rf
Whe HVAC, elecWUical, SlXmbiQg aQd lighWiQg V\VWemV, bXW QR UeSUeVeQWaWiRQ iV made ZiWh UeVSecW WR Whe e[iVWiQg daWa cabliQg. E[ceSW aV
SURYided abRYe, SXbWeQaQW ackQRZledgeV WhaW iW iV RWheUZiVe VXbleaViQg Whe SXbleaVe PUemiVeV ³aV-iV´ aQd WhaW SXblaQdlRUd iV QRW
makiQg aQ\ UeSUeVeQWaWiRQ RU ZaUUaQW\ cRQceUQiQg Whe cRQdiWiRQ Rf Whe SXbleaVe PUemiVeV aQd WhaW SXblaQdlRUd iV QRW RbligaWed WR
SeUfRUm aQ\ ZRUk WR SUeSaUe Whe SXbleaVe PUemiVeV fRU SXbWeQaQW¶V RccXSaQc\. SXbWeQaQW ackQRZledgeV WhaW iW iV QRW aXWhRUi]ed WR
make RU dR aQ\ alWeUaWiRQV RU imSURYemeQWV iQ RU WR Whe SXbleaVe PUemiVeV e[ceSW aV SeUmiWWed b\ Whe SURYiViRQV Rf WhiV SXbleaVe aQd
Whe MaVWeU LeaVe aQd WhaW iW mXVW deliYeU Whe SXbleaVe PUemiVeV WR SXblaQdlRUd RQ Whe SXbleaVe E[SiUaWiRQ DaWe iQ Whe cRQdiWiRQ
UeTXiUed b\ Whe MaVWeU LeaVe.
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16. ConVenW of LandloUd. AUWicle 14 Rf Whe MaVWeU LeaVe UeTXiUeV SXblaQdlRUd WR RbWaiQ Whe ZUiWWeQ cRQVeQW Rf LaQdlRUd WR WhiV
SXbleaVe. SXblaQdlRUd Vhall VRliciW LaQdlRUd¶V cRQVeQW WR WhiV SXbleaVe SURmSWl\ fRllRZiQg Whe e[ecXWiRQ aQd deliYeU\ Rf WhiV SXbleaVe
b\ SXblaQdlRUd aQd SXbWeQaQW. IQ Whe eYeQW LaQdlRUd¶V ZUiWWeQ cRQVeQW WR WhiV SXbleaVe haV QRW beeQ RbWaiQed ZiWhiQ Vi[W\ (60) da\V
afWeU Whe e[ecXWiRQ heUeRf, WheQ WhiV SXbleaVe ma\ be WeUmiQaWed b\ eiWheU SaUW\ heUeWR XSRQ QRWice WR Whe RWheU, aQd XSRQ VXch
WeUmiQaWiRQ QeiWheU SaUW\ heUeWR Vhall haYe aQ\ fXUWheU UighWV agaiQVW RU RbligaWiRQV WR Whe RWheU SaUW\ heUeWR.

17. TeUminaWion of Whe LeaVe. If fRU aQ\ UeaVRQ Whe WeUm Rf Whe MaVWeU LeaVe Vhall WeUmiQaWe SUiRU WR Whe SXbleaVe E[SiUaWiRQ
DaWe, WhiV SXbleaVe Vhall aXWRmaWicall\ be WeUmiQaWed aQd SXblaQdlRUd Vhall QRW be liable WR SXbWeQaQW b\ UeaVRQ WheUeRf XQleVV Vaid
WeUmiQaWiRQ Vhall haYe beeQ caXVed b\ Whe DefaXlW Rf SXblaQdlRUd XQdeU Whe MaVWeU LeaVe, aQd Vaid SXblaQdlRUd DefaXlW ZaV QRW aV a
UeVXlW Rf a SXbWeQaQW DefaXlW heUeXQdeU.

18. LimiWaWion of EVWaWe. SXbWeQaQW¶V eVWaWe Vhall iQ all UeVSecWV be limiWed WR, aQd be cRQVWUXed iQ a faVhiRQ cRQViVWeQW ZiWh, Whe
eVWaWe gUaQWed WR SXblaQdlRUd b\ LaQdlRUd. SXbWeQaQW Vhall VWaQd iQ Whe Slace Rf SXblaQdlRUd aQd Vhall defeQd, iQdemQif\ aQd hRld
SXblaQdlRUd haUmleVV ZiWh UeVSecW WR all cRYeQaQWV, ZaUUaQWieV, RbligaWiRQV, aQd Sa\meQWV made b\ SXblaQdlRUd XQdeU RU UeTXiUed Rf
SXblaQdlRUd b\ Whe MaVWeU LeaVe ZiWh UeVSecW WR Whe SXbleaVed PUemiVeV. IQ Whe eYeQW SXblaQdlRUd iV SUeYeQWed fURm SeUfRUmiQg aQ\ Rf
iWV RbligaWiRQV XQdeU WhiV SXbleaVe b\ a bUeach b\ LaQdlRUd Rf a WeUm Rf Whe MaVWeU LeaVe, WheQ SXblaQdlRUd¶V VRle RbligaWiRQ iQ UegaUd
WR iWV RbligaWiRQ XQdeU WhiV SXbleaVe Vhall be WR XVe UeaVRQable effRUWV iQ diligeQWl\ SXUVXiQg Whe cRUUecWiRQ RU cXUe b\ LaQdlRUd Rf
LaQdlRUd¶V bUeach.

19. EnWiUe AgUeemenW. IW iV XQdeUVWRRd aQd ackQRZledged WhaW WheUe aUc QR RUal agUeemeQWV beWZeeQ Whe SaUWieV heUeWR affecWiQg
WhiV SXbleaVe aQd WhiV SXbleaVe VXSeUVedeV aQd caQcelV aQ\ aQd all SUeYiRXV QegRWiaWiRQV, aUUaQgemeQWV, bURchXUeV, agUeemeQWV aQd
XQdeUVWaQdiQgV, if aQ\, beWZeeQ Whe SaUWieV heUeWR RU diVSla\ed b\ SXblaQdlRUd WR SXbWeQaQW ZiWh UeVSecW WR Whe VXbjecW maWWeU WheUeRf,
aQd QRQe WheUeRf Vhall be XVed WR iQWeUSUeW RU cRQVWUXe WhiV SXbleaVe. ThiV SXbleaVe, aQd Whe e[hibiWV aQd VchedXleV aWWached heUeWR,
cRQWaiQ all Rf Whe WeUmV, cRYeQaQWV, cRQdiWiRQV, ZaUUaQWieV aQd agUeemeQWV Rf Whe SaUWieV UelaWiQg iQ aQ\ maQQeU WR Whe UeQWal, XVe aQd
RccXSaQc\ Rf Whe SXbleaVe PUemiVeV aQd Vhall be cRQVideUed WR be Whe RQl\ agUeemeQWV beWZeeQ Whe SaUWieV heUeWR aQd WheiU
UeSUeVeQWaWiYeV aQd ageQWV. NRQe Rf Whe WeUmV, cRYeQaQWV, cRQdiWiRQV RU SURYiViRQV Rf WhiV SXbleaVe caQ be mRdified, deleWed RU added WR
e[ceSW iQ ZUiWiQg VigQed b\ Whe SaUWieV heUeWR. All QegRWiaWiRQV aQd RUal agUeemeQWV acceSWable WR bRWh SaUWieV haYe beeQ meUged iQWR
aQd aUe iQclXded heUeiQ. TheUe aUe QR RWheU UeSUeVeQWaWiRQV RU ZaUUaQWieV beWZeeQ Whe SaUWieV, aQd all UeliaQce ZiWh UeVSecW WR
UeSUeVeQWaWiRQV iV baVed WRWall\ XSRQ Whe UeSUeVeQWaWiRQV aQd agUeemeQWV cRQWaiQed iQ WhiV SXbleaVe.

20. CiYil Code SecWion 1938 DiVcloVXUe. SXbWeQaQW heUeb\ ZaiYeV aQ\ aQd all UighWV XQdeU aQd beQefiWV Rf CalifRUQia CiYil CRde
SecWiRQ 1938 aQd ackQRZledgeV WhaW QeiWheU Whe BXildiQg QRU Whe SXbleaVe PUemiVeV haV XQdeUgRQe iQVSecWiRQ b\ a CeUWified AcceVV
SSecialiVW (CASS) (defiQed iQ CalifRUQia CiYil CRde SecWiRQ 55.52).
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21. FXUniWXUe. SXbWeQaQW iV SXUchaViQg fURm SRfWbaQk fRU TZR HXQdUed NiQeW\-ThUee ThRXVaQd SeYeQ HXQdUed Si[W\-SeYeQ
DRllaUV aQd 62/100 ($293,767.62), aQd ma\ XVe, Whe fXUQiWXUe iWemi]ed RQ E[hibiW C WR Whe SXbleaVe (³FXUniWXUe´) XQWil Whe eQd Rf Whe
SXbleaVe TeUm RU eaUlieU e[SiUaWiRQ RU WeUmiQaWiRQ Rf WhiV SXbleaVe. E[ceSW aV SURYided WR Whe cRQWUaU\ iQ SecWiRQ 2 abRYe, SXbWeQaQW
Vhall UeWXUQ Whe FXUQiWXUe WR SXblaQdlRUd aW Whe eQd Rf Whe SXbleaVe TeUm (RU if eaUlieU, RQ Whe e[SiUaWiRQ RU WeUmiQaWiRQ Rf WhiV SXbleaVe)
iQ Whe Vame cRQdiWiRQ aV UeceiYed, UeaVRQable ZeaU aQd WeaU e[ceSWed aQd WiWle WR VXch FXUQiWXUe Vhall WheQ becRme YeVWed iQ
SXblaQdlRUd. PURYided, hRZeYeU, ZiWhiQ WeQ (10) bXViQeVV da\V Rf Whe laWeU Rf Whe e[ecXWiRQ Rf WhiV SXbleaVe aQd Whe UeceiSW Rf Whe
LaQdlRUd¶V cRQVeQW WR WhiV SXbleaVe, SXbWeQaQW aQd SXblaQdlRUd Vhall cRRSeUaWe ZiWh each RWheU WR VchedXle a ZalkWhURXgh Rf Whe
SXbleaVe PUemiVeV aQd iQVSecW Whe FXUQiWXUe aQd SXblaQdlRUd Vhall UemRYe ZiWhiQ WhUee (3) bXViQeVV da\V Rf a QRWice fURm SXbWeQaQW
aQ\ Rf VXch FXUQiWXUe WhaW SXbWeQaQW adYiVeV iW Zill QRW Qeed.

22. AVVignmenW and SXbleaVe. SXbWeQaQW, aV lRQg aV iW cRmSlieV ZiWh Whe SURYiViRQV Rf AUWicle 14 Rf Whe MaVWeU LeaVe, Vhall haYe
Whe UighW WR aVVigQ WhiV SXbleaVe, RU VXbleaVe all RU aQ\ SRUWiRQ Rf Whe SXbleaVe PUemiVeV, XSRQ UeceiSW Rf Whe cRQVeQW Rf LaQdlRUd aQd
SXblaQdlRUd. PURYided, hRZeYeU, QRWZiWhVWaQdiQg aQ\WhiQg WR Whe cRQWUaU\ cRQWaiQed iQ WhiV SXbleaVe, iQ Whe eYeQW SXbWeQaQW
cRQWemSlaWeV a WUaQVfeU Rf all RU aQ\ SaUW Rf Whe PUemiVeV, SXbWeQaQW Vhall giYe SXblaQdlRUd QRWice (Whe ³InWenWion Wo TUanVfeU NoWice´)
Rf VXch cRQWemSlaWed WUaQVfeU (ZheWheU RU QRW Whe cRQWemSlaWed WUaQVfeUee RU Whe WeUmV Rf VXch cRQWemSlaWed WUaQVfeU haYe beeQ
deWeUmiQed). The IQWeQWiRQ WR TUaQVfeU NRWice Vhall VSecif\ Whe SRUWiRQ Rf aQd amRXQW Rf UeQWable VTXaUe feeW Rf Whe SXbleaVe PUemiVeV
Zhich SXbWeQaQW iQWeQdV WR WUaQVfeU (Whe ³ConWemplaWed TUanVfeU Space´), Whe cRQWemSlaWed daWe Rf cRmmeQcemeQW Rf Whe
CRQWemSlaWed TUaQVfeU (Whe ³ConWemplaWed EffecWiYe DaWe´), aQd Whe cRQWemSlaWed leQgWh Rf Whe WeUm Rf VXch cRQWemSlaWed WUaQVfeU,
aQd Vhall VSecif\ WhaW VXch IQWeQWiRQ WR TUaQVfeU NRWice iV deliYeUed WR SXblaQdlRUd SXUVXaQW WR WhiV SecWiRQ 22 iQ RUdeU WR allRZ
SXblaQdlRUd WR elecW WR UecaSWXUe Whe CRQWemSlaWed TUaQVfeU SSace. TheUeafWeU, SXblaQdlRUd Vhall haYe Whe RSWiRQ, b\ giYiQg ZUiWWeQ
QRWice WR SXbWeQaQW ZiWhiQ WhiUW\ (30) da\V afWeU UeceiSW Rf aQ\ IQWeQWiRQ WR TUaQVfeU NRWice, WR UecaSWXUe Whe CRQWemSlaWed TUaQVfeU
SSace. SXch UecaSWXUe Vhall caQcel aQd WeUmiQaWe WhiV SXbleaVe ZiWh UeVSecW WR VXch CRQWemSlaWed TUaQVfeU SSace aV Rf Whe
CRQWemSlaWed EffecWiYe DaWe. If SXblaQdlRUd decliQeV, RU failV WR elecW iQ a Wimel\ maQQeU, WR UecaSWXUe VXch CRQWemSlaWed TUaQVfeU
SSace XQdeU WhiV SecWiRQ 22, WheQ, VXbjecW WR Whe RWheU WeUmV Rf WhiV SecWiRQ 22, fRU a SeUiRd Rf Vi[ (6) mRQWhV (Whe ³Si[ MonWh PeUiod´)
cRmmeQciQg RQ Whe laVW da\ Rf VXch WhiUW\ (30) da\ SeUiRd, SXblaQdlRUd Vhall QRW haYe aQ\ UighW WR UecaSWXUe Whe CRQWemSlaWed TUaQVfeU
SSace ZiWh UeVSecW WR aQ\ WUaQVfeU made dXUiQg Whe Si[ MRQWh PeUiRd, SURYided WhaW aQ\ VXch WUaQVfeU iV VXbVWaQWiall\ RQ Whe WeUmV VeW
fRUWh iQ Whe IQWeQWiRQ WR TUaQVfeU NRWice, aQd SURYided fXUWheU WhaW aQ\ VXch WUaQVfeU Vhall be VXbjecW WR Whe UemaiQiQg WeUmV Rf WhiV
SecWiRQ 22. If VXch a WUaQVfeU iV QRW VR cRQVXmmaWed ZiWhiQ Whe Si[ MRQWh PeUiRd (RU if a WUaQVfeU iV VR cRQVXmmaWed, WheQ XSRQ Whe
e[SiUaWiRQ Rf Whe WeUm Rf aQ\ WUaQVfeU Rf VXch CRQWemSlaWed TUaQVfeU SSace cRQVXmmaWed ZiWhiQ VXch Si[ MRQWh PeUiRd), SXbWeQaQW
Vhall agaiQ be UeTXiUed WR VXbmiW a QeZ IQWeQWiRQ WR TUaQVfeU NRWice WR SXblaQdlRUd ZiWh UeVSecW WR aQ\ cRQWemSlaWed WUaQVfeU, aV
SURYided abRYe iQ WhiV SecWiRQ 22. If SXblaQdlRUd dReV QRW elecW WR UecaSWXUe, aQd if aV a UeVXlW Rf Whe VXbleaVe, SXbWeQaQW UeceiYeV fURm
Whe VXb-VXbleVVee a TUaQVfeU PUemiXm (aV defiQed iQ SecWiRQ 14.3 Rf Whe MaVWeU LeaVe), WheQ SXbWeQaQW Vhall Sa\ SXblaQdlRUd 50% Rf
Whe TUaQVfeU PUemiXm aV aQd ZheQ UeceiYed.

[SigQaWXUeV RQ Ne[W Page]
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IN WITNESS WHEREOF, Whe SaUWieV haYe eQWeUed iQWR WhiV SXbleaVe aV Rf Whe daWe fiUVW ZUiWWeQ abRYe.

SUBLANDLORD:

ROVI CORPORATION,
a DelaZaUe cRUSRUaWiRQ

B\:  /V/ Pamela SeUgeeff
Name: Pamela SeUgeeff
IWV:  AUTHORIZED SIGNATORY

SUBTENANT:

UPSTART HOLDINGS, INC.,
a DelaZaUe cRUSRUaWiRQ

B\:  /V/ DaYe GiURXaUd
Name: DaYe GiURXaUd
IWV:  CEO
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EXHIBIT A

COPY OF MASTER LEASE

[*To Be AWWached*]
 

A-1
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EXHIBIT B

DEMISING PLAN
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EXHIBIT C

FURNITURE
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EXHIBIT C

DIAGRAM OF FIRST FLOOR EARLY OCCUPANCY SPACE
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EXHIBIT D

DIAGRAM OF FIRST FLOOR OFFICE SPACE
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