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ltem 1.01 Entry into a Material Definitive Agreement

On April 2, 2007, Netlist, Inc. entered into anegment with The Irvine Company LLC, for the founyéease of approximately 28,672
rentable square feet in an industrial office cawph Irvine, California. The base rent for tirstf12 months will be $32,973.00 per month,
increasing to $34,406.00 per month for the secéchdnths, to $35,840.00 per month for the thirdveenonths, and to $37,274.00 per
month thereafter.

Netlist plans to move into the new facility in JURDO7. The new lease will allow Netlist to condate its headquarters and manufactu
operation from four disparate buildings into a &rgcation. The terms of the lease allow Netlistake additional space within the building
as necessary to accommodate the company’s expgrcieth.

The foregoing description does not purport to baglete and is qualified in its entirety by referero the text of that certain Lease (Multi-
Tenant; Net) between Netlist and The Irvine Compattgched as Exhibit 10.1 hereto and incorporaggdih by reference as if set forth
herein in its entirety .

The matters set forth in Item 2.03 below are inooated herein by reference as if set forth heretheir entirety.
Item 2.03 Creation of a Direct Finarial Obligation

On April 3, 2007, Netlist, Inc. and Wells Fargo Bahlational Association, entered into the Seventheiddment to the Amended and Rest
Credit and Security Agreement. The amendment, wisieffective as of March 21, 2007, allows Netigstat its election, increase its line of
credit from $25 million, in $2.5 million incrementsp to a total of $40 million. In addition, themandment (i) establishes an equipment
advance line of $3 million, (ii) increases the sl for letters of credit to $5 million, (iii) setan inventory sublimit of $7 million, subject to
increase to $10 million if certain targets are nfig), provides for the reduction in interest ratesborrowings if certain borrowing amount and
financial performance targets are met, (v) resetsiiinimum book net worth, capital expenditures| minimum debt service coverage ratio
financial covenants, and (vi) eliminates the minimoet income and stop loss financial covenants.

The foregoing description does not purport to bmpglete and is qualified in its entirety by refererto the text of that certain Seventh
Amendment to Amended and Restated Credit and Sg@gireement among Netlist, Netlist Technology T&xaP., and Wells Fargo Bank,
National Association, attached as Exhibit 10.2 teeamd incorporated herein by refereias if set forth herein in its entirety .




Item 9.01.

(d) Exhibits.

Exhibit
Number

10.1

10.2

Financial Statements and Bibits.

Description

Lease (Multi-Tenant; Net), dated April 2, 2007,dyd between The Irvine Company LLC, a Delawaretéchliability
company, and Netlist, Inc., a Delaware corporai

Seventh Amendment to Amended and Restated Cradlifaourity Agreement, dated effective as of Marth2p07, by
and among Netlist, Inc., a Delaware corporatiort)idteTechnology Texas, L.P., a Texas limited parship, and Wells
Fargo Bank, National Associatic




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

Date: April 6, 2007 NETLIST, INC.

/sl Lee Kim

Lee Kim
Vice President and
Chief Financial Officel
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LEASE
(Multi-Tenant; Net)

THIS LEASE is made as of the day of , 200y and between THE IRVINE COMPANY LLC,
a Delaware limited liability company hereafter edll' Landlord ,” and NETLIST, INC., a Delaware corporation, heedter called “
Tenant.”

ARTICLE I. BASIC LEASE PROVISIONS

Each reference in this Lease to thBdsic Lease Provision$ shall mean and refer to the following collectiegms, the application
of which shall be governed by the provisions inrdmaining Articles of this Lease.

1. Premises: Suite No. 150 (the Premises are motieydarly described in Section 2.1).
Address of Building: 51 Discovery, Irvine, CA
2. Project Description (if applicable): Discovery/\#atorks

3. Use of Premises: General office and warehouskjdimg but not limited to, the design, light manttfaring and assembly of
memory subsystems.

4. Estimated Commencement Date: Sixteen (16) weeks &nd after the date of this Lease.

5. Term: Forty-Eight (48) months, plus such addiilosiays as may be required to cause this Leasgrtortate on the final day of the
calendar month.

6. Basic Rent: Commencing on the Commencement DadeBasic Rent shall be Thirty Two Thousand Nine d¢ted Seventy-Three
Dollars ($32,973.00) per month, based on $1.15g®able square foot.

Basic Rent is subject to adjustment as follows:

Commencing twelve (12) months following the Comnement Date, the Basic Rent shall be Thirty Fourusand Four Hundred
Six Dollars ($34,406.00) per month, based on $pe&Qrentable square foot.

Commencing twenty-four (24) months following ther@mencement Date, the Basic Rent shall be Thirtg Fivousand Eight
Hundred Forty Dollars ($35,840.00) per month, base&1.25 per rentable square foot.

Commencing thirty-six (36) months following the Car@ncement Date, the Basic Rent shall be Thirty Sé&beusand Two
Hundred Seventy-Four Dollars ($37,274.00) per mdodéised on $1.30 per rentable square foot.

7. Guarantor(s): None

8. Floor Area: Approximately 28,672 rentable squaet f

9. Security Deposit: $41,001.00

10. Broker(s): “Landlord’s Broker”: Irvine Realty Company

“ Tenant’s Broker”: Real-Tech, Inc.

11. Additional Insureds: None




12. Address for Notices:

LANDLORD TENANT
THE IRVINE COMPANY LLC NETLIST, INC.
550 Newport Center Drive 51 Discovery, Suite 150
Newport Beach, CA 926€ Irvine, CA 92618
Attn: Senior Vice President, Operatic

Irvine Office Propertie: Attn: Lee Kim, CFC
with a copy of notices tc with a copy of notices tc
THE IRVINE COMPANY LLC NETLIST, INC.
550 Newport Center Drive 51 Discovery, Suite 150
Newport Beach, CA 926€ Irvine, CA 92618
Attn: Vice President, Operatiol Attn: General Counst

Irvine Office Properties, Technology Portfo

13. Address for Payments: All payments due underlib@se shall be made to the address shown on thizénfor the payment due, or
if no address is shown, to Landlord’s notice adsladsove.

14. Tenant’s Liability Insurance Requirement: $2,000,00

15. Vehicle Parking Spaces: Eighty Six (86)




ARTICLE Il. PREMISES

SECTION 2.1. LEASED PREMISES. Landlord leases to Tenant and Tenant leaseslfeordliord the premises shown in
Exhibit A (the “Premises”), containing approximately the rentable squamdge set forth as theFloor Area ” in Item 8 of the Basic Lease
Provisions and known by the suite number identifirettem 1 of the Basic Lease Provisions. The Bsemare located in the building
identified in Item 1 of the Basic Lease Provisi¢tie Premises together with such building and thaetlying real property, are called the “
Building "), and is a portion of the project identified tetn 2 of the Basic Lease Provisions and shown hilixY , if any (the “Project ).
If the Project is not already completed, Landlorakes no representation that the Project, if anghas/n on Exhibit Y, (a) will be complete
or that it will be constructed as shown on Exhibivithout change, or (b) to the extent the Projecbisstructed, it will not be changed from
the Project as shown on Exhibit. YAll references to “Floor Area” in this Lease Btmaean the rentable square footage set forthemI8 of
the Basic Lease Provisions. The rentable squatade set forth in Item 8 may include or have bedjnsted by various factors, including,
without limitation, a load factor to allocate a pastionate share of any vertical penetrationsnstdis, common lobby or common features or
areas of the Building. Tenant agrees that therFAsea set forth in Item 8 shall be binding on Liamd and Tenant for purposes of this Lease
regardless of whether any future or differing measwents of the Premises or the Building are comsisir inconsistent with the Floor Area
set forth in Item 8.

SECTION 2.2.  ACCEPTANCE OF PREMISES. Tenant acknowledges that neither Landlord ngrrapresentative of
Landlord has made any representation or warrartty i@spect to the Premises, the Building or thgeletar their respective suitability or
fitness for any purpose, including without limitatiany representations or warranties regardingahgpliance of Tenant’s use of the
Premises with the applicable zoning or regardingaher land use matters, and Tenant shall beysmsponsible as to such matters. Fur
neither Landlord nor any representative of Landluad made any representations or warranties regp(liwhat other tenants or uses may
permitted or intended in the Building or the Proj€it) any exclusivity of use by Tenant with resp# its permitted use of the Premises as sef
forth in Item 3 of the Basic Lease Provisions,iidy &ény construction of portions of the Project iyet completed. Tenant further
acknowledges that neither Landlord nor any reptesier of Landlord has agreed to undertake anyadltens or additions or to construct any
improvements to the Premises except as expressided in this Lease and/or the Work Letter, if amtgached hereto as Exhibit(¥e “

Work Letter "), and that the flooring materials which may bstailed within portions of the Premises locatedlanground floor of the
Building may be limited by the moisture contenttod Building slab and underlying soils. As of themmencement Date, Tenant shall be
conclusively deemed to have accepted the Premigbthase portions of the Building and Project inghhTenant has any rights under this
Lease, which acceptance shall mean that it is osively established that the Premises and thos®psrof the Building and Project in whi
Tenant has any rights under this Lease were igfaatory condition and in conformity with the prsiins of this Lease, subject only to those
defective or incomplete portions of the Tenant loy@ments constructed by Landlord pursuant to thekWetter which Tenant shall have
itemized on a written punch list and delivered &mtllord within fifteen (15) days after the Commeaneet Date (as defined in Section 3.1
no items are required of Landlord under the Worltdre Tenant shall be conclusively deemed to haeepted the Premises, and those
portions of the Building and Project in which Tehhas any rights under this Lease, in their exgstiondition as of the Commencement Date,
and to have waived any and all right or claim rd@gss of the nature thereof against Landlord agisimt of the condition of the Premises, the
Building or the Project. Nothing contained in tBiection shall affect the commencement of the Tarthe obligation of Tenant to pay rent.
Landlord shall diligently complete all punch ligtiins of which it is notified as provided above.

SECTION 2.3.  BUILDING NAME AND ADDRESS . Tenant shall not utilize any name selected hydl@rd from time to time
for the Building and/or the Project as any parfehant’s corporate or trade name. Landlord shalEtthe right to change the name, address,
number or designation of the Building or Projecthwit liability to Tenant. Notwithstanding the égoing, Landlord shall not use the name
“Netlist” as any part of the name or designatiothaf Building or Project.

SECTION 2.4. RIGHT TO EXPAND . Provided that no Event of Default without cugeTenant has occurred and is then
continuing, either at the time of exercise of tRpansion right granted herein or at the time ofdbemencement of such expansion, then
Tenant shall have the right to lease the spadeeiBtilding shown on Exhibit A attached hereto (theExpansion Space), in accordance
with and subject to the provisions of this Secoh (the “Expansion Right”). Tenant shall exercise its Expansion Right by anly by
delivering to Landlord, not later than December&107, Tenant’s irrevocable written notice (thExpansion Notice”) of its commitment to
lease the Expansion Space. The Expansion Spatésheased to Tenant with new paint and carpgravements only and with the Term
the Lease as to the Expansion Space being coteusimioh the Term of this Lease as to the Premlagisthe Basic Rent payable for the
Expansion Space shall be determined as providttkifollowing provisions.

If Landlord and Tenant have not by then been abbgtee upon the Basic Rent for the Expansion Splaee within thirty (30) days
following its receipt of the Expansion Notice, Léord shall notify Tenant in writing of the Basic iRethat would reflect the prevailing marl
rental rate for the lease of comparable spaceeifPtbject to the Expansion Space (together withirengases thereof during the Term) (“
Landlord’s Expansion Space Determinatior’). Should Tenant disagree with the Landlord’s &xgion Space Determination, then Tenant
shall, not later than twenty (20) days thereaftetify Landlord in writing of Tenant’s determinati@f those rental terms "fenant’s
Expansion Space Determinatiorf). Within ten (10) days following delivery of theenant’'s Expansion Space Determination, the [rtie
shall attempt to agree on an appraiser to deterthiméair market rental. If the parties are undblagree in that time, then each party shall
designate an appraiser within ten (10) days themeaShould either party fail to so designate jgpraiser within that time, then the appraiser
designated by the other party




shall determine the fair market rental. Shouldcheafcthe parties timely designate an appraisen the two appraisers so designated shall
appoint a third appraiser who shall, acting alatetermine the fair market rental for the Expan$pace. Any appraiser designated heret
shall have an MAI certification with not less thfare (5) years experience in the valuation of corruia industrial buildings in the vicinity of
the Project.

Within thirty (30) days following the selection thfe appraiser and such appraiser’s receipt of &mellord’s Expansion Space
Determination and the Tenant’'s Expansion SpacerDatation, the appraiser shall determine whether#émtal rate determined by Landlord
or by Tenant more accurately reflects the fair ratirkntal rate for the Expansion Space. Accaoglireither the Landlord’s Expansion
Space Determination or the Tenant's Expansion Spatermination shall be selected by the appraiséh@fair market rental rate for the
Expansion Space. In making such determinatianatipraiser shall consider rental comparablesfPtoject (provided that if there are an
insufficient number of comparables within the Pobj¢he appraiser shall consider rental compardblesimilarly improved space owned by
Landlord in the vicinity of the Project with apprigte adjustment for location and quality of prajebut the appraiser shall not attribute any
factor for market tenant improvement allowancebrokerage commissions in making its determinatiote fair market rental rate. At any
time before the decision of the appraiser is resdiegither party may, by written notice to the otbarty, accept the rental terms submitted by
the other party, in which event such terms shatié&emed adopted as the agreed fair market refite.fees of the appraiser(s) shall be borne
entirely by the party whose determination of the ffizsarket rental rate was not accepted by the apgra

Within twenty (20) days after the determinatiortlué fair market rental, Landlord shall prepare pprapriate amendment to this Lease
for the Expansion Space, and Tenant shall execteeturn same to Landlord within ten (10) daysraftenant’s receipt of same.

If Tenant fails to timely exercise the ExpansiogiRigranted herein within the time period expresslyforth for exercise by Tenant
in the initial paragraph of this Section 2.4, Tefmkxpansion Right shall be extinguished withautter liability to Landlord. Tenant’s
rights under this Section 2.4 shall belong soleliNetlist, Inc., a Delaware corporation, and maybeassigned or transferred by it (except in
connection with a “Permitted Transfea defined in Section 9.4 of this Lease), and deyrgpted assignment or transfer of such rightsept
in connection with a Permitted Transfer) shall behand of no force and effect.

SECTION 2.5. RIGHT OF FIRST REFUSAL. Provided that no Event of Default without cure n@nt has occurred and is
continuing, either at the time of Tenant's electidrits rights granted herein or the time of thenoeencement of Tenant’s lease of the
Expansion Space, and provided that Tenant shataat exercised its Expansion Right under SectidraBove, Landlord hereby grants
Tenant a continuing right of first refusal (th&itst Refusal Right ") to lease the Expansion Space, all in accordartteand subject to the
provisions of this Section 2.5. Following recdigtLandlord of a bona fide letter of intent, redufes proposal or other written expression of
interest to lease all or a portion of the ExpanS@pace to a third party, Landlord shall give Tenaritten notice, at any time from and after
January 1, 2008, of the basic economic terms imetuthe designated space, Basic Rent, term, opgraiipenses, security deposit and tenant
improvement allowance, if any (collectively, ttteconomic Terms ™) upon which Landlord is willing to lease such fi@ular Expansion
Space to a third party. It is understood that khbandlord intend, as part of a single transacttorlease other space in portions of the Pr
outside the Building in addition to the Expansigra&e, then Landlord’s notice shall so provide dhdech space shall constitute the
Expansion Space and shall collectively be subgethié following provisions. Within five (5) busisedays after receipt of Landlord’s notice,
Tenant must give Landlord written noticeT&nant’s First Refusal Responsé) pursuant to which Tenant shall elect to (i) keadl, but not
less than all, of the Expansion Space specifiddaimdlord’s notice upon the Economic Terms and #mesnon-Economic Terms as are set
forth in this Lease; (ii) refuse to lease the Exgian Space, specifying that such refusal is noéthapon the Economic Terms, but upon
Tenant’s lack of need for the Expansion Space hithwvevent Tenard’ First Refusal Right shall thereupon terminate strall be of no furthe
force or effect and Landlord may lease the ExpanSioace to any third party upon any terms it degppsopriate; or (iii) refuse to lease the
Expansion Space, specifying that such refusalsedapon said Economic Terms, in which event Teslaailt also specify revised Economic
Terms (the ‘Revised Economic Terms) upon which Tenant shall be willing to lease Egansion Space. In the event that Tenant does nc
give a First Refusal Response within said peri@hant shall be deemed to have elected clauséd@ijea In the event Tenant’s First Refusal
Response indicates an election under clause lfiiy@, Landlord may elect to either (x) lease thpdesion Space to Tenant upon such
Revised Economic Terms and the same other non-Htioriberms as are set forth in this Lease, or (§3éethe Expansion Space to any third
party upon Economic Terms which are not materiatre favorable to such party than those Revisesh@oic Terms specified by Tenant in
Tenant’s First Refusal Response (provided that laaddeserves the right, at any time, to re-nofieaant of any different Economic Terms
upon which Landlord is willing to lease the ExpamsEpace, in which case the procedures for Tenkitss Refusal Right as to said space as
herein provided shall be repeated). Should Ladd$orelect to lease the Expansion Space to TethamtLandlord shall promptly prepare ¢
deliver to Tenant, an amendment to this Lease stargiwith the foregoing, and Tenant shall exeentéreturn same to Landlord within
twenty (20) business days subject to Tenant's restde review and approval thereof. Tenant's failar timely return the amendment shall
entitle Landlord to specifically enforce Tenantommitment to lease the Expansion Space, to fadespace to a third party and/or to pu
any other available legal remedy, at Landlsrsble election. Upon the execution and delivégny lease of the Expansion Space specifi
Landlord’s notice, Tenant’s First Refusal Right@such space shall continue in full force andaffeut shall be subject and subordinate to
the interest of any third party tenant thereaftmupying the Expansion Space (as more particupadyided in the next paragraph of this
Section 2.5). In the event that Landlord shallemter into a lease for the Expansion Space, ortiop thereof, with a third party within one
hundred eighty (180) days following Landlosdiotice described above, then prior to leasindttgansion Space to any thirty party, Land|
shall repeat the procedures set forth in this 8e@ib.




| tis understood and agreed that Tenant's Firéi$¢ Right shall be subject and subordinate toexttgnsion or expansion rights
granted by Landlord to MSTAR Communications Corgiorg a California corporation, the current ocautpaf the Expansion Space, and to
the interest of any third party tenant now or hitezaccupying the Expansion Space or any porti@negof, and their respective successors
and assignees, and in no event shall any such ExpaSpace be subject to the First Refusal Rigtgihgranted unless and until the existing
tenant thereof shall have vacated the ExpansicsceSpTenant’s rights under this Section 2.5 dfelthng solely to Netlist, Inc., a Delaware
corporation, and may not be assigned or transfdaydati(except in connection with a “Permitted Tséer” as defined in Section 9.4 of this
Lease). Any attempted assignment or transfer abiies rights under this Section 2.5 (except inmamtion with a Permitted Transfer) shall
be void and of no force or effect.

ARTICLE lll. TERM

SECTION 3.1. GENERAL. The term of this LeaséTerm” ) shall be for the period shown in Item 5 of thesiBd_ease
Provisions. Subject to the provisions of Secticghi®low, the Term shall commenceQbmmencement Date) on the earlier of (a) the date
Tenant acquires possession of or commences ubke &frémises for any purpose other than any conistnuzermitted to be performed by
Tenant pursuant to the Work Letter, or (b) the dia¢ePremises are tendered to Tenant, providedttb@®remises shall not be tendered to
Tenant until any approvals by relevant governmesuti#thorities of the tenant improvements construbietlandlord pursuant to the Work
Letter (“ Tenant Improvements”) which are required for occupancy of the Premisage been obtained (as evidenced by written approv
thereof in accordance with the building permitsiezs for the Tenant Improvements or issuance ofin@adeary or final certificate of occupar
for the Premises). The date on which this Leasehgduled to terminate is referred to as tEgiration Date .” Prior to Tenant's taking of
possession of the Premises, the parties shall niglimeron a form provided by Landlord (th&€€bmmencement Date Morandunt) the
actual Commencement Date and the Expiration Datki®i ease. Should Tenant fail to execute anarmehe Commencement Date
Memorandum to Landlord within five (5) business sléyr provide specific written objections theretithin that period), then Landlord’s
determination of the Commencement and Expiratiote®as set forth in the Commencement Date Memorarsthall be conclusive.

SECTION 3.2. DELAY IN POSSESSION If Landlord, for any reason whatsoever, canmditvér possession of the Premise:
Tenant prior or subsequent to the Estimated Comemant Date as set forth in Item 4 of the Basic ed®visions (‘Estimated
Commencement Daté), this Lease shall not be void or voidable noalshandlord be liable to Tenant for any resultiogs or damage.
However, Tenant shall not be liable for any rertlihe Commencement Date occurs as provided ii@e8.1 above, except that if Landlc
cannot tender possession of the Premises in acum@daith the provisions of Section 3.1(b) above tuany action or inaction of Tenant
(including without limitation any Tenant Delay debed in the Work Letter, if any, attached to thease), then the Commencement Date
shall be deemed to have occurred and Landlord bhadhtitled to full performance by Tenant (inchglithe payment of rent) from the date
Landlord would have been able to so tender possessithe Premises to Tenant but for Tenant’s aaioinaction, including without
limitation any Tenant Delay described in the ate&tkVork Letter, if any.

Notwithstanding anything to the contrary contaiimethis Section 3.2, if for any reason other thaerfant Delays” (as defined in the
Work Letter attached hereto), or other matters hdylcandlord’s reasonable control, the actual Conwaament Date has not occurred by the
date that is one hundred fifty (150) days followthg Estimated Commencement Date of this Lease' @éside Date”), then Tenant may,
by written notice to Landlord given at any timergsgter but prior to the actual occurrence of tieenGiencement Date, elect to terminate this
Lease; provided, however, that if the CommencerDamé occurs within ten (10) business days aftévelsl to Landlord of Tenant’s
termination notice, this Lease shall continue ihffarce and effect. If the Commencement Date hatsoccurred within ten (10) business d
after the date of delivery of Tenant’s terminatiwtice, then this Lease shall terminate as oféhéht(10" ) business day after delivery of the
termination notice, and Landlord shall promptlyuretto Tenant any prepaid rent and/or Security Beutelivered to Landlord.
Notwithstanding the foregoing, if at any time dgritne construction period, Landlord reasonablydwels that the Commencement Date
not occur on or before the Outside Date, Landlbildave the right to notify Tenant in writing sdich fact and of a new Outside Date on or
before which the Commencement Date will occur {theew Outside Date’), and Tenant must elect within ten (10) days eliveery of such
notice to either terminate this Lease or waiveight to terminate this Lease (provided the Comneement Date does occur on or prior to the
New Outside Date established by Landlord in sudicado Tenant). Teng's failure to elect to terminate this Lease witkirch ten (10) day
period shall be deemed Tenant’s waiver of its righterminate this Lease as provided in this paalgas to the original Outside Date, but not
as to the New Outside Date established by sai¢eoti

SECTION 3.3. RIGHT TO EXTEND THIS LEASE . Provided that no Event of Default has occutreder any provision of
this Lease, either at the time of exercise of titeresion right granted herein or at the time ofdcbemmencement of such extension, and
provided further that Tenant is occupying the enfiremises and has not assigned or sublet anyiotérest in this Lease, then Tenant may
extend the Term of this Lease for one (1) periotbdfy-eight (48) months. Tenant shall exerciseight to extend the Term by and only by
delivering to Landlord, not less than nine (9) nisndr more than twelve (12) months prior to theirmtipn date of the Term, Tenant’s
irrevocable written notice of its commitment toemxd (the “Commitment Notice”). The Basic Rent payable under the Lease duaimg
extension of the Term shall be determined as peavid the following provisions.

If Landlord and Tenant have not by then been abblgtee upon the Basic Rent for the extensionefrlrm, then within one
hundred twenty (120) and ninety (90) days priahi expiration date of the Term, Landlord shalifgdfenant in writing of the Basic Rent
that would reflect the prevailing market rentakerédr a 48-month







renewal of comparable space in the Project (togetith any increases thereof during the extenseniogl) as of the commencement of the
extension period (Landlord’s Determination ”). Should Tenant disagree with the Landlord’séetination, then Tenant shall, not later
than twenty (20) days thereafter, notify Landlardniriting of Tenant’s determination of those rertaims (“Tenant’s Determination™). In

no event, however, shall Landlord’s Determinatiof enant’s Determination be less than the Basid Rayable by Tenant during the then-
scheduled final month of the initial Term. Withian (10) days following delivery of the Tenant'stBranination, the parties shall attempt to
agree on an appraiser to determine the fair maekeal. If the parties are unable to agree intinat, then each party shall designate an
appraiser within ten (10) days thereafter. Sheitlder party fail to so designate an appraiseriwithat time, then the appraiser designated by
the other party shall determine the fair marketakenShould each of the parties timely designatagpraiser, then the two appraisers so
designated shall appoint a third appraiser whd,sheting alone, determine the fair market rentalthe Premises. Any appraiser designated
hereunder shall have an MAI certification with texs than five (5) years experience in the valmadiocommercial industrial buildings in the
vicinity of the Project.

Within thirty (30) days following the selection thfe appraiser and such appraiser’s receipt of &mellord’s Determination and the
Tenants Determination, the appraiser shall determine hdrahe rental rate determined by Landlord or byafé more accurately reflects t
fair market rental rate for the 48-month renewatheaf Lease for the Premises, as reasonably exatsolalo the commencement of the
extension period. Accordingly, either the Landlerdetermination or the Tenant’s Determination khalselected by the appraiser as the fair
market rental rate for the extension period. bkimg such determination, the appraiser shall clansiental comparables for the Project
(provided that if there are an insufficient numb&comparables within the project, the appraisetistonsider rental comparables for
similarly improved space owned by Landlord in thenity of the Project with appropriate adjustmémt location and quality of project), but
the appraiser shall not attribute any factor forkeitenant improvement allowances or brokeragenaissions in making its determination of
the fair market rental rate. At any time before tlecision of the appraiser is rendered, eithaymaay, by written notice to the other party,
accept the rental terms submitted by the otheypartvhich event such terms shall be deemed adeehe agreed fair market rental. The
fees of the appraiser(s) shall be borne entirelthbyparty whose determination of the fair markeital rate was not accepted by the appre

Within twenty (20) days after the determinatiortlug fair market rental, Landlord shall prepare pprapriate amendment to this Lease
for the extension period, and Tenant shall exeantereturn same to Landlord within ten (10) daysrafenant’s receipt of same. Should the
fair market rental not be established by the conmaerent of the extension period, then Tenant sballicue paying rent at the rate in effect
during the last month of the initial Term, and emfjusum adjustment shall be made promptly upon ¢berchination of such new rental.

If Tenant fails to timely exercise the extensiaghtigranted herein within the time period expresgfyforth for exercise by Tenant in
the initial paragraph of this Section 3.3, Tenaright to extend the Term shall be extinguished twed_ease shall automatically terminate as
of the expiration date of the Term, without anyession and without any liability to Landlord. Tet'a rights under this Section 3.3 shall
belong solely to Netlist, Inc., a Delaware corpamatand any attempted assignment or transferaf sights (except in connection with a
“Permitted Transferas defined in Section 9.4 of this Lease) shalldid end of no force and effect. Tenant shall haw®ther right to exter
the Term beyond the single forty-eight (48) montteasion period created by this Section 3.3. Unsgeed to in a writing signed by
Landlord and Tenant, any extension of the Term thdrecreated by an amendment to this Lease orhmjdmver of the Premises by Tenant,
or otherwise, shall be deemed a part of, and natldition to, any duly exercised extension periechptted by this Section 3.3.

ARTICLE IV. RENT AND OPERATING EXPENSES

SECTION 4.1. BASIC RENT. From and after the Commencement Date, Tenantato Landlord without deduction or
offset, the rental amount for the Premises showtem 6 of the Basic Lease Provisions (tHgdSic Rent”), including subsequent
adjustments, if any. If the Commencement Datahisrathan the first day of the calendar month, mmgal adjustments shown in ltem 6
occurring with reference to the monthly anniversafrthe Commencement Date, shall be deemed to aecthve first day of the next calendar
month following the specified monthly anniversaftite Commencement Date. The rent shall be dugoapdble in advance commencing
the Commencement Date (as prorated for any pantalith) and continuing thereafter on the first dagach successive calendar month of
Term. No demand, notice or invoice shall be regglifior the payment of Basic Rent. An installmentent in the amount of one (1) full
month’s Basic Rent at the initial rate specifiedtem 6 of the Basic Lease Provisions and one @)this estimated Tenant’'s Share of
Operating Expenses (as defined in Section 4.2) bhalelivered to Landlord concurrently with Teriamxecution of this Lease and shall be
applied against the Basic Rent and Operating Exgsefist due hereunder.

SECTION 4.2. OPERATING EXPENSES.

(@) From and after Commencement Dateafiieshall pay to Landlord, as additional rent, TetsaShare of all Operating
Expenses, as defined in Section 4.2(f), incurretldnydlord in the operation of the Building and #m@ject. The term Tenant’s Share”
means that portion of any Operating Expenses déatethby multiplying the cost of such item by a fran, the numerator of which is the
Floor Area and the denominator of which is theltrgatable square footage, as determined from tontene by Landlord, of (i) the Building,
for expenses determined by Landlord to benefietate substantially to the Building rather than¢nére Project, (ii) all or some of the
buildings in the Project, for expenses determingtdndlord to benefit or relate substantially tbaalsome of the buildings in the Project
rather than any specific building, or (iii) all some of the buildings within the Project as welblisr a portion of other property owned by
Landlord and/or its affiliates, for expenses




determined by Landlord to benefit or relate subtsliy to such buildings within the Project and Buather property. Landlord reserves the
right to allocate to the entire Project any Opagixpenses which may benefit or substantiallytedia a particular building within the

Project in order to maintain greater consistenc@pérating Expenses among buildings within thed®ttojIn the event that Landlord
determines in its sole and absolute discretionttt@Premises or the Building incur a non-propodidenefit from any expense, or is the non-
proportional cause of any such expense, Landloigatiacate a greater percentage of such Operatipgiise to the Premises or the

Building. In the event that any management andverhead fee payable or imposed by Landlord fontaaagement of Tenant’'s Premises is
calculated as a percentage of the rent payableehgrit and other tenants of Landlord, then theafmbunt of such management and/or
overhead fee which is attributable to the rent figid’ enant shall be additional rent payable by Tigria full, provided, however, that

Landlord may elect to include such full amount ag pf Tenant’s Share of Operating Expenses.

(b) Prior to the start of each full ExperRecovery Period (as defined in this Section 4a&)dlord shall give Tenant a written
estimate of the amount of Tenant’s Share of Opsgdfixpenses for the applicable Expense Recovergd?eAny delay or failure by
Landlord in providing such estimate shall not nedid enant from its obligation to pay Tenant's Shafr®perating Expenses or estimated
amounts thereof, if and when Landlord provides sstimate or final payment amount. Tenant shalltha estimated amounts to Landlord
in equal monthly installments, in advance conculyamith payments of Basic Rent. If Landlord hax furnished its written estimate for any
Expense Recovery Period by the time set forth abberant shall continue to pay monthly the estithdtenant’'s Share of Operating
Expenses in effect during the prior Expense RegoReriod; provided that when the new estimate liseleed to Tenant, Tenant shall, at the
next monthly payment date, pay any accrued estivieé@ant’s Share of Operating Expenses based teametv estimate. For purposes
hereof, “Expense Recovery Period shall mean every twelve month period during theerit (or portion thereof for the first and last keas
years) commencing July 1 and ending June 30, peovidat Landlord shall have the right to changedtite on which an Expense Recov
Period commences in which event appropriate redde@ajustments shall be made to Tenant's Sha@pefating Expenses so that the
amount payable by Tenant shall not materially \aa result of such change.

(c) Within one hundred twenty (120) dayter the end of each Expense Recovery Period,lbeihdhall furnish to Tenant a
statement (a Reconciliation Statement’) showing in reasonable detail the actual or pietal enant’s Share of Operating Expenses incurrec
by Landlord during such Expense Recovery Period,the parties shall within thirty (30) days theteafmake any payment or allowance
necessary to adjust Tenant’s estimated paymeritsridnt’s Share of Operating Expenses, if any,datttual Tenant’s Share of Operating
Expenses as shown by the Reconciliation Statenfemy.delay or failure by Landlord in delivering aRgeconciliation Statement shall not
constitute a waiver of Landlord’s right to requirenant to pay Tenant’'s Share of Operating Expepsesiant hereto. Any amount due
Tenant shall be credited against installments cemxting due under this Section 4.2, and any defigieshall be paid by Tenant together with
the next installment. Should Tenant fail to objaciriting to Landlord’s determination of Tenan8hare of Operating Expenses within sixty
(60) days following delivery of Landlord’s Reconation Statement, Landlord’s determination of Tetea8hare of Operating Expenses for
the applicable Expense Recovery Period shall belgsive and binding on the parties for all purpcesed any future claims to the contrary
shall be barred.

(d) Even though this Lease has terminatetithe Tenant has vacated the Premises, whéimaheetermination is made of
Tenant's Share of Operating Expenses for the ExpBegovery Period in which this Lease terminatesaht shall within thirty (30) days of
written notice pay the entire increase over thereged Tenant’s Share of Operating Expenses alrpaidy Conversely, any overpayment by
Tenant shall be rebated by Landlord to Tenantatet ithan thirty (30) days after such final detevation.

(e) If, at any time during any Expense®ery Period, any one or more of the OperatingeBsps are increased to a rate(s) or
amount(s) in excess of the rate(s) or amount(q] irsealculating the estimated Tenant's Share ofr@jing Expenses for the year, then the
estimate of Tenant’s Share of Operating Expensgshmancreased by written notice from Landlordtfee month in which such rate(s) or
amount(s) becomes effective and for all succeentiogths by an amount equal to the estimated amdurgraant’s Share of the increase. If
Landlord gives Tenant written notice of the amooméstimated amount of the increase and the maonithich the increase will or has
become effective, then Tenant shall pay the ineréa$ andlord as a part of Tenant’s monthly paymefthe estimated Tenant’s Share of
Operating Expenses as provided in Section 4.2@mneencing with the month following Tenant’s recapt.andlord’s notice. In addition,
Tenant shall pay upon written request any sucheamas which were incurred prior to the Tenant coneing to pay such monthly increase.

® The term Operating Expenses’ shall mean and include all Project Costs, asnaefin subsection (g), and Property
Taxes, as defined in subsection (h).

(9) The term Project Costs” shall mean all expenses of operation, managemepajr, replacement and maintenance of the
Building and the Project, including without limii@n all appurtenant Common Areas (as defined iri@26.2), and shall include the
following charges by way of illustration but namiitation: water and sewer charges; insurance prasiand deductibles and/or reasonable
premium and deductible equivalents should Landébedt to self-insure all or any portion of any riklat Landlord is authorized to insure
hereunder; license, permit, and inspection feghf;lipower; window washing; trash pickup; janitbsarvices to any interior Common Areas;
heating, ventilating and air conditioning; suppliggterials; equipment; tools; the cost of any emunental, insurance, tax, legal or other
consultant utilized by Landlord in connection witie Building and/or Project; establishment of remdie reserves for replacements and/or
repairs; costs incurred in connection with comp@with any laws or changes in laws applicabldnéoBRuilding or the Project; the cost of ¢
capital improvements or replacements (other thaarteimprovements for specific tenants) to the rexbé the amortized amount thereof







over the useful life of such capital improvementseplacements (or, if such capital improvementseptacements are anticipated to achie
cost savings as to the Operating Expenses, anteslestimated period of time over which the coshefcapital improvements or
replacements would be recovered from the estimaistisavings) calculated at a market cost of fuallies determined by Landlord, for each
year of useful life or shorter recovery period o€ls capital expenditure whether such capital exip@redoccurs during or prior to the Ter
costs associated with the maintenance of an alitoning, heating and ventilation service agreethand maintenance of an intrabuilding
network cable service agreement for any intrabagdietwork cable telecommunications lines withi@ Broject, and any other maintenance,
repair and replacement costs associated with $wnes; Icapital costs associated with a requirenedated to demands on utilities by Project
tenants, including without limitation the cost totain additional phone connections; labor; reaslynalbcated wages and salaries, fringe
benefits, and payroll taxes for administrative attter personnel directly applicable to the Buildargl/or Project, including both Landlord’s
personnel and outside personnel; any expense @tpursuant to Sections 6.1, 6.2, 6.4, 7.2, anzt 80d reasonable and market-competitive
overhead and/or management fees for the profedsipraation of the Project. It is understood agdeed that Project Costs may include
competitive charges for direct services (includiwghout limitation, management and/or operatiomiges) provided by any subsidiary,
division or affiliate of Landlord.

(h) The term Property Taxes” as used herein shall include any form of fedestdte, county or local government or
municipal taxes, fees, charges or other impositarevery kind (whether general, special, ordinargxtraordinary) related to the ownership,
leasing or operation of the Premises, Building mujétt, including without limitation, the following(i) all real estate taxes or personal
property taxes levied against the Premises, thigliBgi or Project, as such property taxes may bgsessed from time to time; and (ii) other
taxes, charges and assessments which are leviedesjtect to this Lease or to the Building andierRroject, and any improvements, fixtt
and equipment and other property of Landlord lat@tethe Building and/or the Project, (iii) all @ssments and fees for public improveme
services, and facilities and impacts thereon, miclg without limitation arising out of any Communitacilities Districts, “Mello Roos”
districts, similar assessment districts, and aaffitrimpact mitigation assessments or fees; (ny) &x, surcharge or assessment which sh
levied in addition to or in lieu of real estatep@rsonal property taxes, other than taxes coveretticle VIII; and (v) taxes based on the
receipt of rent (including gross receipts or séde®s applicable to the receipt of rent), and ¢egts and expenses incurred in contesting the
amount or validity of any Property Tax by approfgiproceedings. Notwithstanding the foregoing,egahnet income or franchise taxes
imposed against Landlord shall be excluded.

() Notwithstanding the provisions of this Sectii2 to the contrary, Operating Expenses shalimobtide any cost or
expense identified by the express terms of thisées the responsibility of Landlord and not a®parating Expense or a Project Cost, and,
in addition, shall not include any of the following

Q) Leasing commissions, attorneys’ feests;alisbursements and other expenses incurred myidw@ or its agents
in connection with negotiations for leases withatets, other occupants or prospective tenants er ottcupants of the Project, and similar
costs incurred in connection with disputes with/anénforcement of any lease with tenants, otheupants, or prospective tenants or other
occupants of the Project;

(2 “Tenant allowances”, “tenant concessiomg3rk letter payments, and other costs or expefiselsiding permit,
license and inspection fees) incurred in completiix¢uring, furnishing, renovating or otherwisepnoving, decorating or redecorating space
for tenants or other occupants of the Projectamant, leasable space in the Project, includingespianning/interior design fees for same;

3) Except as provided in this Lease, deptaan and other “non-cash” expense items;

4) Services, items and benefits for whichdrg or any other tenant or occupant of the Prajeetifically reimburses
Landlord, or those services, items or benefits tvlaie not made available to Tenant but which ardena@ailable to other tenants of the
Building or the Project;

(5) Costs or expenses (including fines, pgeawmbnd legal fees) incurred due to the violabigrLandlord of any terms
and conditions of this Lease which would not hanaiired but for such violation by Landlord;

(6) Penalties for late payment of any Opatafixpenses by Landlord, including, without limibat with respect to
taxes, equipment leases, etc.;

@) Payments in respect of overhead andffitfgo any subsidiary or affiliate of Landlord feervices on or to the
Project, or for goods, supplies or other matesalsplied by any subsidiary or affiliate of Landlptd the extent that the costs of such serv
goods, supplies or materials exceed the costsvbiald have been paid if the services, goods, sepmi materials had been provided by
parties unaffiliated with Landlord, of similar dkitompetence and experience, on a competitivespasi

(8) Payments of principal, finance chargemtarest on debt or amortization on any deedusfttor other debt
encumbering the Project, and rental payments @weases in same) under any ground or underlyirsgglealeases encumbering the Project
(except to the extent the same may be made tompanoburse, or may be measured by Property Taxes);




9 Except for a reasonable and market-coiiyetnanagement fee, costs of Landlardeneral overhead and genu
administrative expenses (individual, partnershipamporate, as the case may be) and wages, saladesther compensation and benefits (as
well as adjustments thereto) for all employees@ardonnel of Landlord above the level of managdruiiding engineer for the Project;

(10) Advertising and promotional expenses;

(11) Costs or expenses for the acquisitiorcaffgure, paintings or other works of art, but tiet reasonable expenses
of maintaining, repairing and insuring same;

(12) Costs for which Landlord is actually relanged by insurance;
(13) Contributions to political or charitableganizations; and
(14) Costs incurred in removing the personapprty of former tenants and/or other occupanti@fProject.

SECTION 4.3. SECURITY DEPOSIT. Concurrently with Tenant’s delivery of this Lea$enant shall deposit with Landlord
the sum, if any, stated in Item 9 of the Basic leeBsovisions, to be held by Landlord as securitythe full and faithful performance of all of
Tenant’s obligations under this Lease (tH&eturity Deposit”). Landlord shall not be required to keep this Bég Deposit separate from its
general funds, and Tenant shall not be entitlédteyest on the Security Deposit. Subject to st $entence of this Section, the Security
Deposit shall be understood and agreed to be tiepy of Landlord upon Landlord’s receipt thereadd may be utilized by Landlord in its
sole and absolute discretion towards the paymeall ekpenses by Landlord for which Tenant woulddmguired to reimburse Landlord unt
this Lease, including without limitation brokeragammissions and Tenant Improvement costs. UporEaent of Default by Tenant (as
defined in Section 14.1), Landlord may, in its smhel absolute discretion and notwithstanding amgreoy provision of Civil Code Section
1950.7, retain, use or apply the whole or any phtthe Security Deposit to pay any sum which Tersobligated to pay under this Lease
including, without limitation, amounts estimated lgndlord as the amounts due it for prospectiveé aed for damages pursuant to Section
14.2(a)(i) of this Lease and/or Civil Code Secti@b1.2, sums that Landlord may expend or be reditiirexpend by reason of the Event of
Default by Tenant or any loss or damage that Laddioay suffer by reason of the Event of Defaultcasts incurred by Landlord in
connection with the repair or restoration of therRises pursuant to Section 15.3 of this Lease egpimation or earlier termination of this
Lease. In no event shall Landlord be obligateddply the Security Deposit upon an Event of Defanll Landlord’s rights and remedies
resulting from an Event of Default, including wititdimitation, Tenant’s failure to pay Basic Rehenant’'s Share of Operating Expenses or
any other amount due to Landlord pursuant to thkisse, shall not be diminished or altered in angeetsdue to the fact that Landlord is
holding the Security Deposit. If any portion oét8ecurity Deposit is applied by Landlord as pardiby this Section, Tenant shall within
five (5) days after written demand by Landlord d&gpoash with Landlord in an amount sufficient éstore the Security Deposit to its origi
amount. If Tenant fully performs its obligationsden this Lease, the Security Deposit shall be netito Tenant (or, at Landlord’s option, to
the last assignee of Tenant’s interest in this &pagthin thirty (30) days after the expirationtbe Term, provided that Tenant agrees that
Landlord may retain the Security Deposit to theeakand until such time as all amounts due fromahiem accordance with this Lease have
been determined and paid in full and Tenant agiressTenant shall have no claim against Landlord_fmdlord’s retaining such Security
Deposit to the extent provided in this Section.

ARTICLE V. USES

SECTION 5.1.  USE. Tenant shall use the Premises only for the papetated in Item 3 of the Basic Lease Provisialh@
accordance with applicable laws and restrictiordsfaursuant to approvals to be obtained by Tenant fll relevant and required
governmental agencies and authorities. The paatese that any contrary use shall be deemed secaaterial and irreparable harm to
Landlord and shall entitle Landlord to injunctivadief in addition to any other available remedyen@nt, at its expense, shall procure, mail
and make available for Landlord’s inspection thtomgt the Term, all governmental approvals, licerss®ebpermits required for the proper
and lawful conduct of Tenant’'s permitted use ofinemises. Tenant shall not do or permit anythinige done in or about the Premises
which will in any way interfere with the rights ofher occupants of the Building or the Projectisg or allow the Premises to be used for any
unlawful purpose, nor shall Tenant permit any nuigaor commit any waste in the Premises or theeBrojTenant shall not perform any w
or conduct any business whatsoever in the Projaer ohan inside the Premises. Tenant shall natrgiermit to be done anything which will
invalidate or increase the cost of any insurandieyi(@s) covering the Building, the Project andiloeir contents, and shall comply with all
applicable insurance underwriters rules. Tenaall sbmply at its expense with all present and feitaws, ordinances, restrictions,
regulations, orders, rules and requirements ajalernmental authorities that pertain to Tenartsouse of the Premises, including without
limitation all federal and state occupational healhd safety requirements, whether or not Tesamipliance will necessitate expenditure
interfere with its use and enjoyment of the PremisEenant shall comply at its expense with alsprg and future covenants, conditions,
easements or restrictions now or hereafter affga@mencumbering the Building and/or Project, ang amendments or modifications thereto,
including without limitation the payment by Tenarfitany periodic or special dues or assessmentgetagainst the Premises or Tenant
which may be allocated to the Premises or Tenaatdordance with the provisions thereof. Tenaall ghomptly upon demand reimburse
Landlord for any additional insurance premium cleargy reason of Tenant'’s failure to comply with phevisions of this Section, and shall
indemnify Landlord from any liability and/or expengesulting from Tenant’s noncompliance.

SECTION 5.2.  SIGNS. Provided Tenant continues to occupy at leastraggyéve percent (75%) of the Floor Area of the
Premises, Tenant shall have the non-exclusive tigbhe (1) exterior “building-top” sign on the Bling for Tenant’s name and graphics in
the location shown on Exhibit-2 attached hereto, subject to Landlord’s






right of prior approval that such exterior signég@ compliance with the Signage Criteria (defifedow). Except as provided in the
foregoing Tenant and for Landlord’s standard ssig@age identifying Tenant’'s name and/or logo arstialled at a location designated by
Landlord, Tenant shall have no right to maintagnsiin any location in, on or about the Premides Building or the Project and shall not
place or erect any signs that are visible frometkterior of the Building. The size, design, graghimaterial, style, color and other physical
aspects of any permitted sign shall be subjecttudlord’s written determination, as determined|gddg Landlord, prior to installation, that
signage is in compliance with any covenants, camitor restrictions encumbering the Premises ardilord’s signage program for the
Project, as in effect from time to time and appubisg the City in which the Premises are locate8i¢ghage Criteria™). Prior to placing or
erecting any such signs, Tenant shall obtain atided¢o Landlord a copy of any applicable munidipaother governmental permits and
approvals and comply with any applicable insurarecgiirements for such signage. Tenant shall @resble for all costs of any permitted
sign, including, without limitation, the fabricatipinstallation, maintenance and removal theredftae cost of any permits therefor. If
Tenant fails to maintain its sign in good conditionif Tenant fails to remove same upon termimatibthis Lease and repair and restore any
damage caused by the sign or its removal, Landtayg do so at Tenant’'s expense. Landlord shall Haeight to temporarily remove any
signs in connection with any repairs or maintenanae upon the Building. The term “sign” as usedhis Section shall include all signs,
designs, monuments, displays, advertising matet@®s, banners, projected images, pennants,gexetures, notices, lettering, numeral
graphics. Tenant's exterior signage rights unbdisr$ection 5.2 belong solely to Netlist, Inc., @dvare corporation, and any attempted
assignment or transfer of such rights (except imegtion with a “Permitted Transfer” as define®ixction 9.4 of this Lease) shall be void
and of no force and effect.

SECTION 5.3.  HAZARDOUS MATERIALS.

(@) For purposes of this Lease, the teHtazardous Materials” means (i) any “hazardous material” as defined in
Section 25501(0) of the California Health and Sa@bde, (ii) hydrocarbons, polychlorinated biphengt asbestos, (iii) any toxic or
hazardous materials, substances, wastes or matasialefined pursuant to any other applicable,dtderal or local law or regulation, and
(iv) any other substance or matter which may raaulability to any person or entity as a resulsach person’s possession, use, storage,
release or distribution of such substance or matider any statutory or common law theory.

(b) Tenant shall not cause or knowingdyrpit any Hazardous Materials to be brought uptored, used, generated, release
disposed of on, under, from or about the Premisetuging without limitation the soil and groundweathereunder) without the prior written
consent of Landlord, which consent may be givewititheld in Landlord’s sole and absolute discretidiotwithstanding the foregoing,
Tenant shall have the right, without obtaining prwitten consent of Landlord, to utilize withingliPremises a reasonable quantity of star
office products that may contain Hazardous Matef(glich as photocopy toner, “White Out”, and tke)li providechowever, that (i) Tenant
shall maintain such products in their original lgtackaging, shall follow all instructions on sughckaging with respect to the storage, use
and disposal of such products, and shall othereaseply with all applicable laws with respect to Byroducts, and (i) all of the other terms
and provisions of this Section 5.3 shall apply wéhpect to Tenant’s storage, use and disposdll @ich products. Landlord may, in its sole
and absolute discretion, place such conditionsaasllord deems appropriate with respect to Tenases storage and/or disposal of any
Hazardous Materials requiring Landlord’s conseéfgnant understands that Landlord may utilize anrenmnental consultant to assist in
determining conditions of approval in connectiothvthe storage, use, release, and/or disposal zdifdaus Materials by Tenant on or about
the Premises, and/or to conduct periodic inspestadrihe storage, generation, use, release andfsoghl of such Hazardous Materials by
Tenant on and from the Premises, and Tenant atiraeany reasonable costs incurred by Landloreimection therewith shall be
reimbursed by Tenant to Landlord as additional hemeunder upon demand.

(c) Prior to the execution of this Leabenant shall complete, execute and deliver to laddan Environmental Questionnaire
and Disclosure Statement (th&fivironmental Questionnaire™) in the form of Exhibit Battached hereto. The completed Environmental
Questionnaire shall be deemed incorporated intoltbase for all purposes, and Landlord shall bigleshto rely fully on the information
contained therein. On each anniversary of the Cenu@ment Date until the expiration or sooner teatiom of this Lease, Tenant shall
disclose to Landlord in writing the names and anm®wif all Hazardous Materials which were storechegated, used, released and/or disp
of on, under or about the Premises for the twelweeiim period prior thereto, and which Tenant dedivestore, generate, use, release and/or
dispose of on, under or about the Premises fosulkieeeding twelve-month period. In addition, ® ¢ixtent Tenant is permitted to utilize
Hazardous Materials upon the Premises, Tenant gtatiptly provide Landlord with complete and legilalopies of all the following
environmental documents relating thereto: repided pursuant to any self-reporting requiremeptsmit applications, permits, monitoring
reports, emergency response or action plans, wackptxposure and community exposure warnings @asoand all other reports,
disclosures, plans or documents (even those whiaohba characterized as confidential) relating ttewdischarges, air pollution, waste
generation or disposal, and underground storades fan Hazardous Materials; orders, reports, nefitistings and correspondence (even
those which may be considered confidential) ofaroerning the release, investigation, compliankeanup, remedial and corrective actions,
and abatement of Hazardous Materials; and all caimigl, pleadings and other legal documents filedrtggainst Tenant related to Tenant's
storage, generation, use, release and/or dispbezardous Materials.

(d) Landlord and its agents shall hawertght, but not the obligation, to inspect, sangoid/or monitor the Premises and/or
soil or groundwater thereunder at any time to daeftee whether Tenant is complying with the termshig Section 5.3, and in connection
therewith Tenant shall provide Landlord with futicess to all facilities, records and personnetedighereto. If Tenant is not in compliance
with any of the provisions of this Section 5.3jothe event of a release of any Hazardous Materiglnder, from or about the
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Premises caused or knowingly permitted by Ten#gmgdents, employees, contractors, licensees be@sy Landlord and its agents shall have
the right, but not the obligation, without limitati upon any of Landlord’s other rights and remedieder this Lease, to immediately enter
upon the Premises without notice and to dischasgeamt's obligations under this Section 5.3 at TEsaxpense, including without limitati
the taking of emergency or long-term remedial actibandlord and its agents shall endeavor to nmggnnterference with Tenant’'s business
in connection therewith, but shall not be liableday such interference. In addition, LandlordTaehant's expense, shall have the right, but
not the obligation, to join and participate in degal proceedings or actions initiated in connectigth any claims arising out of the storage,
generation, use, release and/or disposal by Temats agents, employees, contractors, licensegwitees of Hazardous Materials on, under,
from or about the Premises.

(e) If the presence of any Hazardous keon, under, from or about the Premises oPttugect caused or knowingly
permitted by Tenant or its agents, employees, aoturs, licensees or invitees results in (i) injtyany person, (i) injury to or any
contamination of the Premises or the Project,iDrifjury to or contamination of any real or pensd property wherever situated, Tenant, ¢
expense, shall promptly take all actions necessargturn the Premises and the Project and any affexted real or personal property owned
by Landlord to the condition existing prior to tiléroduction of such Hazardous Materials and toedynor repair any such injury or
contamination, including without limitation, anyeeinup, remediation, removal, disposal, neutrabmabir other treatment of any such
Hazardous Materials. Notwithstanding the foregpifignant shall not, without Landlord’s prior writteonsent, which consent may be given
or withheld in Landlord’s sole and absolute disorgttake any remedial action in response to tlesguce of any Hazardous Materials on,
under, from or about the Premises or the Projeangrother affected real or personal property owmetandlord or enter into any similar
agreement, consent, decree or other compromiseawitlyovernmental agency with respect to any Hazexrdlaterials claims; provided
however, Landlord prior written consent shall not be necessarpiénetvent that the presence of Hazardous Mateniglsrader, from or abol
the Premises or the Project or any other affeaatiar personal property owned by Landlord (i) isg®an immediate threat to the health,
safety or welfare of any individual and (ii) issich a nature that an immediate remedial respsnsecessary and it is not possible to obtain
Landlord’s consent before taking such action. Aeftllest extent permitted by law, Tenant shalemnify, hold harmless, protect and
defend (with attorneys acceptable to Landlord) lamtland any successors to all or any portion afdlard’s interest in the Premises and the
Project and any other real or personal propertyeady Landlord from and against any and all liiesi, losses, damages, diminution in
value, judgments, fines, demands, claims, recosgdieficiencies, costs and expenses (includingowtthimitation attorneys’ fees, court costs
and other professional expenses), whether forekeeahnforeseeable, arising directly or indirectlyt of the use, generation, storage,
treatment, release, on- or off-site disposal ardpartation of Hazardous Materials (A) on, intonf, under or about the Premises during the
Term regardless of the source of such HazardousrMts unless caused solely by Landlord or (B)iwiw, from, under or about the Premis
the Building or the Project and any other real @erspnal property owned by Landlord caused or knglyipermitted by Tenant, its agents,
employees, contractors, licensees or invitees h 8utemnity obligation shall specifically includgithout limitation, the cost of any required
or necessary repair, restoration, cleanup or détation of the Premises, the Building and the Ecbpnd any other real or personal property
owned by Landlord, the preparation of any closuretber required plans, whether such action isiredwr necessary during the Term or
after the expiration of this Lease and any losenfal due to the inability to lease the Premiseany portion of the Building or Project as a
result of such Hazardous Materials, the remediatieneof or any repair, restoration or cleanupteeldhereto. If it is at any time discovered
that Hazardous Materials have been released am fiotn, under or about the Premises during thenTer that Tenant or its agents,
employees, contractors, licensees or invitees mag bhaused or knowingly permitted the release pfH#arardous Materials on, under, from
or about the Premises, the Building or the Prajeany other real or personal property owned bydl@nd, Tenant shall, at Landlord’s
request, immediately prepare and submit to Landdocdmprehensive plan, subject to Landlord’s apgr@pecifying the actions to be taken
by Tenant to return the Premises, the BuildingherRroject or any other real or personal propestyem by Landlord to the condition existing
prior to the introduction of such Hazardous MatesridJpon Landlord’s approval of such plan, Tersll, at its expense, and without
limitation of any rights and remedies of Landlortder this Lease or at law or in equity, immediateiplement such plan and proceed to
cleanup, remediate and/or remove all such Hazariausrials in accordance with all applicable laws as required by such plan and this
Lease. The provisions of this Section 5.3(e) svgdressly survive the expiration or sooner tertimmeof this Lease.

® Landlord hereby discloses to Tenant] Tenant hereby acknowledges, certain factnglto Hazardous Materials at the
Project known by Landlord to exist as of the ddtthis Lease, as more particularly described iniBixI€C attached hereto. Tenant shall have
no liability or responsibility with respect to titazardous Materials facts described in Exhibjtr©r with respect to any Hazardous Materials
which were neither released on the Premises dtiiaderm nor caused or knowingly permitted by Tengmagents, employees, contractors,
licensees or invitees. Notwithstanding the preogdivo sentences, Tenant agrees to notify its agentployees, contractors, licensees, and
invitees of any exposure or potential exposuredadidous Materials at the Premises that Landlardjdto Tenant’s attention. Tenant
hereby acknowledges that this disclosure satisfigsobligation of Landlord to Tenant pursuant tdifGania Health & Safety Code Section
25359.7, or any amendment or substitute theresmpiother disclosure obligations of Landlord.

ARTICLE VI. COMMON AREAS; SERVICES

SECTION 6.1.  UTILITIES AND SERVICES. Tenant shall be responsible for and shall paynptty, directly to the
appropriate supplier, all charges for water, giestacity, sewer, heat, light, power, telephor@etommunications service, refuse pickup,
janitorial service, interior landscape maintenaawed all other utilities, materials and servicesifsined directly to Tenant or the Premise
used by Tenant in, on or about the Premises dtined erm, together with any taxes thereon. If atilities or services are not separately
metered or assessed
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to Tenant, Landlord shall make a reasonable detation of Tenant’s proportionate share of the ocbsuch utilities and services, and Tenant
shall pay such amount to Landlord, as an item diftaahal rent, within ten (10) days after receipt.andlord’s statement or invoice therefor.
Alternatively, Landlord may elect to include suastin the definition of Project Costs in which ev@enant shall pay Tenaatproportionat:
share of such costs in the manner set forth ini@edt2. Tenant shall also pay to Landlord as@m iof additional rent, within ten (10) days
after receipt of Landlord’s statement or invoicertfor, Landlord’s “standard charge” (as hereinaftfined, which shall be in addition to the
electricity charge paid to the utility provideryftafter hours” usage by Tenant of each HVAC ueitvicing the Premises.After hours ”

shall mean more than sixty-six (66) hours of ushging any week during the Term. “After hours” geahall be determined based upon the
operation of the applicable HVAC unit during weelck on a “non-cumulative” basis (that is, withcegard to Tenant’s usage or nonusage of
other unit(s) serving the Premises, or of the applie unit during other weeks of the Term). Asduserein, “standard charge” shall mean
$1.00 for each hour of “after hours” use (in adufitto the applicable electricity charges paid ®utility provider). Landlord shall not be
liable for damages or otherwise for any failurémerruption of any utility or other service furhied to the Premises, and no such failure or
interruption shall be deemed an eviction or enfid@ant to terminate this Lease or withhold or elzetty rent due hereunder. Landlord shi

all reasonable times have free access to the Bgilaihd Premises to install, maintain, repair, replar remove all electrical and mechanical
installations of Landlord. Tenant acknowledged tha costs incurred by Landlord related to prawidabovestandard utilities and services
Tenant, including, without limitation, telephoneds, may be charged to Tenant.

SECTION 6.2. OPERATION AND MAINTENANCE OF COMM ON AREAS. During the Term, Landlord shall operate and
maintain all Common Areas within the Building ahe Project in the manner Landlord may determintgetappropriate. All costs incurred
by Landlord for the maintenance and operation ef@ommon Areas shall be included in Project Costep to the extent any particular cost
incurred is related to or associated with a spetéinant and can be charged to such tenant ofrthed® The term Common Areas” shall
mean all areas within the exterior boundaries efBhilding and other buildings in the Project wharle not held for exclusive use by persons
entitled to occupy space, and all other appurteageds and improvements within the Project providedandlord for the common use of
Landlord and tenants and their respective emplogadsnvitees, including without limitation parkiageas and structures, driveways,
sidewalks, landscaped and planted areas, hallway/sgerior stairwells not located within the prees of any tenant, common electrical
rooms and roof access entries, common entrancelehbini@s, elevators, and restrooms not locatedinvitie premises of any tenant.

SECTION 6.3. USE OF COMMON AREAS. The occupancy by Tenant of the Premises shdlldecthe use of the Common
Areas in common with Landlord and with all othewsfwhose convenience and use the Common Areas enpyobided by Landlord, subject,
however, to compliance with all rules and regulagias are prescribed from time to time by Landldrdndlord shall at all times during the
Term have exclusive control of the Common Aread, may restrain or permit any use or occupancy, @& authorized by Landlord’s rules
and regulations. Tenant shall keep the CommonsAtksar of any obstruction or unauthorized useedlto Tenant’s operations or use of
Premises, including without limitation, planterddarniture. Nothing in this Lease shall be deerntetinpose liability upon Landlord for any
damage to or loss of the property of, or for anyrinto, Tenant, its invitees or employees. Landllmay temporarily close any portion of the
Common Areas for repairs, remodeling and/or alit@nat to prevent a public dedication or the accafigdrescriptive rights, or for any other
reason deemed sufficient by Landlord, without liapto Tenant. Landlord’s temporary closure ofy/grortion of the Common Areas for such
purposes shall not deprive Tenant of reasonablesado the Premises.

SECTION 6.4. PARKING. Tenant shall be entitled to the number of vehieeking spaces set forth in Item 15 of the Basic
Lease Provisions, which spaces shall be unresemeédinassigned, on those portions of the CommoasAdesignated by Landlord for
parking. Tenant shall not use more parking sptwas such number. All parking spaces shall be osgdfor parking of vehicles no larger
than full size passenger automobiles, sport utiékiicles or pickup trucks. Tenant shall not péwniallow any vehicles that belong to or are
controlled by Tenant or Tenant’'s employees, supgplighippers, customers or invitees to be loadeldaded or parked in areas other than
those designated by Landlord for such activitiéS .enant permits or allows any of the prohibitadities described above, then Landlord
shall have the right, without notice, in additi@nsuuch other rights and remedies that Landlord Inaag, to remove or tow away the vehicle
involved and charge the costs to Tenant. Parkitiimthe Common Areas shall be limited to strigedking stalls, and no parking shall be
permitted in any driveways, access ways or in aag avhich would prohibit or impede the free flowtiEffic within the Common Areas.
There shall be no parking of any vehicles for lartgan a forty-eight (48) hour period unless othisenauthorized by Landlord, and vehicles
which have been abandoned or parked in violatigdh@terms hereof may be towed away at the owreapense. Nothing contained in this
Lease shall be deemed to create liability upon laddor any damage to motor vehicles of visitoremployees, for any loss of property
from within those motor vehicles, or for any injugyTenant, its visitors or employees, unless wtity determined to be caused by the sole
active negligence or willful misconduct of Landlortlandlord shall have the right to establish, &od time to time amend, and to enforce
against all users all reasonable rules and regulafincluding the designation of areas for empgoyarking) that Landlord may deem
necessary and advisable for the proper and efficiparation and maintenance of parking within tleenGon Areas. Landlord shall have the
right to construct, maintain and operate lightiagilities within the parking areas; to change tteaalevel, location and arrangement of the
parking areas and improvements therein; to regieidting by tenants, their officers, agents andleyges to employee parking areas; afte
expiration of the initial 48-month Term of this Lseg to enforce parking charges (by operation obrseir otherwise); and to do and perform
such other acts in and to the parking areas antbivements therein as, in the use of good busingggient, Landlord shall determine to be
advisable. Any person using the parking area siaérve all directional signs and arrows and arsgqa speed limits. In no event shall
Tenant interfere with the use and enjoyment ofptuing area by other tenants of the Project dr the

12




employees or invitees. Parking areas shall be osldfor parking vehicles. Washing, waxing, clenor servicing of vehicles, or the
storage of vehicles for longer than 48-hours, @hjhited unless otherwise authorized by Landlofdnant shall be liable for any damage to
the parking areas caused by Tenant or Tenant'sasmegs, suppliers, shippers, customers or inviteekiding without limitation damage
from excess oil leakage. Tenant shall have nd tmmstall any fixtures, equipment or personaparty in the parking areas.

SECTION 6.5. CHANGES AND ADDITIONS BY LANDLORD . Landlord reserves the right to make alteratianadualitions
to the Building or the Project, or to the attend@ttires, equipment and Common Areas. Landlorg atsany time relocate or remove any of
the various buildings, parking areas, and other @omAreas, and may add buildings and areas torhjed® from time to time. No change
shall entitle Tenant to any abatement of rent beotlaim against Landlord. No such change stipliteprive Tenant of reasonable access to
or use of the Premises, (ii) materially impair th&bility of Tenant’s exterior signage, or (iiigduce the number or size of Tenant’s parking
spaces granted under this Lease in any materiah@nawithout Tenant’s prior written consent whit¢tak not be unreasonably withheld.

ARTICLE VII. MAINTAINING THE PREMISES

SECTION 7.1. TENANT'S MAINTENANCE AND REPAIR. Tenant at its sole expense shall maintain anceralikepairs
and replacements necessary to keep the Premities dondition as existed on the Commencement @aten( any later date that the
improvements may have been installed), exceptidmary wear and tear, including without limitatiah interior glass, doors, door closures,
hardware, fixtures, electrical, plumbing, fire exgilisher equipment and other equipment installébderPremises and all Alterations
constructed by Tenant pursuant to Section 7.3 helamy damage or deterioration of the Premised slwdlbe deemed ordinary wear and tear
if the same could have been prevented by good srante practices by Tenant. As part of its maartee obligations hereunder, Tenant
shall assure that the Premises remain free of oreisbnditions which could cause mold and promigpair any moisture conditions
occurring within the Premises, and Tenant shallaaidlord’s request, provide Landlord with copiéslb maintenance schedules, reports and
notices prepared by, for or on behalf of Tenanll.répairs and replacements shall be at least dgugplality to the original work, shall be
made only by a licensed contractor approved iningiin advance by Landlord and shall be made ontii@time or times approved by
Landlord. Any contractor utilized by Tenant stz subject to Landlord’s standard requirementedatractors, as modified from time to
time. Landlord may impose reasonable restrictamms requirements with respect to repairs and repiaats, as provided in Section 7.3, and
the provisions of Section 7.4 shall apply to aflaies and replacements. Alternatively, Landlord/rekect to perform any repair and
maintenance of the electrical and mechanical systamd any air conditioning, ventilating or heatgtmipment serving the Premises and
include the cost thereof as part of Tenant's Shaf@perating Expenses. If Tenant fails to propenintain and/or repair the Premises as
herein provided following Landlord’s notice and #aepiration of the applicable cure period (or earif Landlord determines that such work
must be performed prior to such time in order toidvlamage to the Premises or Building or otheriment), then Landlord may elect, but
shall have no obligation, to perform any repaimaintenance required hereunder on behalf of Tesrahat Tenant’'s expense, and Tenant
shall reimburse Landlord upon demand for all costarred.

SECTION 7.2. LANDLORD’S MAINTENANCE AND REPAIR . Subject to Section 7.1 and Article XI, Landlotchl
provide service, maintenance and repair with resjpegny air conditioning, ventilating or heatingugpment which serves the Premises
(exclusive, however, of supplemental HVAC equipmaving only the Premises), and shall maintaigaad repair the roof, foundations,
footings, the exterior surfaces of the exteriorlsvaf the Building (including exterior glass), teguctural, electrical and mechanical systems
(including elevators, if any, serving the Buildingkcept that Tenant at its expense shall makejadlirs which Landlord deems reasonably
necessary as a result of the act or negligenceoért, its agents, employees, invitees, subteoamsntractors. Landlord shall have the right
to employ or designate any reputable person or, fincluding any employee or agent of Landlord oy ahLandlord’s affiliates or divisions,
to perform any service, repair or maintenance fonctLandlord need not make any other improvementgpairs except as specifically
required under this Lease, and nothing containgdisnSection shall limit Landlord’s right to reimsement from Tenant for maintenance,
repair costs and replacement costs as providedledse in this Lease. Tenant understands thatlt sbt perform any maintenance or make
any repairs or replacements at Landlord’s expendeshall have no right to any rental offset for amgintenance, repairs or replacements
performed by Tenant. Tenant further understanalsitandlord shall not be required to make any msgaithe roof, foundations, footings, the
exterior surfaces of the exterior walls of the Binty (excluding exterior glass), or structural célieal or mechanical systems unless and until
Tenant has notified Landlord in writing of the ndedsuch repair, and Landlord shall have a reasienaeriod of time thereafter to comme
and complete said repair, if warranted. All caftany maintenance, repairs and replacements opatiedf Landlord provided hereunder
shall be considered part of Project Costs. Tehatiter agrees that if Tenant fails to report angtsneed for repair in writing within sixty
(60) days of its discovery by Tenant, Tenant sbaliesponsible for any costs and expenses andadh®ages related to such repair which are
in excess of those which would have resulted hal seed for repair been reported to Landlord withioh sixty (60) day period.

SECTION 7.3.  ALTERATIONS. Except as otherwise provided in this Section,aréishall make no alterations, additions,
fixtures or improvements (Alterations ) to the Premises or the Building without the prieritten consent of Landlord, which consent may
be granted or withheld in Landlord’s sole and alnsotliscretion. In the event that any requestadrafion would result in a change from
Landlord’s building standard materials and speatfans for the Project (Standard Improvements”), Landlord may withhold consent to
such Alteration in its sole and absolute discretiomthe event Landlord so consents to a charaya the Standard Improvements (such
change being referred to as Blén-Standard Improvement”), Tenant shall be responsible for the cost ofaeing such Non-Standard
Improvement with the applicable Standard ImprovenfeReplacements’), which
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Replacements shall be completed prior to the ExipitdDate or earlier termination of this Lease.ndord shall not unreasonably withhold,
condition or delay its consent to any Alteratiortsiah cost less than Ten Thousand Dollars ($10,@)0vehich Alterations do not (i) affect
the exterior of the Building or outside areas (enisible from adjoining sites), or (ii) affect penetrate any of the structural portions of the
Building, including but not limited to the roof, i) require any change to the basic floor pldih® office portion of the Premises (includi
without limitation, the adding of any additionalffice” square footage to the Premises) or any chdo@ny structural or mechanical systems
of the Premises, or (iv) fail to comply with anypéipable governmental requirements or require amyeghmental permit as a prerequisite to
the construction thereof, or (v) result in the Pisss requiring building services beyond the lexehmally provided to other tenants, or

(vi) interfere in any manner with the proper fuoaiing of, or Landlord’s access to, any mechanialtrical, plumbing, elevator or HYAC
systems, facilities or equipment located in or sgnthe Building, or (vii) diminish the value ofélPremises including, without limitation,
using lesser quality materials than those existirthe Premises, or (viii) alter or replace Staddarprovements. Landlord may impose any
condition to its consent, including but not limitexa requirement that the installation and/or reahof all Alterations and Replacements be
covered by a lien and completion bond satisfactodyandlord in its sole and absolute discretion egliirements as to the manner and time
of performance of such work. Landlord shall inaalents, whether or not Landlord’s consent is negljlihave the right to approve prior to the
commencement of any work the contractor perforntivgginstallation and removal of Alterations and Repments and Tenant shall not
permit any contractor not approved by Landlorded@rm any work on the Premises or on the Buildifignant shall obtain all required
permits for the installation and removal of Altéoas and Replacements and shall perform the iasitafl and removal of Alterations and
Replacements in compliance with all applicable lawgulations and ordinances, including withoutitation the Americans with Disabilities
Act, all covenants, conditions and restrictioneetiihng the Project, and the Rules and Regulatiergeacribed in Article XVII. Tenant
understands and agrees that Landlord shall béeghtit a supervision fee in the amount of five patqd5%) of the cost of such Alterations
either requiring a permit from the City of Irvine affecting any mechanical, electrical, plumbingbfAC systems, facilities or equipment
located in or serving the Building. Under no cimstances shall Tenant make any Alterations or Repiants which incorporate any
Hazardous Materials, including without limitatiosbestos-containing construction materials intoRtemises, the Building or the Common
Area. In no event shall Tenant prosecute any Aftens that result in picketing or labor demonstrat in or about the Building or Project. If
any governmental entity requires, as a conditioarty proposed Alterations or Replacements by Tetlaait improvements be made to the
Common Areas, and if Landlord consents to suchavgments to the Common Areas (which consent mayittéeld in the sole and
absolute discretion of Landlord), then Tenant slalfenant’s sole expense, make such requirecoeprents to the Common Areas in such
manner, utilizing such materials, and with sucht@mtors, architects and engineers as Landlordneguyire in its sole and absolute
discretion. Landlord shall have the right, but tieg obligation, to elect to make any such improgets to be made to the Common Areas at
Tenant’s expense, in which case Tenant shall reigebuandlord upon demand for all costs incurreshaéking such improvements. Any
request for Landlord’s consent to any proposedrattens shall be made in writing and shall contaichitectural plans describing the work in
detail reasonably satisfactory to Landlord. Landilmay elect to cause its architect to review Té&rarchitectural plans, and the reasonable
cost of that review shall be reimbursed by Ten&ftould the work proposed by Tenant and consentbg tandlord modify the basic floor
plan of the Premises, then Tenant shall, at iteese, furnish Landlord with as-built drawings amsDCdisks compatible with Landlord’s
systems and standards. Unless Landlord othengiges in writing, all Alterations made or affixedthe Premises, the Building or to the
Common Areas (excluding moveable trade fixturesfangiture), including without limitation all Tenahmprovements constructed pursuant
to the Work Letter (except as otherwise providethemWork Letter) and all telephone and data cgbkhall become the property of Landl
and shall be surrendered with the Premises atitti@fEthe Term; except that Landlord may, by nota@&enant given either prior to or
following the expiration or termination of this L&g require Tenant to remove by the Expiration Patsooner termination date of this Le:
or within ten (10) days following notice to Tendhat such removal is required if notice is giveliofeing the Expiration Date or sooner
termination, all or any of the Alterations installeither by Tenant or by Landlord at Tenant’s regueacluding without limitation all
telephone and data cabling, and to repair any darttathe Premises, the Building or the Common Aeeisng from that removal and restore
the Premises to their condition prior to makingrsiterations.

Notwithstanding the provisions of this Section th3he contrary, Landlord shall not have the rightequire Tenant to remove an)
the components of the initial Tenant Improvemeatthe Premises, except to the extent providedaniork Letter attached hereto.

SECTION 7.4. MECHANIC'S LIENS. Tenant shall keep the Premises free from any légising out of any services or work
performed, materials furnished, or obligations imed by or for Tenant. Upon request by Landloreindnt shall promptly (but in no event
later than five (5) business days following sudjuest) cause any such lien to be released by pastiond in accordance with California
Civil Code Section 3143 or any successor statltehe event that Tenant shall not, within thir3@) days following the imposition of any
lien, cause the lien to be released of record lyyneat or posting of a proper bond, Landlord shalld) in addition to all other available
remedies, the right to cause the lien to be retbhgeany means it deems proper, including paymeat defense against the claim giving rise
to the lien. All reasonable and actual expensesaored by Landlord, including Landlord’s reasbleaattorneysfees, and any consequen
or other damages incurred by Landlord arising dstuch lien, shall be reimbursed by Tenant uponateimtogether with interest from the
date of payment by Landlord at the maximum ratentéed by law until paid. Tenant shall give Landlmo less than twenty (20) days’ prior
notice in writing before commencing constructioraaf kind on the Premises or Common Areas and abalh notify Landlord that
construction has commenced, such notice to be gimghe actual date on which construction commersmethat Landlord may post and
maintain notices of nonresponsibility on the Prezsisr Common Area, as applicable, which noticeslload shall have the right to post and
which Tenant agrees it shall not disturb. Tenhatlsalso provide Landlord notice in writing withian (10) days following the date on which
such work is substantially completed. The provisiof this Section shall expressly survive the etjmn or sooner termination of this Lease.
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SECTION 7.5. ENTRY AND INSPECTION. Landlord shall at all reasonable times, uporeasti 24 hours prior written or oral
notice (except in emergencies, when no notice sleatequired) have the right to enter the Premis@sspect them, to supply services in
accordance with this Lease, to perform any workiiregl or permitted to be performed by Landlord nitthe Premises, to have access to
install, repair, maintain, replace or remove atlclical and mechanical installations of Landlond #o protect the interests of Landlord in the
Premises, and to submit the Premises to prospemtiaetual purchasers or encumbrance holders @ongithe last one hundred and eighty
(180) days of the Term or when an Event of Defaxists, to prospective tenants), all without belegmed to have caused an eviction of
Tenant and without abatement of rent except asigedwelsewhere in this Lease. Landlord shall libeeight, if desired, to retain a key
which unlocks all of the doors in the Premises]uiog Tenant's vaults and safes, and Landlordl $tzale the right to use any and all means
which Landlord may deem proper to open the dooeniemergency in order to obtain entry to the Psesjiand any entry to the Premises
obtained by Landlord as provided in this Sectidhshall not be deemed to be a forcible or unlawhity into, or a detainer of, the Premises,
or any eviction of Tenant from the Premises.

ARTICLE VIII. TAXES AND ASSESSMENTS ON TENANT'S PR OPERTY

Tenant shall be liable for and shall pay, at léast(10) days before delinquency, all taxes andssssents levied against all personal
property of Tenant located in the Premises, anegfiired by Landlord, against all Non-Standardrioepments to the Premises (as defined in
Section 7.3) made by Landlord or Tenant, and agaimg Alterations (as defined in Section 7.3) madthe Premises or the Building by or
behalf of Tenant. If requested by Landlord, Tersatl cause its personal property, Non-Standaptdeements and Alterations to be
assessed and billed separately from the real pgyopewhich the Premises form a part. If any tasexguired to be paid by Tenant on Tenant’s
personal property, Non-Standard Improvements arfilterations are levied against Landlord or Landlsmproperty and if Landlord pays the
same, or if the assessed value of Landlord’s ptgjeincreased by the inclusion of a value plagpdn Tenant’s personal property, Non-
Standard Improvements and/or Alterations and ifdlar pays the taxes based upon the increasedsassets Landlord shall have the righ
require that Tenant pay to Landlord the taxes gieteagainst Landlord or the proportion of the g&aresulting from the increase in the
assessment. In calculating what portion of anybiixvhich is assessed against Landlord separatelyandlord and Tenant jointly, is
attributable to Tenant's Non-Standard Improvemehligrations and personal property, Landlord’s ozeble determination shall be
conclusive.

ARTICLE IX. ASSIGNMENT AND SUBLETTING
SECTION 9.1.  RIGHTS OF PARTIES.

€)) Notwithstanding any provision of thisase to the contrary, and except as to transfgmessly permitted without
Landlord’s consent pursuant to Section 9.4, Temdlhhot, either voluntarily or by operation of lawssign, sublet, encumber, or otherwise
transfer all or any part of Tenant’s interest iis thease or the Premises, or permit the Premislks ticcupied by anyone other than Tenant,
without Landlords prior written consent, which consent shall nateasonably be withheld or conditioned in accordamitie the provisions ¢
Section 9.1(b). No assignment (whether voluntemyoluntary or by operation of law), sublettingather transfer shall be valid or effective
without Landlord’s prior written consent and, ahidéord’s election, any such assignment, subletingther transfer shall be void and of no
force and effect and any such attempted assignreelnletting or other transfer shall constitute aeri of Default of this Lease. Landlord
shall not be deemed to have given its consenty@asignment, subletting or other transfer by amyrse of action, including without
limitation its acceptance of rent or any other paypbdue under this Lease from any person or eoitfitgr than Tenant or its acceptance of any
name for listing in the Building directory, othéiah Landlord’s written consent. To the extentprohibited by provisions of the Bankruptcy
Code, 11 U.S.C. Section 101 et sefthe “Bankruptcy Code "), including Section 365(f)(1), Tenant on behdiifitself and its creditors,
administrators and assigns waives the applicatnfitgection 365(e) of the Bankruptcy Code unlesgttoposed assignee of the Trustee for
the estate of the bankrupt meets Landlord’s stahfiteirconsent as set forth in Section 9.1(b) of ttease. If this Lease is assigned to any
person or entity pursuant to the provisions ofBaekruptcy Code, any and all monies or other carsiibns to be delivered in connection
with the assignment shall be delivered to Landletdill be and remain the exclusive property of lamtand shall not constitute property of
Tenant or of the estate of Tenant within the megwifithe Bankruptcy Code. Any person or entitwtdch this Lease is assigned pursuant to
the provisions of the Bankruptcy Code shall be deeto have assumed all of the obligations arisimdeu this Lease on and after the date of
the assignment, and shall upon demand executediveérdto Landlord an instrument confirming thas@sption.

(b) If Tenant desires to assign, subleaseherwise transfer an interest in this LeastherPremises, it shall first notify
Landlord of its desire and shall submit in writimgLandlord: (i) the name and address of the pged@assignee, subtenant or transferee; (ii)
the nature of any proposed assignee’s, subtenamtransferees business to be carried on in the Premisestt{@ixerms and provisions of a
proposed assignment, sublease or other transtduding a copy of the proposed assignment, subleasansfer form; (iv) evidence that the
proposed assignee, subtenant or transferee wilplyowith the requirements of Exhibit Bereto; (v) a completed Environmental
Questionnaire from the proposed assignee, subtenaransferee; (vi) any other reasonable inforaratequested in writing by Landlord and
reasonably related to the transfer and (vii) tleediescribed in Section 9.1(e). Except as provid&Ection 9.1(c), Landlord shall not
unreasonably withhold, condition or delay its camts provided that the parties agree that it dfmleasonable for Landlord to withhold its
consent if: (1) the use of the Premises will nrotbnsistent with the provisions of this Lease ith\wandlord’s commitment to other tenants
of the Building and Project; (2) the proposed asségghas not demonstrated to the reasonable stitisfat
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Landlord that it is financially responsible to untdée and perform the obligations under this Leaséhe proposed assignee, subtenant or
transferee has failed to submit to Landlord alboggable information as requested by Landlord caricgithe proposed assignee, subtenant or
transferee, including, but not limited to, a céetifbalance sheet of the proposed assignee, sub@niaansferee as of a date within ninety
(90) days of the request for Landlasdionsent, statements of income or profit andddsise proposed assignee, subtenant or transfereke
two-year period preceding the request for Landeatinsent, and/or a certification signed by theppsed assignee, subtenant or transferee
that it has not been evicted from any other le@sethises for the 3-year period preceding the readoesandlord’s consent; (3) the proposed
subtenant, assignee or transferee is an existiragtef the Building or Project with whom Landlasdactively negotiating to expand or
relocate within the Building or Project, or a prespwith whom Landlord is actively negotiating teceme a tenant at the Building or Project;
or (4) the proposed assignment, sublease or trangfémpose additional burdens or adverse taxet$ on Landlord. Tenant's exterior
signage rights are personal to Tenant and mayeaasbigned or transferred to any assignee of #asé or subtenant of the Premises.
Notwithstanding the foregoing, said exterior signaights may be assigned in connection wi“Permitted Transfer,” provided that Landlord
shall have the right of prior approval that sugmaige continues to comply with the Signage Critenid the other requirements of Section 5.2
of this Lease, and provided further that any nanm##a graphics on such signage do not materialsalle the Project as determined by
Landlord in its sole and absolute discretion.

If Landlord consents to the proposed transfer, Menmey within ninety (90) days after the date & tonsent effect the transfer upon
the terms described in the information furnishetaadlord; provided that any material change intdrens shall be subject to Landlord’s
consent as set forth in this Section 9.1. Landsdral approve or disapprove any requested tramgtein fifteen (15) business days followi
receipt of Tenant's written request, the informatset forth above, and the fee set forth below.

(c) Notwithstanding the provisions of 8@ 9.1(b) above, in lieu of consenting to a pregubassignment of this Lease or a
subletting of more than fifty percent (50%) of tHeor Area of the Premises in the aggregate, Laddiway elect, within the fifteen (15)
business day period permitted for Landlord to apprar disapprove a requested transfer, to (i) sigelehe Premises (or the portion proposed
to be so subleased), or take an assignment of Teriaterest in this Lease, but not in the eveant thenant desires to remain in the portion of
the Premises, upon substantially the same terroffered to the proposed subtenant or assigneeugirgl terms relating to the purchase of
personal property, the use of Tenant’'s name ocdhnéinuation of Tenant’s business), respectivelyjipterminate this Lease in its entirety in
the event of a proposed assignment or terminageLthase as to the portion of the Premises proptosieel so subleased with a proportionate
abatement in the rent payable under this Lease. slihlease, assignment or termination elected hglbed shall be effective thirty (30) days
following written notice by Landlord of its electio Landlord may thereafter, at its option, assgylet or rdet any space so sublet, obtai
by assignment or obtained by termination to angdtparty, including without limitation the propostdnsferee of Tenant. In the event of
termination of this Lease as to a portion of thenfises pursuant to this Section 9.1(c), Landloadl gimomptly prepare and deliver to Tenant
an amendment to this Lease appropriately amentggtprovisions of the Lease affected by such tetian, and Tenant shall execute and
return same to Landlord within twenty (20) busingags thereafter subject to Tenant’s reasonableweand approval thereof.

(d) In the event that Landlord approvestequested assignment, subletting or other #arsindlord shall be entitled to
receive fifty percent (50%) of any amounts paidHiey assignee or subtenant, however describedceseof (i) the Basic Rent payable by
Tenant hereunder, or in the case of a subleas@aftian of the Premises, in excess of the Basitt Reasonably allocable to such portion as
determined by Landlord, plus (ii) Tenant’s direat-of-pocket costs which Tenant certifies to Lamdlbave been paid to provide occupancy
related services to such assignee or subtenamatiuae commonly provided by landlords of similpase, with such costs to be amortized on
a straight-line basis over the then remaining tefithis Lease or any shorter term of any suble&siesoPremises or a portion thereof. The
amounts due Landlord under this Section 9.1(d)l] blegpayable directly to Landlord by the assignesubtenant concurrently with such
assignee’s or subtenant’s payment(s) to Tenanat diandlord’s option, by Tenant within ten (10ydaf Tenant’s receipt thereof. Landlord
shall have the right to review or audit the bookd eecords of Tenant, or have such books and recerdewed or audited by an outside
accountant, to confirm any such direct out-of-podests. In the event that such direct out-of-gbdosts claimed by Tenant are overstated
by more than five percent (5%), Tenant shall reimbulLandlord for any of Landlord’s costs relateduch review or audit. At Landlord’s
request, a written agreement shall be enteredbyend among Tenant, Landlord and the proposedrassior subtenant confirming the
requirements of this Section 9.1(d).

(e) Tenant shall pay to Landlord a feeatdo the greater of (i) Landlord’s actual andsm@ble costs related to such
assignment, subletting or other transfer or (iYeRHundred Dollars ($500.00), to process any redue3enant for an assignment, subletting
or other transfer under this Lease. Tenant slagllliandlord the sum of Five Hundred Dollars ($500 éoncurrently with Tenant’s request
for consent to any assignment, subletting or otfsersfer, and Landlord shall have no obligationdasider such request unless accompanied
by such payment. Tenant shall pay Landlord upenadel any costs in excess of such payment to tlemekandlord’s actual and reasonable
costs related to such request exceeds $500.00 f8aics hereby acknowledged as a reasonable artmreimburse Landlord for its costs of
review and evaluation of a proposed transfer.

SECTION 9.2.  EFFECT OF TRANSFER. No assignment, subletting or other transfer, evign the consent of Landlord, shall
relieve Tenant of its obligation to pay rent angbéaform all its other obligations under this Leas&oreover, Tenant shall indemnify and h
Landlord harmless, as provided in Section 10.3afor act or omission by an assignee, subtenanausferee. Each assignee, other than
Landlord, shall assume all obligations of Tenardarrthis Lease and shall be liable jointly and sayewith Tenant for the payment of all
rent, and for
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the due performance of all of Tenant's obligatiamsjer this Lease. No assignment, sublettingamstfer shall be effective or binding on
Landlord unless documentation in form and substaatisfactory to Landlord in its reasonable disoreevidencing the transfer, and in the
case of an assignment, the assignee’s assumpttbe obligations of Tenant under this Lease, itsvdedd to Landlord, and both the
assignee/subtenant and Tenant deliver to Landioekacuted consent to transfer instrument pregdayddindlord and consistent with the
requirements of this Article. Consent by Landltoane or more transfers shall not operate as @ewar estoppel to the future enforcement
by Landlord of its rights under this Lease or apasent to any subsequent transfer.

SECTION 9.3.  SUBLEASE REQUIREMENTS. The following terms and conditions shall applyatty subletting by Tenant of
all or any part of the Premises and shall be dednmatdded in each sublease:

€)) Each and every provision containethis Lease (other than with respect to the payratrgnt hereunder) is incorporated
by reference into and made a part of such subleade;Landlord” hereunder meaning the sublanditvérein and “Tenant” hereunder
meaning the subtenant therein.

(b) Tenant hereby irrevocably assignisandlord all of Tenant's interest in all rentalsdancome arising from any sublease of
the Premises, and Landlord may collect such resiirscome and apply the same toward Tenant's olidigatunder this Lease; provided,
however, that until there is an Event of DefaultTgnant, Tenant shall have the right to receivecntiect the sublease rentals. Landlord ¢
not, by reason of this assignment or the colleatibsublease rentals, be deemed liable to the sabtdor the performance of any of Tenant’s
obligations under the sublease. Tenant herebyacably authorizes and directs any subtenant, upogipt of a written notice from Landlord
stating that an Event of Default exists in the perfance of Tenant's obligations under this Leas@aty to Landlord all sums then and
thereafter due under the sublease. Tenant adraethe subtenant may rely on that notice witheyt@uty of further inquiry and
notwithstanding any notice or claim by Tenant te tlontrary. Tenant shall have no right or clairaiast the subtenant or Landlord for any
rentals so paid to Landlord.

(c) In the event of the termination akthease for any reason, including without limibatias the result of an Event of Default
by Tenant or by the mutual agreement of Landlod Benant, Landlord may, at its sole option, takerdkenant’s entire interest in any
sublease and, upon notice from Landlord, the salpteshall attorn to Landlord. In no event, howesgaall Landlord be liable for any
previous act or omission by Tenant under the ssblea for the return of any advance rental paymentieposits under the sublease that |
not been actually delivered to Landlord, nor shatdlord be bound by any sublease modification etextwithout Landlord’s consent or for
any advance rental payment by the subtenant inrsexafeone month’s rent. The provisions of thisdeegother than with respect to the
payment of rent), including without limitation tre@pertaining to insurance and indemnification, Isb@ldeemed incorporated by reference
into the sublease despite the termination of tieiade. In the event Landlord does not elect todgke Tenant’s interest in a sublease in the
event of any such termination of this Lease, suthease shall terminate concurrently with the teation of this Lease and such subtenant
shall have no further rights under such subleadd_andlord shall have no obligations to such sudnén

SECTION 9.4. CERTAIN TRANSFERS. The following shall be deemed to constitute aigasnent of this Lease; (a) the sale
of all or substantially all of Tenant’s assets @tthan bulk sales in the ordinary course of bissheb) if Tenant is a corporation, an
unincorporated association, a limited liability quamy or a partnership, the transfer, assignmehypothecation of any stock or interest in
such corporation, association, limited liabilityngpany or partnership in the aggregate of twdivty-percent (25%) (except for publicly trac
shares of stock constituting a transfer of twemg-percent (25%) or more in the aggregate, so &mgo change in the controlling interest of
Tenant occurs as a result thereof), or (c) anyratiect or indirect change of control of Tenangluding, without limitation, change of
control of Tenant’s parent company or a merger égant or its parent company. Notwithstanding aingtio the contrary contained above,
Tenant shall have the right, without Landlord’s semnt, but upon ten (10) days prior notice to Lard]lto (A) sublet all or part of the
Premises to any entity which controls Tenant, istimled by Tenant or is under common control vililnant (collectively, a Tenant
Affiliate "), (B) assign its interest under this Lease teceadnt Affiliate, or to a successor entity into whar with which Tenant is merged or
consolidated or which acquires substantially alfehant’s assets or property, or (C) effectuateprbfic offering of Tenant’s stock on the
New York Stock Exchange or in the NASDAQ over toemter market (collectively,“ Permitted Transfer ”); provided that in the event of
a Permitted Transfer pursuant to clause (B) abineenet worth of the Tenant Affiliate or successoreorganized entity after such Permitted
Transfer is at least equal to the greater of thevoeth of Tenant as of the execution of this Leasthe net worth of Tenant immediately prior
to the date of such Permitted Transfer, evidenaghith, satisfactory to Landlord, shall be presdrnteLandlord with Tenant’s notice of such
Permitted Transfer. Tenant shall provide to Lardilgrior to any such Permitted Transfer, suchgassent documentation and other
information as Landlord may reasonably requirednrection therewith, and all of the terms and neaents of Section 9.2 and 9.3 (but not
of Section 9.1) shall apply with respect to suchritéed Transfer. Nothing contained in the foregpis intended to nor shall permit Tenant
to transfer its interest under this Lease as gatfraud or subterfuge to intentionally avoidatsigations under this Lease.

ARTICLE X. INSURANCE AND INDEMNITY
SECTION 10.1. TENANT'S INSURANCE. Tenant, at its sole cost and expense, shall pecatidi maintain in effect the

insurance described in Exhibit.DEvidence of that insurance must be deliverddartdlord prior to the Commencement Date or anyierarl
date on which Tenant may enter upon or take passestthe Premises for any reason whatsoever.
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SECTION 10.2. LANDLORD’S INSURANCE. Landlord may, at its election, provide any orddlthe following types of
insurance, with or without deductible and in amsuantd coverages as may be determined by Landladtsi sole and absolute discretion:
property insurance, subject to standard exclusiomgring the Building and/or Project, and sucteotiisks as Landlord or its mortgagees
may from time to time deem appropriate, includingarage for the Tenant Improvements constructeldamgliord pursuant to the Work
Letter (if any) attached hereto, and commerciakgaiability coverage. Landlord shall not beu&qd to carry insurance of any kind on
Tenant’s Alterations or on Tenant’s other propeirigluding, without limitation, Tenant’s trade fixes, furnishings, equipment, signs and all
other items of personal property, and Landlordlsiat be obligated to repair or replace that prgpshould damage occur. All proceeds of
insurance maintained by Landlord upon the Building/or Project shall be the property of Landlortietter or not Landlord is obligated to
or elects to make any repairs. At Landlord’s aptioandlord may self-insure all or any portion loé trisks for which Landlord may elect to
provide insurance hereunder.

SECTION 10.3. TENANT'S INDEMNITY. To the fullest extent permitted by law, Tenardlstiefend, indemnify, protect, save
and hold harmless Landlord, its agents, and anyaliradfiliates of Landlord, including, without lifation, any corporations or other entities
controlling, controlled by or under common contrgth Landlord, from and against any and all claigemands, actions, losses, liabilities,
costs or expenses arising either before or afeeCitimmencement Date from: Tenant’s use or occupafiitye Premises, the Building or the
Common Areas, including, without limitation, thesUsy Tenant, its agents, employees, invitees enfiees of any recreational facilities
within the Common Areas; the conduct of Tenant'sibess; any activity, work, or thing done, pernditte suffered by Tenant or its agents,
employees, invitees or licensees in or about teenBes, the Building or the Common Areas; any Ewvéitefault in the performance of any
obligation on Tenant's part to be performed untles Lease; or any act or negligence of Tenantsaagents, employees, visitors, patrons,
guests, invitees or licensees. Landlord maysaiption, require Tenant to assume Landlord’s defém any claim, action or proceeding
covered by this Section through counsel satisfgdtmt andlord. The provisions of this Section $leabpressly survive the expiration or
sooner termination of this Lease. Tenant's obiayet under this Section shall not apply in the ¢veat the claim, demand, action, loss,
liability, cost or expense is caused solely byabtve negligence or willful misconduct of Landlord

SECTION 10.4. LANDLORD’S NONLIABILITY. Landlord, its agents, and any and all affiliatésandlord, shall not be liab
to Tenant, its employees, agents and/or invite®s$, T&nant hereby waives all claims against Landlisschgents, and any and all affiliates of
Landlord, for and knowingly assumes the risk otlofor damage to any property, or loss or intefompof business or income, or any other
loss, cost, damage, injury or liability whatsoe(iecluding without limitation any consequential dages and lost profit or opportunity costs),
resulting from, but not limited to, Acts of God tgaof civil disobedience or insurrection, acts origsions of third parties and/or of other
tenants within the Project or their agents, empdgyeontractors, guests or invitees, fire, explodalling plaster, steam, gas, electricity, w
or rain which may leak or flow from or into any paf the Premises, mold, or from the breakage,dgakobstruction or other defects of the
pipes, sprinklers, wires, appliances, plumbinggcaiditioning, electrical works, roof, windows daher fixtures in the Building (whether the
damage or injury results from conditions arisinghiea Premises or in other portions of the Buildjmgpardless of the negligence of Landlord,
its agents or any and all affiliates of Landlorcconnection with any of the foregoing. It is urgtend that any such condition may require the
temporary evacuation or closure of all or a portdthe Building. Landlord shall have no liabiliyhatsoever (including without limitation
consequential damages and lost profit or opposturgsts) and, except as provided in Sections 11d112.1 below, there shall be no
abatement of rent, by reason of any injury to teriierence with Tenant’s business arising fromnttaking of any repairs, alterations or
improvements to any portion of the Building, indlugl repairs to the Premises, nor shall any relatgivity by Landlord constitute an actual
or constructive eviction. In making repairs, atens or improvements, however, Landlord shaérifere as little as reasonably practicable
with the conduct of Tenant’s business in the PremisShould Tenant elect to receive any serviggaructs from a concessionaire, licensee
or third party tenant of Landlord, Landlord shaMe no liability for any services or products sovided or for any breach of contract by such
third party provider. Neither Landlord nor its ageshall be liable for interference with lightather similar intangible interests. Tenant shall
immediately notify Landlord in case of fire or adent in the Premises, the Building or the Project af defects in any improvements or
equipment.

SECTION 10.5. WAIVER OF SUBROGATION. Landlord and Tenant each hereby waives all rightecovery against the
other and the othes’agents on account of loss and damage occasiotled property of such waiving party to the exthiat the waiving pari
is entitled to proceeds for such loss or damageuany property insurance policies carried or neglito be carried by the provisions of this
Lease; provided however, that the foregoing washeall not apply to the extent of Tenant’s obligatido pay deductibles under any such
policies and this Lease. By this waiver it is thient of the parties that neither Landlord nor drnshall be liable to any insurance company
(by way of subrogation or otherwise) insuring thieeo party for any loss or damage insured againdéuany property insurance policies
contemplated by this Lease, even though such lodarnage might be occasioned by the negligencealf party, its agents, employees,
contractors, guests or invitees.

ARTICLE XI. DAMAGE OR DESTRUCTION
SECTION 11.1. RESTORATION.
(@) If the Premises or the Building graat thereof are materially damaged by any fi@gdl, earthquake or other casualty,
Landlord shall have the right to terminate thisdesapon written notice to Tenant if: (i) Landloshsonably determines that proceeds
necessary to pay the full cost of repair are nailable from Landlord’s insurance, including withdimitation earthquake insurance, plus

such additional amounts Tenant elects, at its optmcontribute, excluding however the deduct{iée which Tenant shall be responsible for
Tenant’s
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Share); (ii) Landlord reasonably determines thatRhemises cannot, with reasonable diligence, lberpaired by Landlord (or cannot be
safely repaired because of the presence of hazafdotors, including without limitation Hazardousatdrials, earthquake faults, and other
similar dangers) within two hundred seventy (27&yslafter the date of the damage; (iii) an Eved@fault by Tenant has occurred; or

(iv) the material damage occurs during the finalte (12) months of the Term. Landlord shall nofienant in writing (“Landlord’ s Notice

") within sixty (60) days after the damage occusd@(A) whether Landlord is terminating this Leasea result of such material damage and
(B) if Landlord is not terminating this Lease, thember of days within which Landlord estimates thatPremises, with reasonable diligence,
are likely to be fully repaired. In the event Léord elects to terminate this Lease, this Leas# sdraninate as of the date specified for
termination by Landlord’s Notice (which terminatidate shall in no event be later than sixty (6@)sdallowing the date of the damage, or, if
no such date is specified, such termination sheathle date of Landlord’s Notice).

(b) If Landlord has the right to termiadhis Lease pursuant to Section 11.1(a) and duesl@ct to so terminate this Lease,
provided that at the time of LandlosedNotice neither an Event of Default exists nor lbasdlord delivered to Tenant a notice of any falby
Tenant to fulfill an obligation under this Leaseigl unless cured by Tenant within the applicalvéecg period, would constitute an Event of
Default, then within thirty (30) days following degry of Landlord’s Notice pursuant to Section &)1 Tenant may elect to terminate this
Lease by written notice to Landlord, but only jfl(andlord’s Notice specifies that Landlord hasedetined that the Premises cannot be
repaired, with reasonable diligence, within two tiad seventy (270) days after the date of damag@é tine casualty has occurred within the
final twelve (12) months of the Term and such matetamage has a materially adverse impact on Tieneontinued use of the Premises. If
Tenant fails to provide such termination noticehivitsuch thirty (30) day period, Tenant shall berded to have waived any termination ri
under this Section 11.1(b) or any other applicdive.

(c) In the event that neither Landlord enant terminates this Lease pursuant to this@et1.1 as a result of material
damage to the Building or Premises resulting frooasualty, Landlord shall repair all material damégthe Premises or the Building as s
as reasonably possible and this Lease shall cantinaffect for the remainder of the Term. Subjeainy provision to the contrary in the
Work Letter, such repair by Landlord shall incluépair of material damage to the Tenant Improvemeonstructed pursuant to the Work
Letter. Landlord’s repair of material damage shallat Landlord’s sole cost and expense excerfpinsurance deductible (for which
Tenant shall be responsible for Tenant’s Sharandlord shall have the right, but not the obligati repair or replace any other leasehold
improvements made by Tenant or any Alterationslédmed in Section 7.3) constructed by Tenant asgfd.andlord’s repair of material
damage, in which case Tenant shall make availabl@andlord upon demand insurance proceeds fronranse required to be maintained by
Tenant. If Landlord elects to repair or replacetsieasehold improvements and/or Alterations,rslifance proceeds available for such re
or replacement shall be made available to Landlahdlord shall have no liability to Tenant in #neent that the Premises or the Building
has not been fully repaired within the time perspecified by Landlord in Landlord’s Notice to Tehas described in Section 11.1(a).
Notwithstanding the provisions of this Article Xhe repair of damage to the Premises to the estesit damage is not material shall
governed by Sections 7.1 and 7.2.

(d) Commencing on the date of such maltedamage to the Building, and ending on the soohtre date the damage is
repaired or the date this Lease is terminatedrghtal to be paid under this Lease shall be abatdte same proportion that the Floor Area of
the Premises that is rendered unusable by the dafr@g time to time bears to the total Floor Aréshe Premises, as determined by
Landlord, but only to the extent that Landlord igited to reimbursement from the proceeds of th&ifess interruption insurance required to
be maintained by Tenant pursuant to Exhibit D

(e) Landlord shall not be required toaiepr replace any improvements or fixtures thatdrg is obligated to repair or replace
pursuant to Section 7.1 or any other provisiorh@f Lease and Tenant shall continue to be obligatst repair or replace any such
improvements or fixtures, notwithstanding any psims to the contrary in this Article XI. In addit, but subject to the provisions of Sec
10.5, in the event the damage or destruction tdtieenises or Building are due in substantial gathé fault or neglect of Tenant or its
employees, subtenants, invitees or representativegosts of such repairs or replacement to temiRes or Building shall be borne by
Tenant, and in addition, Tenant shall not be exdtitb terminate this Lease as a result, notwitlaétanthe provisions of Section 11.1(b).

)] Tenant shall fully cooperate withriddord in removing Tenant’s personal property ang @ebris from the Premises to
facilitate all inspections of the Premises andrttaking of any repairs. Notwithstanding anythindhe contrary contained in this Lease, if
Landlord in good faith believes there is a risknjdiry to persons or damage to property from ety the Building or Premises following
any damage or destruction thereto, Landlord mayicesntry into the Building or the Premises bynd#at, its employees, agents and
contractors in a non-discriminatory manner, withioeiing deemed to have violated Tenant'’s rightsuidtoenjoyment to, or made an unlawful
detainer of, or evicted Tenant from, the Premidégon request, Landlord shall consult with Tenardetermine if there are safe methods of
entry into the Building or the Premises solely ider to allow Tenant to retrieve files, data in guiters, and necessary inventory, subject
however to all indemnities and waivers of liabilitpm Tenant to Landlord contained in this Leasé any additional indemnities and waivers
of liability which Landlord may require.

SECTION 11.2. LEASE GOVERNS. Tenant agrees that the provisions of this Leastyding without limitation Section 11.1,
shall govern any damage or destruction and stabrdingly, supersede any contrary statute orafilaw.
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ARTICLE XII. EMINENT DOMAIN

SECTION 12.1. TOTAL OR PARTIAL TAKING. If all or a material portion of the Premisesakén by any lawful authority
by exercise of the right of eminent domain, or golgirevent a taking, either Tenant or Landlord rayninate this Lease effective as of the
date possession is required to be surrenderedc tautority. In the event title to a portion o tAuilding or Project, whether or not including
a portion of the Premises, is taken or sold to @néwa taking, and if Landlord elects to restoreBhéding in such a way as to alter the
Premises materially, either party may terminate ti@ase, by written notice to the other party,aife on the date of vesting of title. In the
event neither party has elected to terminate thesk as provided above, then Landlord shall promgitier receipt of a sufficient
condemnation award, proceed to restore the Prendsegstantially their condition prior to the tagj and a proportionate allowance shall be
made to Tenant for the rent corresponding to tie tiluring which, and to the part of the Premisesta€h, Tenant is deprived on account of
the taking and restoration. In addition, TenaBtwre of Operating Expenses and all other elenoéniés Lease which are a function of the
square footage of the Premises shall be adjustegfléxt the taking. In the event of a taking, tlkond shall be entitled to the entire amount of
the condemnation award without deduction for arigtesor interest of Tenant; provided that nothimghis Section shall be deemed to give
Landlord any interest in, or prevent Tenant frorakéeg any award against the taking authority foe, taking of personal property and fixtu
belonging to Tenant or for relocation or businegsrruption expenses recoverable from the takirlycaity.

SECTION 12.2. TEMPORARY TAKING. No temporary taking of the Premises shall terteithais Lease or give Tenant any
right to abatement of rent, and any award spedtiijiedtributable to a temporary taking of the Prees shall belong entirely to Tenant. A
temporary taking shall be deemed to be a takintgeftise or occupancy of the Premises for a pefiodtato exceed ninety (90) days.

SECTION 12.3. TAKING OF PARKING AREA. In the event there shall be a taking of the paykirea such that Landlord can
no longer provide sufficient parking to comply withis Lease, Landlord may substitute reasonablyatgnt parking in a location reasonably
close to the Building; provided that if Landlordi$sto make that substitution within ninety (90)ddollowing the taking and if the taking
materially impairs Tenant’'s use and enjoyment effinemises, Tenant may, at its option, terminaseltsase by written notice to Landlord.

If this Lease is not so terminated by Tenant, tiséadl be no abatement of rent and this Lease sbatinue in effect.

ARTICLE XllIl. SUBORDINATION; ESTOPPEL CERTIFICATE;  FINANCIALS

SECTION 13.1. SUBORDINATION. At the option of Landlord or any lender of Landl® that obtains a security interest in the
Building, this Lease shall be either superior ds@dinate to all ground or underlying leases, magtes and deeds of trust, if any, which may
hereafter affect the Building, and to all renewaisdifications, consolidations, replacements artdresions thereof; provided, that so long as
no Event of Default exists under this Lease, Teisgmssession and quiet enjoyment of the Premisdlsnslt be disturbed and this Lease <
not terminate in the event of termination of anghsground or underlying lease, or the foreclosidir@ny such mortgage or deed of trust, to
which this Lease has been subordinated pursudhist&ection. Tenant shall execute and deliverdoguments or agreements requested by
Landlord or such lessor or lender which providedrgrwith the non-disturbance protections set fortthis Section. In the event of a
termination or foreclosure, Tenant shall becomenant of and attorn to the successor-in-interesatallord upon the same terms and
conditions as are contained in this Lease, and sketute any instrument reasonably required bydlad’s successor for that purpose.
Tenant shall also, upon written request of Lartilexecute and deliver all instruments as may geired from time to time to subordinate
the rights of Tenant under this Lease to any graumehderlying lease or to the lien of any mortgagdeed of trust (provided that such
instruments include the nondisturbance and attonmevisions set forth above), or, if requested_bydlord, to subordinate, in whole or in
part, any ground or underlying lease or the liearf mortgage or deed of trust to this Lease. fiieagrees that any purchaser at a foreclc
sale or lender taking title under a deed-in-liefiowéclosure shall not be responsible for any acmoission of a prior landlord, shall not be
subject to any offsets or defenses Tenant may agamst a prior landlord, and shall not be liallethe return of the security deposit to the
extent it is not actually received by such purchasdoound by any rent paid for more than the mirneonth in which the foreclosure
occurred.

SECTION 13.2. ESTOPPEL CERTIFICATE.

€)) Tenant shall within ten (10) dayddaling written request from Landlord, execute, amktedge and deliver to Landlord,
any form that Landlord may reasonably requireagestent in writing (i) certifying that this Leaseunmodified and in full force and effect
(or, if modified, stating the nature of the modifiion and certifying that this Lease, as modifisdn full force and effect) and the dates to
which the rental, additional rent and other chattigege been paid in advance, if any, and (ii) ackadging that, to Tenant’s knowledge, there
are no uncured defaults on the part of Landloragpacifying each default if any are claimed, anygetting forth all further information that
Landlord or any prospective purchaser or encumteramay reasonably require. Tenant’s statementheaglied upon by any prospective
purchaser or encumbrancer of all or any portiothefBuilding or Project.

(b) Notwithstanding any other rights aathedies of Landlord, Tenant'’s failure to delivay &stoppel statement within the
provided time shall be conclusive upon Tenant (hdhis Lease is in full force and effect, withaabdification except as may be represented
by Landlord, (ii) there are no uncured Events ofdd# in Landlord’s performance, and (iii) not mdhan one month'’s rental has been paid in
advance.
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SECTION 13.3. FINANCIALS.

(@) Tenant shall deliver to Landlord,gptio the execution of this Lease and thereaftangttime and from time to time within
fifteen (15) days following Landlord’s written regst, Tenant's current tax returns and financidkestants, certified to be true, accurate and
complete by the chief financial officer of Tenaintluding a balance sheet and profit and loss staté for the most recent prior year,
(collectively, the “Statements”), which Statements shall accurately and compjateflect the financial condition of Tenant; proed]
however, that in the event and so long as Tenampisblicly traded corporation on a nationally igriaed stock exchange, the foregoing
obligation to deliver the Statements shall be waivH delivered to Landlord marked or otherwisaideated as “confidential,” Landlord
agrees that it will keep the Statements confidgradcept that Landlord shall have the right tavdelthe same to any proposed purchaser of
the Building or Project, and to any encumbrancesroposed encumbrancer of all or any portion ofBhéding or Project.

(b) Tenant acknowledges that Landloneliging on the Statements in its determinationrtterinto this Lease, and Tenant
represents to Landlord, which representation sfemleemed made on the date of this Lease and agaie Commencement Date, that no
material change in the financial condition of Teas reflected in the Statements, has occurrex sire date Tenant delivered the Statements
to Landlord. The Statements are represented an@mtad by Tenant to be correct and to accuratadyfally reflect Tenant’s true financial
condition as of the date of submission of any &tatgs to Landlord.

ARTICLE XIV. EVENTS OF DEFAULT AND REMEDIES

SECTION 14.1. TENANT'S DEFAULTS. The occurrence of any one or more of the follgnéwents (following the expiration
of any cure period set forth below, if any is pdwra) shall constitute an “Event of Default” by Teha

€)) The failure by Tenant to make anyrpegt of Basic Rent or additional rent required eéafiade by Tenant, as and when
due, where the failure continues for a period of¢h(3) days after written notice from Landlordrenant; provided, however, that any such
notice shall be in lieu of, and not in addition any notice required under California Code of CRfibcedure Section 1161 and 1161(a) as
amended. For purposes of these Events of Defadlt@medies provisions, the termadditional rent " shall be deemed to include all
amounts of any type whatsoever other than Basit ®dve paid by Tenant pursuant to the terms afltkiase and the Work Letter.

(b) The assignment, sublease, encumbmanather transfer of this Lease by Tenant, eitteduntarily or by operation of law,
whether by judgment, execution, transfer by in®sta testacy, or other means, without the pridttem consent of Landlord when consent is
required by this Lease.

(c) The discovery by Landlord that amyaficial statement provided by Tenant, or by aniliatf, successor or guarantor of
Tenant, was materially false.

(d) The failure of Tenant to timely andly provide any subordination agreement, estoppéificate or financial statements in
accordance with the requirements of Article XIII.

(e) The abandonment of the Premises Imaiie

® The failure or inability by Tenart bbserve or perform any of the express or impi@eenants or provisions of this Lease
to be observed or performed by Tenant, other thapacified in this Section 14.1, where the faikmatinues for a period of thirty (30) days
after written notice from Landlord to Tenant or Iswhorter period as is specified in any other [miowi of this Lease; provided, however, that
any such notice shall be in lieu of, and not initidid to, any notice required under California CadeCivil Procedure Section 1161 and 1161
(a) as amended. However, if the nature of therfails such that more than thirty (30) days areaeaisly required for its cure, then an Event
of Default shall not be deemed to have occurrdeifant commences the cure within thirty (30) daysl thereafter diligently pursues the «
to completion.

(9) (i) The making by Tenant of any getiessignment for the benefit of creditors; (ii¢ filing by or against Tenant of a
petition to have Tenant adjudged a Chapter 7 delstder the Bankruptcy Code, to have debts dischawgéor reorganization or arrangement
under any law relating to bankruptcy (unless, mmdhse of a petition filed against Tenant, the sardesmissed within thirty (30) days); (iii)
the appointment of a trustee or receiver to talssgssion of substantially all of Tenant's assetatkr at the Premises or of Tenant’s interest
in this Lease, if possession is not restored tamewithin thirty (30) days; (iv) the attachmentgeution or other judicial seizure of
substantially all of Tenant’s assets located aPtemises or of Tenant’s interest in this Leasesrelthe seizure is not discharged within thirty
(30) days; (v) Tenant's convening of a meeting®treditors for the purpose of effecting a moiatorupon or composition of its debts; or
(vi) the failure of Tenant to pay its material galtions to creditors as and when they become ddi@ayable, other than as a result of a good
faith dispute by Tenant as to the amount due tb sueditors. Landlord shall not be deemed to Hanmvledge of any event described in this
Section 14.1(g) unless notification in writing eceived by Landlord, nor shall there be any presiomg@ttributable to Landlord of Tenant’'s
insolvency. In the event that any provision oftBection 14.1(g) is contrary to applicable lave, phovision shall be of no force or effect.

21




SECTION 14.2. LANDLORD’S REMEDIES.

(@) If an Event of Default by Tenant ocuthen in addition to any other remedies avadlablLandlord, Landlord may exerc
the following remedies:

0] Landlord may terminate Tenantight to possession of the Premises by any lamfdns, in which case this Le:i
shall terminate and Tenant shall immediately suleepossession of the Premises to Landlord. Sarohination shall not affect any accrued
obligations of Tenant under this Lease. Upon teatidon, Landlord shall have the right to reenterBinemises and remove all persons and
property. Landlord shall also be entitled to rezrdfvom Tenant (and to retain, use or apply anyu8gcDeposit held by Landlord towards
amounts estimated by Landlord as):

Q) The worth at the time of award of thaid Basic Rent and additional rent which hashlearned at the
time of termination;

2 The worth at the time of award of #meount by which the unpaid Basic Rent and additioent which
would have been earned after termination untittitme of award exceeds the amount of such lossTiaént proves could have been
reasonably avoided;

3 The worth at the time of award of #mount by which the unpaid Basic Rent and additioent for the
balance of the Term after the time of award excéleel@mount of such loss that Tenant proves caoeilcdhsonably avoided,;

4) Any other amount necessary to comainisandlord for all the detriment proximately cediby Tenant's
failure to perform its obligations under this Leaseavhich in the ordinary course of things wouldlizely to result from Tenant's Event of
Default, including, but not limited to, the costretovering possession of the Premises, the retumént, restoration and repair of the
Premises to the condition required upon the sumeafipossession of this Lease, marketing costapussions and other expenses of
reletting, including necessary repair, the unamediportion of any tenant improvements and brolkemgnmissions funded by Landlord in
connection with this Lease, reasonable attornees fand any other reasonable costs; and

(5) At Landlord’s election, all other aords in addition to or in lieu of the foregoingragay be permitted by
law. The term “rent” as used in the Lease shatiéemed to mean the Basic Rent, Tenant's Shar@efaing Expenses and any other sums
required to be paid by Tenant to Landlord purstathe terms of this Lease whether or not desighaseadditional rent hereunder, including,
without limitation, any sums that may be owing frmnant pursuant to Section 4.3 of this Lease. €umy, other than Basic Rent, shall be
computed on the basis of the average monthly amaentiing during the twenty-four (24) month periounediately prior to the Event of
Default, except that if it becomes necessary toprdmsuch rental before the twenty-four (24) mquetiod has occurred, then the
computation shall be on the basis of the averagamoamount during the shorter period. As use8agtions 14.2(a)(i) (1) and (2) above,
the “worth at the time of award” shall be compulgdallowing interest at the rate of ten percen®fl@er annum. As used in Section 14.2(a)
()(3) above, the “worth at the time of award” di@d computed by discounting the amount at theodistrate of the Federal Reserve Bank of
San Francisco at the time of award plus one pefdén}.

(i) Landlord may elect not to termindtenant’s right to possession of the Premises aedrtinue to enforce all of
its rights and remedies under this Lease, incluttiegight to collect all rent as it becomes duprasided in Civil Code Section 1951.4.
Efforts by the Landlord to maintain, preserve detéghe Premises, or the appointment of a recaoverotect the Landlord’s interests under
this Lease, shall not constitute a terminatiorhef Tenant’s right to possession of the Premisedhd event that Landlord elects to avail itself
of the remedy provided by this Section 14.2(a)(i@ndlord shall not unreasonably withhold its caride an assignment or subletting of the
Premises subject to the reasonable standards folidra’s consent as are contained in this Lease.

(b) Landlord shall be under no obligattorobserve or perform any covenant of this Leas&sopart to be observed or
performed which accrues after the date of any EeEBrefault by Tenant unless and until the Evenbefault is cured by Tenant, it being
understood and agreed that the performance by aehdf its obligations under this Lease are expyesanditioned upon Tenant'’s full and
timely performance of its obligations under thisase. The various rights and remedies reservedndlbard in this Lease or otherwise shall
be cumulative and, except as otherwise provide@ddifornia law, Landlord may pursue any or all sfiights and remedies at the same time.

(c) No delay or omission of Landlord teecise any right or remedy shall be construedaaiger of the right or remedy or of
any breach or Event of Default by Tenant. The pizsee by Landlord of rent shall not be a (i) waiekany preceding breach or Event of
Default by Tenant of any provision of this Leasten than the failure of Tenant to pay the particuént accepted, regardless of Landlord’s
knowledge of the preceding breach or Event of Dieftithe time of acceptance of rent, or (ii) aweaiof Landlord’s right to exercise any
remedy available to Landlord by virtue of the bieac Event of Default. The acceptance of any payrfrem a debtor in possession, a
trustee, a receiver or any other person actingetval) of Tenant or Tenant’s estate shall not waiveure a breach or Event of Default under
Section 14.1. No payment by Tenant or receipt &ydlord of a lesser amount than the rent requiyetthis Lease shall be deemed to be other
than a partial payment on account of the earliestddipulated rent, nor shall any endorsementadeistent on any check or letter be deemed
an accord and satisfaction and Landlord shall édbepcheck or payment without prejudice to Land®right to recover the balance of the
rent or pursue any other remedy available to ib. ast or thing done by Landlord or Landlord’s
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agents during the Term shall be deemed an acceptdracsurrender of the Premises, and no agreamentept a surrender shall be valid
unless in writing and signed by Landlord. No enypko of Landlord or of Landlord’s agents shall hang power to accept the keys to the
Premises prior to the termination of this Leasel, #ue delivery of the keys to any employee shallapeerate as a termination of this Lease
surrender of the Premises.

(d) Any agreement for free or abated mrdther charges, or for the giving or paying antlord to or for Tenant of any cash
or other bonus, inducement or consideration foraf#s entering into this Lease or any other corioessgreed to by Landlord hereunder (*
Inducement Provisions”) shall be deemed conditioned upon Tenant's fad &aithful performance of the terms, covenants @nttitions of
this Lease. Upon an Event of Default under thiadeeby Tenant, any such Inducement Provisions abdmatically be deemed deleted fr
this Lease and of no further force or effect areddmount of any rent reduction or abatement orrdibeus, inducement or consideration or
other concession already given by Landlord or rekby Tenant as an inducement shall be immedidigdyand payable by Tenant to
Landlord, notwithstanding any subsequent cure iof Egent of Default by Tenant. The acceptance agdlord of rent or the cure of the
Event of Default which initiated the operation bist Section 14.1 shall not be deemed a waiver mglomd of the provisions of this Section
14.2(d).

SECTION 14.3. LATE PAYMENTS.

€)) Any payment due to Landlord undes thease, including without limitation Basic Rengnint’'s Share of Operating
Expenses or any other payment due to Landlord uhéet.ease whether or not designated as additimmalhereunder, that is not received by
Landlord within five (5) days following the datealshall bear interest at the maximum rate permbiteldw from the date due until fully
paid. The payment of interest shall not cure amabh or Event of Default by Tenant under this keds addition, Tenant acknowledges 1
the late payment by Tenant to Landlord of BasictRed Tenant's Share of Operating Expenses wikediandlord to incur costs not
contemplated by this Lease, the exact amount oftwivill be extremely difficult and impracticable &scertain. Those costs may include, but
are not limited to, administrative, processing andounting charges, and late charges which magnpesed on Landlord by the terms of any
ground lease, mortgage or trust deed covering temiBes. Accordingly, if any Basic Rent or Tenar8hare of Operating Expenses due 1
Tenant shall not be received by Landlord or Lardibdesignee within five (5) days following the ddte, then Tenant shall pay to Landl
in addition to the interest provided above, a titarge, which the Tenant agrees is reasonablesumaequal to the greater of five percent
(5%) of the amount overdue or One Hundred Doll&190.00) for each delinquent payment. Acceptareelate charge by Landlord shall
not constitute a waiver of Tenant’s breach or Ewdrefault with respect to the overdue amount,stall it prevent Landlord from
exercising any of its other rights and remedies.

(b) Following each second installmenBasic Rent and/or the payment of Tenant's Shaf@pafrating Expenses within any
twelve (12) month period that is not paid withini(5) days following the date due, Landlord shalNe the option (i) to require that
beginning with the first payment of Basic Rent néué, Basic Rent and the Tenant’s Share of Opgré&xpenses shall no longer be paid in
monthly installments but shall be payable quartthrtge (3) months in advance and/or (ii) to reqthia Tenant increase the amount, if any
the Security Deposit by one hundred percent (1008tjould Tenant deliver to Landlord, at any timemythe Term, two (2) or more
insufficient checks, the Landlord may require thihmonies then and thereafter due from Tenantaie o Landlord by cashier’s check. If
any check for any payment to Landlord hereundestisrned by the bank for any reason, such paynietitisot be deemed to have been
received by Landlord and Tenant shall be respoaddslany applicable late charge, interest payraadtthe charge to Landlord by its bank
for such returned check. Nothing in this Sectiballsbe construed to compel Landlord to accept®Rsint, Tenant’s Share of Operating
Expenses or any other payment from Tenant if tegigts an Event of Default unless such paymeny fidres any and all such Events of
Default. Any acceptance of any such payment stlbe deemed to waive any other right of Landlorder this Lease. Any payment by
Tenant to Landlord may be applied by Landlordtsmsble and absolute discretion, in any order deterd by Landlord to any amounts then
due to Landlord.

SECTION 14.4. RIGHT OF LANDLORD TO PERFORM. All covenants and agreements to be performeddmamt under thi
Lease shall be performed at Tenant’s sole coseapdnse and without any abatement of rent or ogketoff. If Tenant fails to pay any st
of money, other than rent payable to Landlordailsfto perform any other act on its part to bdgrened under this Lease, and the failure
continues beyond any applicable grace period s#t fio Section 14.1, then in addition to any otheailable remedies, Landlord may, at its
election make the payment or perform the othebackenant’s part and Tenant hereby grants Landl@dight to enter onto the Premises in
order to carry out such performance. Landlordsbn to make the payment or perform the act amamgs part shall not give rise to any
responsibility of Landlord to continue making thearge or similar payments or performing the samenoila acts nor shall Landlord be
responsible to Tenant for any damage caused tont@sahe result of such performance by Landldreénant shall, promptly upon demand
Landlord, reimburse Landlord for all sums paid @antlord and all necessary incidental costs, togetith interest at the maximum rate
permitted by law from the date of the payment bydlard.

SECTION 14.5. DEFAULT BY LANDLORD. Landlord shall not be deemed to be in defauth@éperformance of any
obligation under this Lease, and Tenant shall maveghts to take any action against Landlord, ssmi@nd until Landlord has failed to perfc
the obligation within thirty (30) days after writtenotice by Tenant to Landlord specifying in readue detail the nature and extent of the
failure; provided, however, that if the nature afnidlord’s obligation is such that more than th{B@@) days are required for its performance,
then Landlord shall not be deemed to be in defiitltommences performance within the thirty (8@)y period and thereafter diligently
pursues the cure to completion. In the event afdl@rd’s default under this Lease, Tenargble remedies shall be to seek damages or g
performance from Landlord, provided that any darsaf®ll be limited to Tenant’s actual outpufeket expenses and shall in no event inc
any consequential damages, lost profits or oppitytgosts.
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SECTION 14.6. EXPENSES AND LEGAL FEES. All sums reasonably incurred by Landlord in cartien with any Event of
Default by Tenant under this Lease or holding mfgrossession by Tenant after the expiration diezdermination of this Lease, or any
action related to a filing for bankruptcy or reangaation by Tenant, including without limitationl absts, expenses and actual accountants,
appraisers, attorneys and other professional éeebany collection agency or other collection charghall be due and payable to Landlor
demand, and shall bear interest at the rate gbéerent (10%) per annum. Should either Landlorflesrant bring any action in connection
with this Lease, the prevailing party shall be tedito recover as a part of the action its reaslenattorneys’ fees, and all other costs. The
prevailing party for the purpose of this Sectioalshe determined by the trier of the facts.

SECTION 14.7. WAIVER OF JURY TRIAL/JUDICIAL REFE RENCE.

(@) LANDLORD AND TENANT EACH ACKNOWLEDGES THAT IT IS AWARE OF AND HAS HAD THE ADVICE
OF COUNSEL OF ITS CHOICE WITH RESPECT TO ITS RIGHTS TO TRIAL BY JURY, AND, TO THE EXTENT
ENFORCEABLE UNDER CALIFORNIA LAW, EACH PARTY DOES H EREBY EXPRESSLY AND KNOWINGLY WAIVE AND
RELEASE ALL SUCH RIGHTS TO TRIAL BY JURY IN ANY ACT ION, PROCEEDING OR COUNTERCLAIM BROUGHT BY
EITHER PARTY HERETO AGAINST THE OTHER (AND/OR AGAIN ST ITS OFFICERS, DIRECTORS, EMPLOYEES,
AGENTS, OR SUBSIDIARY OR AFFILIATED ENTITIES) ON AN Y MATTERS WHATSOEVER ARISING OUT OF OR IN ANY
WAY CONNECTED WITH THIS LEASE, TENANT’'S USE OR OCCU PANCY OF THE PREMISES AND/OR ANY CLAIM OF
INJURY OR DAMAGE. FURTHERMORE, THIS WAIVER AND RELEASE OF ALL RIGHTS TO A JURY TRIAL IS DEEMED
TO BE INDEPENDENT OF EACH AND EVERY OTHER PROVISION , COVENANT, AND/OR CONDITION SET FORTH IN
THIS LEASE.

(b) IN THE EVENT THAT THE JURY WAIVER PRO VISIONS OF SECTION 14.7(a) ARE NOT ENFORCEABLE
UNDER CALIFORNIA LAW, THEN THE PROVISIONS OF THIS S ECTION 14.7(b) SHALL APPLY. IT IS THE DESIRE AND
INTENTION OF THE PARTIES TO AGREE UPON A MECHANISM AND PROCEDURE UNDER WHICH CONTROVERSIES
AND DISPUTES ARISING OUT OF THIS LEASE OR RELATED T O THE PREMISES WILL BE RESOLVED IN A PROMPT
AND EXPEDITIOUS MANNER. ACCORDINGLY, EXCEPT WITHR ESPECT TO ACTIONS FOR UNLAWFUL OR FORCIBLE
DETAINER OR WITH RESPECT TO THE PREJUDGMENT REMEDY OF ATTACHMENT, ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT BY EITHER PARTY HERETO AGAINST THE OTHER (AND/OR AGAINST ITS OFFICERS,
DIRECTORS, EMPLOYEES, AGENTS OR SUBSIDIARY OR AFFIL IATED ENTITIES) ON ANY MATTERS WHATSOEVER
ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS LE ASE, TENANT'S USE OR OCCUPANCY OF THE
PREMISES AND/OR ANY CLAIM OF INJURY OR DAMAGE, SHAL L BE HEARD AND RESOLVED BY A REFEREE UNDER
THE PROVISIONS OF THE CALIFORNIA CODE OF CIVIL PROC EDURE, SECTIONS 638 — 645.1, INCLUSIVE (AS SAME
MAY BE AMENDED, OR ANY SUCCESSOR STATUTE(S) THERETO) (THE “REFEREE SECTIONS”). ANY FEE TO
INITIATE THE JUDICIAL REFERENCE PROCEEDINGS SHALL B E PAID BY THE PARTY INITIATING SUCH
PROCEDURE; PROVIDED HOWEVER, THAT THE COSTS AND FEE S, INCLUDING ANY INITIATION FEE, OF SUCH
PROCEEDING SHALL ULTIMATELY BE BORNE IN ACCORDANCE WITH SECTION 14.6 ABOVE. THE VENUE OF THE
PROCEEDINGS SHALL BE IN THE COUNTY IN WHICH THE PRE MISES ARE LOCATED. WITHIN TEN (10) DAYS OF
RECEIPT BY ANY PARTY OF A WRITTEN REQUEST TO RESOLV E ANY DISPUTE OR CONTROVERSY PURSUANT TO
THIS SECTION 14.7(b), THE PARTIES SHALL AGREE UPON A SINGLE REFEREE WHO SHALL TRY ALL ISSUES,
WHETHER OF FACT OR LAW, AND REPORT A FINDING AND JU DGMENT ON SUCH ISSUES AS REQUIRED BY THE
REFEREE SECTIONS. IF THE PARTIES ARE UNABLE TO AGR EE UPON A REFEREE WITHIN SUCH TEN (10) DAY
PERIOD, THEN ANY PARTY MAY THEREAFTER FILE A LAWSUI T IN THE COUNTY IN WHICH THE PREMISES ARE
LOCATED FOR THE PURPOSE OF APPOINTMENT OF A REFEREE UNDER CALIFORNIA CODE OF CIVIL PROCEDURE
SECTIONS 638 AND 640, AS SAME MAY BE AMENDED OF ANY SUCCESSOR STATUTE(S) THERETO. IF THE REFEREE IS
APPOINTED BY THE COURT, THE REFEREE SHALL BE A NEUT RAL AND IMPARTIAL RETIRED JUDGE WITH
SUBSTANTIAL EXPERIENCE IN THE RELEVANT MATTERS TO B E DETERMINED, FROM JAMS/ENDISPUTE, INC., THE
AMERICAN ARBITRATION ASSOCIATION OR SIMILAR MEDIATI ~ ON/ARBITRATION ENTITY. THE PROPOSED
REFEREE MAY BE CHALLENGED BY ANY PARTY FOR ANY OF T HE GROUNDS LISTED IN SECTION 641 OF THE
CALIFORNIA CODE OF CIVIL PROCEDURE, AS SAME MAY BE AMENDED OR ANY SUCCESSOR STATUTE(S)
THERETO. THE REFEREE SHALL HAVE THE POWER TO DECID E ALL ISSUES OF FACT AND LAW AND REPORT HIS
OR HER DECISION ON SUCH ISSUES, AND TO ISSUE ALL RECOGNIZED REMEDIES AVAILABLE AT LAW OR IN
EQUITY FOR ANY CAUSE OF ACTION THAT IS BEFORE THE R EFEREE, INCLUDING AN AWARD OF ATTORNEYS’
FEES AND COSTS IN ACCORDANCE WITH CALIFORNIA LAW. T HE REFEREE SHALL NOT, HOWEVER, HAVE THE
POWER TO AWARD PUNITIVE DAMAGES, NOR ANY OTHER DAMA GES WHICH ARE NOT PERMITTED BY THE
EXPRESS PROVISIONS OF THIS LEASE, AND THE PARTIES HEREBY WAIVE ANY RIGHT TO RECOVER ANY SUCH
DAMAGES. THE PARTIES SHALL BE ENTITLED TO CONDUCT ALL DISCOVERY AS PROVIDED IN THE CALIFORNIA
CODE OF CIVIL PROCEDURE, AND THE REFEREE SHALL OVER SEE DISCOVERY AND MAY ENFORCE ALL
DISCOVERY ORDERS IN THE SAME MANNER AS ANY TRIAL CO URT JUDGE, WITH RIGHTS TO REGULATE
DISCOVERY AND TO ISSUE AND ENFORCE SUBPOENAS, PROTECTIVE ORDERS AND OTHER LIMITATIONS ON
DISCOVERY AVAILABLE UNDER CALIFORNIA LAW. THE REFE RENCE PROCEEDING SHALL BE CONDUCTED IN
ACCORDANCE WITH CALIFORNIA LAW

24







(INCLUDING THE RULES OF EVIDENCE), AND IN ALL REGAR DS, THE REFEREE SHALL FOLLOW CALIFORNIA LAW
APPLICABLE AT THE TIME OF THE REFERENCE PROCEEDING. IN ACCORDANCE WITH SECTION 644 OF THE
CALIFORNIA CODE OF CIVIL PROCEDURE, THE DECISION OF THE REFEREE UPON THE WHOLE ISSUE MUST STAND
AS THE DECISION OF THE COURT, AND UPON THE FILING O F THE STATEMENT OF DECISION WITH THE CLERK OF
THE COURT, OR WITH THE JUDGE IF THERE IS NO CLERK, JUDGMENT MAY BE ENTERED THEREON IN THE SAME
MANNER AS IF THE ACTION HAD BEEN TRIED BY THE COURT . THE PARTIES SHALL PROMPTLY AND DILIGENTLY
COOPERATE WITH ONE ANOTHER AND THE REFEREE, AND SHA LL PERFORM SUCH ACTS AS MAY BE NECESSARY
TO OBTAIN A PROMPT AND EXPEDITIOUS RESOLUTION OF TH E DISPUTE OR CONTROVERSY IN ACCORDANCE
WITH THE TERMS OF THIS SECTION 14.7(b). TO THE EXT ENT THAT NO PENDING LAWSUIT HAS BEEN FILED TO
OBTAIN THE APPOINTMENT OF A REFEREE, ANY PARTY, AFT ER THE ISSUANCE OF THE DECISION OF THE
REFEREE, MAY APPLY TO THE COURT OF THE COUNTY IN WH ICH THE PREMISES ARE LOCATED FOR
CONFIRMATION BY THE COURT OF THE DECISION OF THE RE FEREE IN THE SAME MANNER AS A PETITION FOR
CONFIRMATION OF AN ARBITRATION AWARD PURSUANT TO CO DE OF CIVIL PROCEDURE SECTION 1285 ET SEQ.
(AS SAME MAY BE AMENDED OR ANY SUCCESSOR STATUTE(S) THERETO).

SECTION 14.8. SATISFACTION OF JUDGMENT. The obligations of Landlord do not constitute pfeesonal obligations of
the individual partners, trustees, directors, effic members or shareholders of Landlord or itstitoient partners or members. Should
Tenant recover a money judgment against Landlorch judgment shall be satisfied only from the ies¢of Landlord in the Project and out
of the rent or other income from such property neadgle by Landlord or out of consideration receiwd_andlord from the sale or other
disposition of all or any part of Landlord’s riglitje or interest in the Project, and no actionday deficiency may be sought or obtained by
Tenant.

SECTION 14.9. LIMITATION OF ACTIONS AGAINST LAND LORD. Any claim, demand or right of any kind by Tenant
which is based upon or arises in connection wiith ltkease, including without limitation any arisingder a tort or contract cause of action,
shall be barred unless Tenant commences an abtoean within the earlier of the time period préssa by law or twelve (12) months after
the date that the act, omission, event or defqadhuvhich the claim, demand or right arises, hanlwiscovered (or reasonably should have
been discovered) by Tenant.

ARTICLE XV. END OF TERM

SECTION 15.1. HOLDING OVER. This Lease shall terminate without further notip®n the expiration of the Term, and any
holding over by Tenant after the expiration shall constitute a renewal or extension of this Leasgjve Tenant any rights under this Lease,
except when in writing signed by both parties. Awyiod of time following the Expiration Date orrker termination of this Lease required
for Tenant to remove its property or to place thenfises in the condition required pursuant to $actb.3 (or for Landlord to do so if Tenant
fails to do so) shall be deemed a holding over byant. If Tenant holds over for any period after Expiration Date (or earlier termination)
of the Term without the prior written consent ofnidéord, such possession shall constitute a tenansyfferance only and an Event of Def:
under this Lease; such holding over with the pridgtten consent of Landlord shall constitute a nhetat-month tenancy commencing on the
first (1st) day following the termination of thighse and terminating thirty (30) days followingikty of written notice of termination by
either Landlord or Tenant to the other. In eitbiesuch events, possession shall be subject tf Hike terms of this Lease, except that the
monthly Basic Rent shall be the greater of one heohéifty percent (150%) of the Basic Rent for thenth immediately preceding the date of
termination, or (b) the then currently schedulegiB&ent for comparable (b) the then currently dallexd Basic Rent for comparable space in
the Project. The acceptance by Landlord of mortiolgdover rental in a lesser amount shall not étuista waiver of Landlord’s right to
recover the full amount due for any holdover by dmnunless otherwise agreed in writing by LandldfdTenant fails to surrender the
Premises upon the expiration of this Lease de#ipétavritten demand to do so by Landlord, Tenanll #mdemnify and hold Landlord
harmless from all loss or liability, including wiht limitation, any claims made by any succeedéergnt relating to such failure to surrender.
The foregoing provisions of this Section are iniidd to and do not affect Landlord’s right of ratey or any other rights of Landlord under
this Lease or at law.

SECTION 15.2. MERGER ON TERMINATION. The voluntary or other surrender of this Leasd byant, or a mutual
termination of this Lease, shall terminate anylbexsting subleases unless Landlord, at its eptadects in writing to treat the surrender or
termination as an assignment to it of any or dlsases affecting the Premises.

SECTION 15.3. SURRENDER OF PREMISES; REMOVAL OFPROPERTY. Subject to the provisions of Section 7.3 of this
Lease and of the Work Letter, if any, attached toengoon the Expiration Date or upon any earliemtaation of this Lease, Tenant shall quit
and surrender possession of the Premises to Lahidi@s good order, condition and repair as wheaived or as hereafter may be improved
by Landlord or Tenant, reasonable wear and tearegpairs which are Landlord’s obligation excepiud shall, without expense to Landlord,
remove or cause to be removed from the Premis@eedbnal property, removable trade fixtures, andmment and debris and perform all
work required under Section 7.3 of this Lease anith® Work Letter, if any, attached hereto, as éplRcements of Non-Standard
Improvements and removal of Alterations, excepftfoy items that Landlord may by written authoriaatallow to remain. Tenant shall
repair all damage to the Premises resulting froeréimoval, which repair shall include the patchang filling of holes and repair of structu
damage, provided that Landlord may instead electgair any structural damage at Tenant's expetiseenant
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shall fail to comply with the provisions of this@en, Landlord may effect the removal and/or makg repairs, and the cost to Landlord
shall be additional rent payable by Tenant uponate If Tenant fails to remove Tenant’s persomapprty from the Premises upon the
expiration of the Term, Landlord may remove, stdispose of and/or retain such personal propettyaadlord’s option, in accordance with
then applicable laws, all at the expense of TenHrequested by Landlord, Tenant shall executknawledge and deliver to Landlord an
instrument in writing releasing and quitclaimingliandlord all right, title and interest of Tenantthe Premises.

ARTICLE XVI. PAYMENTS AND NOTICES

All sums payable by Tenant to Landlord shall bendeg to be rent under this Lease and shall be pétidout deduction or offset, in
lawful money of the United States to Landlord & #udress specified in Item 13 of the Basic Leaseistons, or at any other place as
Landlord may designate in writing. Unless this ¢&axpressly provides otherwise, as for examplleampayment of Basic Rent and the
Tenant’s Share of Operating Costs pursuant to @ectl.1 and 4.2, all payments shall be due andgbayathin five (5) days after demand.
All payments requiring proration shall be proratedthe basis of the number of days in the perticatgndar month or year, as applicable.
Any notice, election, demand, consent, approvaitiber communication to be given or other documefitet delivered by either party to the
other may be delivered in person or by couriena@rnight delivery service to the other party, oyrba deposited in the United States mail,
duly registered or certified, postage prepaid,rreteceipt requested, and addressed to the othigrgiahe address set forth in Item 12 of the
Basic Lease Provisions, or if to Tenant, at thalress or, from and after the Commencement Datbed®remises (whether or not Tenant has
departed from, abandoned or vacated the Premi&gthler party may, by written notice to the ottemtved in the manner provided in this
Article, designate a different address. If anyig@br other document is sent by mail, duly regedeor certified, it shall be deemed served or
delivered seventy-two (72) hours after mailingmibre than one person or entity is named as Tamat@r this Lease, service of any notice
upon any one of them shall be deemed as serviae alpof them.

ARTICLE XVII. RULES AND REGULATIONS

Tenant agrees to observe faithfully and complyetyriwith the Rules and Regulations, attached dslitxE , and any reasonable and
nondiscriminatory amendments, modifications andditions as may be adopted and published by writtdice to tenants by Landlord for
the safety, care, security, good order, or cleasbrof the Premises, Building, Project and Comm@ag Landlord shall not be liable to
Tenant for any violation of the Rules and Regulsior the breach of any covenant or condition ynlaase by any other tenant or such
tenant’s agents, employees, contractors, guestvitees. One or more waivers by Landlord of amgach of the Rules and Regulations by
Tenant or by any other tenant(s) shall not be aevaf any subsequent breach of that rule or ahgrotTenant’s failure to keep and observe
the Rules and Regulations shall constitute a breftfis Lease. In the case of any conflict betwd#® Rules and Regulations and this Lease
this Lease shall be controlling.

ARTICLE XVIIl. BROKER’'S COMMISSION

The parties recognize as the broker(s) who negetitiis Lease the firm(s), whose name(s) is (da¢¢d in Item 10 of the Basic
Lease Provisions, and agree that Landlord shakk$&monsible for the payment of brokerage commissiorthose broker(s) unless otherwise
provided in this Lease. It is understood and atjtbat Landlord’s Broker represents only Landlardhis transaction and that Tenant's
Broker (if any) represents only Tenant. Each pasyrants that it has had no dealings with anyrathal estate broker or agent in connection
with the negotiation of this Lease, and agreesadeiinnify and hold the other party harmless from @st, expense or liability (including
reasonable attorneys’ fees) for any compensatmmptissions or charges claimed by any other reatesiroker or agent employed by the
indemnifying party in connection with the negotiatiof this Lease. The foregoing agreement shaligelithe termination of this Lease.

ARTICLE XIX. TRANSFER OF LANDLORD’S INTEREST

In the event of any transfer of Landlord’s interiesthe Premises, the transferor shall be automiticelieved of all further
obligations on the part of Landlord, and the transf shall be relieved of any obligation to pay &mds in which Tenant has an interest tc
extent that such funds have been turned over, ctuigi¢hat interest, to the transferee and Tersanbtified of the transfer as required by law.
No beneficiary of a deed of trust to which this $e&s or may be subordinate, and no landlord uadg-called sale-leaseback, shall be
responsible in connection with the Security Depasitess the mortgagee or beneficiary under thd dé&ust or the landlord actually
receives the Security Deposit. It is intended thatcovenants and obligations contained in thskeon the part of Landlord shall, subject to
the foregoing, be binding on Landlord, its successmd assigns, only during and in respect to tlespective successive periods of
ownership.

ARTICLE XX. INTERPRETATION

SECTION 20.1. GENDER AND NUMBER. Whenever the context of this Lease requireswibrels “Landlord ” and “ Tenant
" shall include the plural as well as the singutard words used in neuter, masculine or feminimelges shall include the others.

SECTION 20.2. HEADINGS. The captions and headings of the articles antibsscof this Lease are for convenience only, are
not a part of this Lease and shall have no effponuts construction or interpretation.

SECTION 20.3. JOINT AND SEVERAL LIABILITY. If more than one person or entity is named asfigrthe obligations
imposed upon each shall be joint and several and¢hof or notice from, or notice or refund totlee signature of, any one or more of them
shall be binding on all of them with respect to theancy of this Lease, including, but not limitedany renewal, extension, termination or
modification of this Lease
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SECTION 20.4. SUCCESSORS.Subject to Articles IX and XIX, all rights andabilities given to or imposed upon Landlord and
Tenant shall extend to and bind their respectiveshexecutors, administrators, successors angrassiNothing contained in this Section is
intended, or shall be construed, to grant to amggeother than Landlord and Tenant and their |smre and assigns any rights or remedies
under this Lease.

SECTION 20.5. TIME OF ESSENCE. Time is of the essence with respect to the peréoice of every provision of this Lease.

SECTION 20.6. CONTROLLING LAW/VENUE. This Lease shall be governed by and interpretestcordance with the laws
of the State of California. Any litigation commemtcconcerning any matters whatsoever arising oat of any way connected to this Lease
shall be initiated in the Superior Court of the miyuin which the Project is located.

SECTION 20.7. SEVERABILITY. If any term or provision of this Lease, the dieletof which would not adversely affect the
receipt of any material benefit by either partythar deletion of which is consented to by the padyersely affected, shall be held invalid or
unenforceable to any extent, the remainder oflthise shall not be affected and each term andgioovof this Lease shall be valid and
enforceable to the fullest extent permitted by law.

SECTION 20.8. WAIVER AND CUMULATIVE REMEDIES. One or more waivers by Landlord or Tenant of hreach of
any term, covenant or condition contained in tréage shall not be a waiver of any subsequent bideble same or any other term, covenant
or condition. Consent to any act by one of theigsushall not be deemed to render unnecessagbta@ing of that party’s consent to any
subsequent act. No breach by Tenant of this Lelaakbe deemed to have been waived by Landlorgssrthe waiver is in a writing signed
by Landlord. The rights and remedies of Landlonder this Lease shall be cumulative and in addiiioany and all other rights and remec
which Landlord may have.

SECTION 20.9. INABILITY TO PERFORM. In the event that either party shall be delayekindered in or prevented from 1
performance of any work or in performing any acfuieed under this Lease by reason of any causerigetye reasonable control of that pe
other than financial inability, then the performaraf the work or the doing of the act shall be eeclfor the period of the delay and the time
for performance shall be extended for a periodeent to the period of the delay. The provisiohthis Section shall not operate to excuse
Tenant from the prompt payment of rent or fromttheely performance of any other obligation undés thease within Tenant’s reasonable
control.

SECTION 20.10. ENTIRE AGREEMENT. This Lease and its exhibits and other attachmemtsr in full each and every
agreement of every kind between the parties comagthe Premises, the Building, and the Projed, @hpreliminary negotiations, oral
agreements, understandings and/or practices, etlueg# contained in this Lease, are supersededfarafurther effect. Tenant waives its
rights to rely on any representations or promisaderby Landlord or others which are not contaimetthis Lease. No verbal agreement or
implied covenant shall be held to modify the pranis of this Lease, any statute, law, or customiéocontrary notwithstanding.

SECTION 20.11. QUIET ENJOYMENT. Upon the observance and performance of all tkertants, terms and conditions on
Tenant’s part to be observed and performed, angctio the other provisions of this Lease, Tersduatll have the right of quiet enjoyment
and use of the Premises for the Term without himcleaor interruption by Landlord or any other perst@iming by or through Landlord.

SECTION 20.12. SURVIVAL. All covenants of Landlord or Tenant which readdpavould be intended to survive the
expiration or sooner termination of this Leaseludimg without limitation any warranty or indemnitiyereunder, shall so survive and continue
to be binding upon and inure to the benefit ofréspective parties and their successors and assigns

SECTION 20.13. INTERPRETATION. This Lease shall not be construed in favor of @it either party, but shall be
construed as if both parties prepared this Lease.

ARTICLE XXI. EXECUTION AND RECORDING

SECTION 21.1. COUNTERPARTS. This Lease may be executed in one or more cquants; each of which shall constitute an
original and all of which shall be one and the sagieement.

SECTION 21.2. CORPORATE, LIMITED LIABILITY COMPA NY AND PARTNERSHIP AUTHORITY. If Tenantis a
corporation, limited liability company or partneigheach individual executing this Lease on bebgthe corporation, limited liability
company or partnership represents and warranthiéhat she is duly authorized to execute and dethie Lease on behalf of the corporation,
limited liability company or partnership, and thiais Lease is binding upon the corporation, limiiebility company or partnership in
accordance with its terms. Tenant shall, at Lamdarequest, deliver a certified copy of its boafdlirectors’resolution, operating agreem
or partnership agreement or certificate authorizingvidencing the execution of this Lease.
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SECTION 21.3. EXECUTION OF LEASE; NO OPTION OR OFFER. The submission of this Lease to Tenant shalbbe f
examination purposes only, and shall not constamteffer to or option for Tenant to lease the Rses1 Execution of this Lease by Tenant
and its return to Landlord shall not be binding mpandlord, notwithstanding any time interval, bbtindlord has in fact executed and
delivered this Lease to Tenant, it being intendhed this Lease shall only become effective uporcetken by Landlord and delivery of a fully
executed counterpart to Tenant.

SECTION 21.4. RECORDING. Tenant shall not record this Lease without therpwritten consent of Landlord. Tenant, upon
the request of Landlord, shall execute and acknigde “short form” memorandum of this Lease foording purposes.

SECTION 21.5. AMENDMENTS. No amendment or termination of this Lease shabtfective unless in writing signed by
authorized signatories of Tenant and Landlord,yothleir respective successors in interest. Naastipolicies, oral or informal arrangeme
business dealings or other course of conduct petween the parties shall be deemed to modifyLtbése in any respect.

SECTION 21.6. EXECUTED COPY. Any fully executed photocopy or similar reprodaatof this Lease shall be deemed an
original for all purposes.

SECTION 21.7. ATTACHMENTS. All exhibits, amendments, riders and addendala¢ta to this Lease are hereby incorporated
into and made a part of this Lease.

ARTICLE XXII. MISCELLANEOUS

SECTION 22.1. NONDISCLOSURE OF LEASE TERMS. Tenant acknowledges and agrees that the terthésdfease are
confidential and constitute proprietary informataf_andlord. Disclosure of the terms could adegraffect the ability of Landlord to
negotiate other leases and impair Landlord’s mtethip with other tenants. Accordingly, Tenanteagrthat it, and its partners, members,
shareholders, officers, directors, employees atudragys, shall not intentionally and voluntarilyscliose, by public filings or otherwise, the
terms and conditions of this LeaseGdnfidential Information ) to any third party, either directly or indiregtiwithout the prior written
consent of Landlord, which consent may be givewititheld in Landlord’s sole and absolute discretidine foregoing restriction shall not
apply if either: (i) Tenant is required to discldke Confidential Information in response to a s or other regulatory, administrative or
court order, (ii) independent legal counsel to Terelivers a written opinion to Landlord that Teha required to disclose the Confidential
Information to, or file a copy of this Lease witlny governmental agency or any stock exchangejgedwhowever, that in such event, Ter
shall, before making any such disclosure (A) preMidndlord with prompt written notice of such raeui disclosure, (B) at Tenant’s sole
cost, take all reasonable legally available stepgsist or narrow such requirement, including withlimitation preparing and filing a request
for confidential treatment of the Confidential Infeation and (C) if disclosure of the Confidentialdrmation is required by subpoena or o
regulatory, administrative or court order, Tendwdlsprovide Landlord with as much advance notitthe possibility of such disclosure as
practical so that Landlord may attempt to stop siishlosure or obtain an order concerning suchiaiisce. The form and content of a req
by Tenant for confidential treatment of the Confitial Information shall be provided to Landlordesast five (5) business days before its
submission to the applicable governmental agensyamk exchange and is subject to the prior writieproval of Landlord. In addition,
Tenant may disclose the terms of this Lease topeis/e assignees of this Lease and prospectiersaitits under this Lease with whom
Tenant is actively negotiating such an assignmestiblease.

SECTION 22.2. GUARANTEE. [Intentionally Deleted]

SECTION 22.3. CHANGES REQUESTED BY LENDER. If, in connection with obtaining financing forghProject, the lender
shall request reasonable modifications in this kessa condition to the financing, Tenant will nnteasonably withhold or delay its consent,
provided that the modifications do not materiafigrease the obligations of Tenant or materially asversely affect the leasehold interest
created by this Lease.

SECTION 22.4. MORTGAGEE PROTECTION . No act or failure to act on the part of Landlardich would otherwise entitle
Tenant to be relieved of its obligations hereurstell result in such a release or termination wn{ay Tenant has given notice by registere
certified mail to any beneficiary of a deed of trasmortgage encumbering the Premises whose asldessbeen furnished to Tenant in
writing and (b) such beneficiary is afforded a rable opportunity to cure the default by Landl@wtiich in no event shall be less than sixty
(60) days), including, if necessary to effect theeg time to obtain possession of the Premiselaepof sale or judicial foreclosure provid
that such foreclosure remedy is diligently pursug@dnant agrees that each beneficiary of a de&uistfor mortgage encumbering the
Premises is an express third party beneficiarydigienant shall have no right or claim for thelection of any deposit from such benefici
or from any purchaser at a foreclosure sale ursesk beneficiary or purchaser shall have actueltgived and not refunded the deposit, and
Tenant shall comply with any written directionsdayy beneficiary to pay rent due hereunder dirdotisuch beneficiary without determining
whether a default exists under such beneficiargeddof trust.

SECTION 22.5. COVENANTS AND CONDITIONS. All of the provisions of this Lease shall be doasd to be conditions as
well as covenants as though the words specifieadpyressing or imparting covenants and conditiongwsed in each separate provision.
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SECTION 22.6. SECURITY MEASURES. Tenant hereby acknowledges that Landlord shak Im® obligation whatsoever to
provide guard service or other security measurethtobenefit of the Premises or the Project. ieaasumes all responsibility for the
protection of Tenant, its employees, agents, iegit@nd property from acts of third parties. Najhierein contained shall prevent Landlord,
at its sole option, from providing security protentfor the Project or any part thereof, in whickest the cost thereof shall be included within
the definition of Project Costs.

LANDLORD: TENANT:
THE IRVINE COMPANY LLC, NETLIST, INC.,
a Delaware limited liability compar a Delaware corporatic
By: /s/ Steven M. Cas By: /s/ Lee Kim
Steven M. Case, Senior Vice Presid Lee Kim
Leasing, Office Propertie Vice President and Chief Financial Offic
By: /s/ Christopher J. Popn By: /s/ Terrence J. Quir
Christopher J. Popma, Vice Presid Terrence J. Quin
Operations, Office Propertit Vice President of Operatiol
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EXHIBIT B
THE IRVINE COMPANY — INVESTMENT PROPERTIES GROUP
HAZARDOUS MATERIAL SURVEY FORM

The purpose of this form is to obtain informati@garding the use of hazardous substances on IneesBroperties Group (“IPG”)
property. Prospective tenants and contractorsldtemswer the questions in light of their propoaetivities on the premises. EXxisting ten:
and contractors should answer the questions agéfee to ongoing activities on the premises dralikl update any information previously
submitted.

If additional space is needed to answer the questigou may attach separate sheets of paper tfothis When completed, the for
should be sent to the following address:

THE IRVINE COMPANY MANAGEMENT OFFICE
111 Innovation Drive
Irvine, CA 92617

Your cooperation in this matter is appreciatedyolfi have any questions, please call your propaegager at (949) 720-4400 for
assistance.

1. GENERAL INFORMATION.
Name of Responding Compai
Check all that apply: Tenant O Contractol )
Prospective () Existing O

Mailing Address:
Contact person & Title
Telephone Number: (

Current TIC Tenant(s

Address of Lease Premist

Length of Lease or Contract Ter

Prospective TIC Tenant(s

Address of Leased Premis:

Address of Current Operatior

Describe the proposed operations to take placeeproperty, including principal products manufagtlior
services to be conducted. Existing tenants andaciors should describe any proposed changes tirang

operations
2. HAZARDOUS MATERIALS . For the purposes of this Survey Form, the tdmazardous material” means any raw material,
product or agent considered hazardous under ateyatdederal law. The term does not include wsastiich are intended to be
discarded.
2.1 Will any hazardous materials be usestored on site?
Chemical Product Yes () No O
Biological Hazards/Infectious Wast Yes () No O
Radioactive Material Yes () No O
Petroleum Produci Yes () No O




2.2 List any hazardous materials to be used or stdhedjuantities that will be on-site at any givendj and the location and
method of storage (e.g., bottles in storage closdhe premises).

Location and Method
Hazardous Materials of Storage Quantity

2.3 Is any underground storage of hazardous mateniafsoged or currently conducted on the premisess (Y No ()

If yes, describe the materials to be stored, aaditte and construction of the tank. Attach copfeany permits obtained f
the underground storage of such substances.

HAZARDOUS WASTE. For the purposes of this Survey Form, the temazardous waste” means any waste (including biotgi
infectious or radioactive waste) considered haassdmder any state or federal law, and which enidéd to be discarded.

3.1 List any hazardous waste generated or to be geukoatthe premises, and indicate the quantity géeeion a monthly
basis.

Location and Method

Hazardous Materials of Storage Quantity
3.2 Describe the method(s) of disposal (including réingg for each waste. Indicate where and how oftisposal will take
place.
Location and Method
Hazardous Materials of Storage Quantity
3.3 Is any treatment or processing of hazardous, iitfestor radioactive wastes currently conductedroppsed to be
conducted on the premise?
Yes () No ()

If yes, please describe any existing or proposeatriment methods.

3.4 Attach copies of any hazardous wpstenits or licenses issued to your company witpeesto its operations on
the premises.




4.1 During the past year, have any spilleeleases of hazardous materials occurred oprdmises? Yes ()
No ()

If so, please describe the spill and attach theltseef any testing conducted to determine therexaésuch spills.

4.2 Were any agencies notified in conpectvith such spills? Yes () No ()
If so, attach copies of any spill reports or otbe@respondence with regulatory agencies.

4.3 Were any clean-up actions undertakeonnection with the spills?
Yes () No ()

If so, briefly describe the actions taken. Attadpies of any clearance letters obtained from agulatory agencies
involved and the results of any final soil or grdwmter sampling done upon completion of the clgamvark.

WASTEWATER TREATMENT/DISCHARGE

5.1 Do you discharge industrial wastewtde

storm drain? sewer?

surface water? no industrial discharge
5.2 Is your industrial wastewater treatetbre discharge? Yes () No ()

If yes, describe the type of treatment conducted.

5.3 Attach copies of any wastewater disgh permits issued to your company with respeits toperations on the
premises.

AIR DISCHARGES

6.1 Do you have any air filtration sysgear stacks that discharge into the air?
Yes () No ()

6.2 Do you operate any equipment thatireg air emissions permits?
Yes () No ()

6.3 Attach copies of any air dischargampts pertaining to these operations.

HAZARDOUS MATERIALS DISCLOSURES

7.1 Does your company handle an aggregfadeleast 500 pounds, 55 gallons or 200 cul#t d& hazardous material
at any given time? Yes () NY (

7.2 Has your company prepared a Hazarlaisrials Disclosure — Chemical Inventory and Besis Emergency
Plan or similar disclosure document pursuant ttesiacounty requirements?  Yes () No ()

If so, attach a copy.




7.3 Are any of the chemicals used in yaperations regulated under Proposition 657

If so, describe the procedures followed to compihthese requirements.

7.4 Is your company subject to OSHA HdZaommunication Standard Requirements?  es ) No ()

If so, describe the procedures followed to compihthese requirements.

ANIMAL TESTING .

8.1 Does your company bring or intentiiag live animals onto the premises for researctievelopment
purposes? Yes () Np

If so, describe the activity.

8.2 Does your company bring or intentiiag animal body parts or bodily fluids onto themises for research or
development purposes? Yes () No ()

If so, describe the activity.

ENFORCEMENT ACTIONS, COMPLAINTS

9.1 Has your company ever been subjeahyoagency enforcement actions, administrativersrdawsuits, or conse
orders/decrees regarding environmental compliantealth and safety? Yes () Np (

If so, describe the actions and any continuinggattions imposed as a result of these actions.

9.2 Has your company ever received aguest for information, notice of violation or denddetter, complaint, or
inquiry regarding environmental compliance or Healtd safety? Yes () No ()

9.3 Has an environmental audit ever lmamucted which concerned operations or activdairepremises occupied by
you? Yes () No ()




9.4 If you answered “yes” to any questiamthis section, describe the environmental aabiocomplaint and any
continuing compliance obligation imposed as a tesfuthe same.

By:

Name:
Title:
Date:




EXHIBIT C
LANDLORD’S DISCLOSURES
SPECTRUM

The capitalized terms used and not otherwise défim¢his Exhibit shall have the same definitiosssat forth in the Lease. The
provisions of this Exhibit shall supersede any mmgistent or conflicting provisions of the Lease.

1. Landlord has been informed that the El Tiderine Corps Air Station (MCAS) has been listecad=ederal Superfund site as a
result of chemical releases occurring over manysyehoccupancy. Various chemicals including jeglf motor oil and solvents have been
discharged in several areas throughout the MCAS ditregional study conducted by the Orange CoWedyer District has estimated that
groundwaters beneath more than 2,900 acres hawdrpacted by Trichloroethlene (TCE), an industsialvent. There is a potential that 1
substance may have migrated into the ground waigenlying the Premises. The U.S. Environmentateetmn Agency, the Santa Ana
Region Quality Control Board, and the Orange Cotiwalth Care Agency are overseeing the investigatieanup of this contamination. To
the Landlords current actual knowledge, the ground water is dénéa is used for irrigation purposes only, aedetlis no practical impedime
to the use or occupancy of the Premises due tBltfiero discharges.




EXHIBIT D
TENANT'S INSURANCE

The following requirements for Tenant’s insuranbalkbe in effect at the Building, and Tenant shédb cause any subtenant to
comply with these requirements. Landlord resethiegight to adopt reasonable nondiscriminatory ifications and additions to these
insurance requirements. Tenant agrees to obtdip@asent evidence to Landlord that it has fulljnpbied with the insurance requirements.

1. Tenant shall, at its sole cost axease, commencing on the date Tenant is giversatodhe Premises for any purpose
and during the entire Term, procure, pay for anepkia full force and effect: (i) commercial gerdiability insurance with respect to the
Premises and the operations of or on behalf of fteinaon or about the Premises, including butlmoited to coverage for personal injury,
independent contractors, broad form property danf@geand water legal liability, products liabjli{if a product is sold from the Premises),
and liquor law liability (if alcoholic beverageseasold, served or consumed within the Premisesghwbolicy(ies) shall be written on an
“occurrence” basis and for not less than the ameentforth in Item 14 of the Basic Lease Provisjavith a combined single limit (with a
$50,000 minimum limit on fire legal liability) perccurrence for bodily injury, death, and propergyrge liability, or the current limit of
liability carried by Tenant, whichever is greatend subject to such increases in amounts as Lahalay determine from time to time; (ii)
workers’ compensation insurance coverage as ratjbiydaw, together with employers’ liability insunee of at least One Million Dollars
($1,000,000.00); (iii)) with respect to Alteratioasd the like required or permitted to be made hyahié under this Lease, builder’s risk
insurance, in an amount equal to the replacemesttatdhe work; (iv) insurance against fire, vargtal, malicious mischief and such other
additional perils as may be included in a standspécial form” policy, insuring Tenant's Alteratisntrade fixtures, furnishings, equipment
and items of personal property of Tenant locatettiénPremises, in an amount equal to not lessrhraaty percent (90%) of their actual
replacement cost (with replacement cost endorséreerd (v) business interruption insurance in ansatisfactory to cover one (1) year of
loss. In no event shall the limits of any poliay donsidered as limiting the liability of Tenantden this Lease.

2. In the event Landlord consents todfg’s use, generation or storage of Hazardousrdtgen, under or about the
Premises pursuant to Section 5.3 of this Leasedlbath shall have the continuing right to requirandet, at Tenant’s sole cost and expense
(provided the same is available for purchase uponneercially reasonable terms), to purchase inserapecified and approved by Landlord,
with coverage not less than Five Million Dollar&{®00,000.00), insuring (i) any Hazardous Materghlall be removed from the Premises
the Premises shall be restored to a clean, heaiifig,and sanitary condition, and (iii) any lidgilof Tenant, Landlord and Landloslofficers
directors, shareholders, agents, employees andsematives, arising from such Hazardous Materials.

3. All policies of insurance requiredide carried by Tenant pursuant to this Exhib@éddtaining a deductible exceeding Ten
Thousand Dollars ($10,000.00) per occurrence meisigproved in writing by Landlord prior to the iasge of such policy. Tenant shall be
solely responsible for the payment of all deduesbl

4, All policies of insurance requiredite carried by Tenant pursuant to this Exhibghall be written by responsible
insurance companies authorized to do businesifthte of California and with a general policyleolchting of not less than “A-" and
financial rating of not less than “VIII” in the mbsurrent Best's Insurance Report. Any insuramcpiired of Tenant may be furnished by
Tenant under any blanket policy carried by it odemna separate policy. A true and exact copy off @aid up policy evidencing the insural
(appropriately authenticated by the insurer) oewificate of insurance, certifying that the policgs been issued, provides the coverage
required by this Exhibit ind contains the required provisions, together e#ittiorsements acceptable to Landlord evidencingvétieer of
subrogation and additional insured provisions negfibelow, shall be delivered to Landlord priottie date Tenant is given the right of
possession of the Premises. Proper evidence oétisval of any insurance coverage shall also beetled to Landlord not less than thirty
(30) days prior to the expiration of the coveragandlord may at any time, and from time to timespgect and/or copy any and all insurance
policies required by this Lease.

5. Each policy evidencing insuranceuisgyl to be carried by Tenant pursuant to this Biktid shall contain the following
provisions and/or clauses satisfactory to LandIqifiwith respect to Tenant’s commercial geneiaility insurance, a provision that the
policy and the coverage provided shall be primany that any coverage carried by Landlord shalldrcontributory with respect to any
policies carried by Tenant, together with a prawisincluding Landlord, the Additional Insureds itiéad in Item 11 of the Basic Lease
Provisions, and any other parties in interest dedid by Landlord, as additional insureds; (ii)eptawith respect to Tenant's commercial
general liability insurance, a waiver by the inswkany right to subrogation against Landlord aigeents, employees, contractors and
representatives which arises or might arise byorea$ any payment under the policy or by reasoanyfact or omission of Landlord, its
agents, employees, contractors or representatineis(iii) a provision that the insurer will not @ or change the coverage provided by the
policy without first giving Landlord thirty (30) g& prior written notice.




6. In the event that Tenant fails toqure, maintain and/or pay for, at the times amdtfe durations specified in this Exhibit
D, any insurance required by this Exhibit Dr fails to carry insurance required by any gaweental authority, Landlord may at its election
procure that insurance and pay the premiums, iclwvévent Tenant shall repay Landlord all sums pgidandlord, together with interest at
the maximum rate permitted by law and any relatesiscor expenses incurred by Landlord, within &0) @ays following Landlord’s written
demand to Tenant.

NOTICE TO TENANT: IN ACCORDANCE WITH THE TERMS OF THIS LEASE, TENANT MUST PROVIDE
EVIDENCE OF THE REQUIRED INSURANCE TO LANDLORD’S MA  NAGEMENT AGENT PRIOR TO BEING AFFORDED

ACCESS TO THE PREMISES.




EXHIBIT E
RULES AND REGULATIONS

This Exhibit sets forth the rules and regulationsarning Tenant’s use of the Premises leased tarfigrursuant to the terms,
covenants and conditions of the Lease to whichEklsbit is attached and therein made part theréothe event of any conflict or
inconsistency between this Exhibit and the Ledsz] tase shall control.

1. Tenant shall not place anythinglmvaanything to be placed near the glass of amydew, door, partition or wall, which
may appear unsightly from outside the Premises.

2. The walls, walkways, sidewalks, antre passages, elevators, stairwells, courts astibukes shall not be obstructed or
used for any purpose other than ingress and egfgetlestrian travel to and from the Premises,shradl not be used for smoking, loitering or
gathering, or to display, store or place any meardis®, equipment or devices, or for any other psepol he walkways, sidewalks, entrance
passageways, courts, vestibules and roof are ntitdéause of the general public and Landlord shadll cases retain the right to control and
prevent access thereto by all persons whose pregetice judgment of the Landlord shall be prejiadito the safety, character, reputation
interests of the Building and its tenants, provitieat nothing herein contained shall be constrogatévent such access to persons with whom
Tenant normally deals in the ordinary course ofargis business unless such persons are engadezhal activities. Smoking is permitted
outside the building and within the project onlyaireas designated by Landlord. No tenant or eneglay invitee or agent of any tenant shall
be permitted upon the roof of the Building withquitor written approval from Landlord.

3. No awnings or other projection shalattached to the outside walls of the BuilditNp security bars or gates, curtains,
blinds, shades or screens shall be attached toray im, or used in connection with, any window oodof the Premises without the prior
written consent of Landlord. Neither the intenmmr exterior of any windows shall be coated or otlige sunscreened without the express
written consent of Landlord.

4. Tenant shall not mark, nail, padhtll into, or in any way deface any part of themises or the Building except to affix
standard pictures or other wall hangings on therioit walls of the premlses so long as they arevisilble from the exterior of the bU|Id|ng
Tenant shall not lay linoleum, tile, carpet or athimilar floor covering so that the same shalbl&ed to the floor of the Premises in any
manner except as approved by Landlord in writilge expense of repairing any damage resulting ronolation of this rule or removal of
any floor covering shall be borne by Tenant.

5. The toilet rooms, urinals, wash toahd other plumbing apparatus shall not be useahip purpose other than that for
which they were constructed and no foreign substaf@any kind whatsoever shall be thrown therdiny pipes or tubing used by Tenant to
transmit water to an appliance or device in therffises must be made of copper or stainless stegtinam event shall plastic tubing be used
for that purpose. The expense of any breakagppate or damage resulting from the violation of thile shall be borne by the tenant who,
or whose employees or invitees, caused it.

6. Landlord shall direct electriciarssta the manner and location of any future telegheining. No boring or cutting for
wires will be allowed without the prior consentl@ndlord. The locations of the telephones, caldsoand other office equipment affixed to
the Premises shall be subject to the prior writieproval of Landlord.

7. The Premises shall not be used smufacturing or for the storage of merchandise pgixas such storage may be incide
to the permitted use of the Premises. No extstimage shall be allowed at any time without therperitten approval of Landlord. The
Premises shall not be used for cooking or washiothes without the prior written consent of Landlpor for lodging or sleeping or for any
immoral or illegal purposes.

8. Tenant shall not make, or permibéomade, any unseemly or disturbing noises orrligtuinterfere with occupants of this
or neighboring buildings or premises or those hginsiness with them, whether by the use of anyicalimstrument, radio, phonograph,
noise, or otherwise. Tenant shall not use, kegpeonit to be used, or kept, any foul or obnoxigas or substance in the Premises or permit
or suffer the Premises to be used or occupiedymaanner offensive or objectionable to Landloratirer occupants of this or neighboring
buildings or premises by reason of any odors, fuotemses.

9. No animals, except for seeing eygsdshall be permitted at any time within the Pe=si

10. Tenant shall not use the name oBihiding or the Project in connection with or iropmoting or advertising the business
of Tenant, except as Tenantiddress, without the written consent of Landldrendlord shall have the right to prohibit any adising by an
Tenant which, in Landlord’s reasonable opiniondteto impair the reputation of the Project or gsidability for its intended uses, and upon
written notice from Landlord any Tenant shall rgfrkom or discontinue such advertising.

11. Canvassing, soliciting, peddling,guting, picketing, demonstrating or otherwise engggh any conduct that unreasone
impairs the value or use of the Premises or thgePrare prohibited and each Tenant shall coopéogteevent the same. Landlord shall have
full and absolute authority to regulate or prohthi






entrance to the Premises of any vendor, suppligvgyor, petitioner, proselytizer or other simitarson if, in the good faith judgment of
Landlord, such person will be involved in generdicitation activities, or the proselytizing, péiting, or disturbance of other tenants or tl
customers or invitees, or engaged or likely to gega conduct which may in Landlord’s opinion déstrfrom the use of the Premises for its
intended purpose. Notwithstanding the foregoirapdlord reserves the absolute right and discretidimit or prevent access to the
Buildings by any food or beverage vendor, whetharat invited by Tenant, and Landlord may conditsuth access upon the vendor’s
execution of an entry permit agreement which mayaio provisions for insurance coverage and/omptiygnent of a fee to Landlord.

12. No equipment of any type shall bepthon the Premises which in Landlord’s opinioneexts the load limits of the floor
or otherwise threatens the soundness of the steiotumprovements of the Building.

13. Regular building hours of operatioa flom 6:00 AM to 6:00 PM Monday through Fridayde8t00 AM to 1:00 PM on
Saturday. No air conditioning unit or other simidgoparatus shall be installed or used by any Ttemi#inout the prior written consent of
Landlord.

14. The entire Premises, including veséb, entrances, parking areas, doors, fixturesjevs and plate glass, shall at all
times be maintained in a safe, neat and clean tondiy Tenant. All trash, refuse and waste matgshall be regularly removed from the
Premises by Tenant and placed in the containghedbcations designated by Landlord for refuséectibn. All cardboard boxes must be
“broken down” prior to being placed in the trasimtzoner. All styrofoam chips must be bagged oeoilise contained prior to placement in
the trash container, so as not to constitute anais Pallets must be immediately disposed o&bgrit and may not be disposed of in the
Landlord provided trash container or enclosurealle® may be neatly stacked in an exterior locatio a temporary basis (no longer than 5
days) so long as Landlord has provided prior writipproval. The burning of trash, refuse or wasa¢erials is prohibited.

15. Tenant shall use at Tenant’s cosh p@st extermination contractor as Landlord magatiand at such intervals as
Landlord may require.

16. All keys for the Premises shall beviied to Tenant by Landlord and Tenant shall retarLandlord any of such keys so
provided upon the termination of the Lease. Teshatl not change locks or install other locks oord of the Premises, without the prior
written consent of Landlord. In the event of lo§sny keys furnished by Landlord for Tenant, Tdrsdrall pay to Landlord the costs thereof.
Upon the termination of its tenancy, Tenant sheliver to Landlord all the keys to lobby(s), suife@nd telephone & electrical room(s) which
have been furnished to Tenant or which Tenant $lza had made.

17. No person shall enter or remain witthie Project while intoxicated or under the infloe of liquor or drugs. Landlord
shall have the right to exclude or expel from thejért any person who, in the absolute discretioamdlord, is under the influence of liquor
or drugs.

18. The moving of large or heavy objestiall occur only between those hours as may bgulatsid by, and only upon previc
written notice to, Landlord, and the persons emgtbip move those objects in or out of the Buildimgst be reasonably acceptable to
Landlord. Without limiting the generality of theregoing, no freight, furniture or bulky matterasfy description shall be received into or
moved out of the lobby of the Building or carriedthe elevator.

19. Tenant shall not install equipmenttsas but not limited to electronic tabulatinggomputer equipment, requiring
electrical or air conditioning service in excesgdladt to be provided by Landlord under the Leagbauit prior written consent of Landlord.

20. Landlord may from time to time grattier tenants of the project individual and temppxariances from these Rules,
provided that any variance does not have a maidigdrse effect on the use and enjoyment of theiBes by Tenant.

21. Landlord reserves the right to amensupplement the foregoing Rules and Regulatiods@ adopt and promulgate
additional rules and regulations applicable toRhemises. Notice of such rules and regulationssamendments and supplements thereto, if
any, shall be given to the Tenant.




EXHIBIT X
INDUSTRIAL WORK LETTER

DOLLAR ALLOWANCE
(Competitive Bid)

The tenant improvement work to be contracted fotégdlord hereunder (Tenant Improvement Work ") shall consist of the design and
construction of all tenant improvementsT@€nant Improvements”), including work in place as of the date hereefjuired for the Premises
pursuant to the approved final Working Drawings &pecifications (as hereinafter defined). Allloé fTenant Improvement Work shall be
performed by the “Tl Contractor” selected by Landland in accordance with the procedures and rexnaints set forth below.

I ARCHITECTURAL AND CONSTRUCTION PRGEDURES.

A. Prior to the execution of this Lease, Tenant anablard have approved a preliminary plan for thenises last revised
March 26, 2007 (the Preliminary Plan "), prepared by Beck Martin & AssociatesT&nant's Architect ”). The
Preliminary Plan includes Landlord’s building standitenant improvements, materials and specifioatfor the Project as
set forth in_Scheduledttached hereto Building Standard Improvements”), except for changes and additions
specifically noted on the Preliminary Plan (anytsaddition or variation from the Standard Improvetseshall be referred
to herein as a (Non-Standard Improvement” ).

B. Not later than three (3) weeks from and after theefxecution and delivery of this Lease, TenaAt'shitect shall prepare
and shall deliver to Landlord working drawings apecifications (‘Working Drawings and Specifications”) based on
the approved Preliminary Plan. Tenamrchitect shall use TKSC for the mechanical alinbing engineering and K1 f
the electrical engineering for purposes of prematite Working Drawings and Specifications. Landlshall have ten (10)
business days from the receipt thereof to approwisapprove the Working Drawings and Specificatiohandlord shall
not unreasonably withhold or delay its approvafl any disapproval or requested modification shallifmited to items not
consistent with the approved Preliminary Plan. thdandlord disapprove the Working Drawings an@@&fications, suc
disapproval shall be accompanied by specific remémndisapproval and a detailed list of requestaisions. Any revisio
reasonably requested by Landlord shall be incotpdrato a revised set of Working Drawings and $pmations within
ten (10) business days following receipt by TermArchitect. Tenant’'s or Tenant’'s Architect’s ai# to comply in a
timely manner with any of the requirements of {hesagraph shall constitute a Tenant Delay as difiedow.

C. Landlord shall submit the Work Drawings and Speatiions to a competitive bidding process involvatdeast three (3)
licensed and reputable general contractors; andlbethshall request that KPRS Construction Seryvilress be one of such
bidders. If requested in writing by Tenant, LamdIshall provide copies of the bid responses taafienAfter adjustments
for any inconsistent assumptions to reflect an leppo apples” comparison, Landlord shall selegtithvest qualified
bidder and that bid so selected shall be refeoebtthe ‘Bid Amount ”. In the event Landlord selects other than the
lowest bidder, it shall do so based on commerciafsonable factors which it shall demonstrateetaahit. Upon selection
of the bidder, Landlord shall prepare a final @sttmate for the Completion Cost of Tenant ImprogetWork which sha
include the Bid Amount (the Final Cost Estimate”), and shall enter into a “lump sum” or “fixed pe” construction
contract in the Bid Amount with the chosen conwagthe “TI Contractor ") for construction of the Tenant Improvements
in accordance with the approved and final WorkirrgWlings and Specifications for the Bid Amounfl(“Contract ").

D. In the event that Tenant requests in writing agiewi to the Working Drawings and Specification€ffange”), and
Landlord so approves such Change as provided iticBdcE below, Landlord shall advise Tenant bytten change order
as soon as is practical of any increase in the @Getiop Cost and/or any Tenant Delay such Changddwause. Tenant
shall approve or disapprove such change order andri Delay, if any, in writing within two (2) dajallowing Tenant’s
receipt of such change order. If Tenant approwgssach change order, Landlord, at its electiory gither (i) require as a
condition to the effectiveness of such change atftigr Tenant pay the increase in the Completiort @bsbutable to such
change order concurrently with delivery of Tenaagproval of the change order, or (ii) defer Telsapayment of such
increase until the date ten (10) days after defieéinvoices for same, provided however, thatTeeant Contribution mu
in any event be paid in full prior to Tenant’s coamaing occupancy of the Premises. If Tenant disags any such
change order, Tenant shall nonetheless be respefsitihe reasonable architectural and/or planifiéeg incurred in
preparing such change order. Landlord shall haveldigation to interrupt or modify the Tenant Immpement Work
pending Tenant’'s approval of a change order, bueifant fails to timely approve a change orderdi@m may (but shall
not be required to) suspend the applicable Temaptdvement Work, in which event any related critgath delays
because of such suspension shall constitute T&wlays hereunder.

E. Landlord may consent in writing, in its sole andalate discretion, to Tenant’s request for a Chaimgduding any
modification of a Standard Improvement to a Norm8#ad Improvement in the Preliminary Plan or arheomodification
of the Working Drawings and Specifications, if regted







in writing by Tenant. In addition, Landlord agrehat it shall not unreasonably withhold its corigeriTenant’s requested
Changes to previously approved Non-Standard Impneves, unless Landlord determines, in its soleadrslute
discretion, that such requested Change to the Nand&rd Improvements (i) is of a lesser qualitynttiee Non-Standard
Improvements previously approved by Landlord,féi)s to conform to applicable governmental requiests, (iii) would
result in the Premises requiring building servioegond the level normally provided to other tenafitd would delay
construction of the Tenant Improvements and Tedaalines to accept such delay in writing as a Tebatay, (V)
interferes in any manner with the proper functignif, or Landlord’s access to, any mechanical tgetad, plumbing or
HVAC systems, facilities or equipment in or servihg Building, or (vi) would have an adverse aesthimpact to the
Premises or cause additional expenses to Landiamlétting the Premises. Unless Landlord othenaigrees in writing, in
its sole and absolute discretion: (a) the costnygfNon-Standard Improvements shall be part of mes&ontribution (as
hereinafter defined), and (b) all Standard Tenamirbvements and Non-Standard Improvements shatinbe¢he property
of Landlord and shall be surrendered with the Psemat the end of the Term; except that Landlorgl imanotice to Tenal
given at the time of Landlord’s consent to any @J&mequire Tenant either to remove all or anyhefNon-Standard
Improvements approved by way of such Change, tairgmy damage to the Premises or the Common Argia@from
such removal, and to replace such Non-Standardawvepnents with the applicable Building Standardoarimburse
Landlord for the reasonable cost of such remoeglair and replacement upon demand. Any such rdsyaepairs and
replacements by Tenant shall be completed by tipir&tion Date, or sooner termination of this Leabatwithstanding the
foregoing, Tenant shall have no obligation to restmy portion of the Tenant Improvements whichdascribed in the
approved Preliminary Plan. Notwithstanding theefming, Landlord and Tenant agree that the follgygamponents of the
Tenant Improvements shall in all events becometbperty of Landlord and shall be surrendered withPremises at the
end of the Term: boardroom cabinets, ESD floorbagrdroom light cove, manufacturing fencing andgplé-unit for the
server room.

Notwithstanding any provision in the Lease to thatcary, and not by way of limitation of any othigghts or remedies of
Landlord, if Tenant fails to comply with any of thime periods specified in this Work Letter, failherwise to approve or
reasonably disapprove any submittal within the tpaaod specified herein for such response (ooifime period is so
specified, within five (5) days following Tenantsceipt thereof), fails to cause the Tenant’s Amgtito prepare and
deliver the Working Drawings and Specificationshivitthe time provided, fails to timely deliver tlienant’'s Contribution
as required hereunder, requests any Changes,famisaccurate or erroneous specifications or aitfiemmation, or
otherwise delays in any manner the completion efftenant Improvements (including without limitatioy specifying
materials that are not readily available) or tleigce of an occupancy certificate (any of thegfoireg being referred to in
this Lease as aTenant Delay”), then Tenant shall bear any resulting additiaristruction cost or other expenses, and
the Commencement Date of this Lease shall be deéortead/e occurred for all purposes, including withiimitation
Tenant’s obligation to pay rent, as of the datedlard reasonably determines that it would have tzd#a to deliver the
Premises to Tenant but for the collective Tenanyze Should Landlord determine that the CommemreerDate should
be advanced in accordance with the foregoing.ali slo notify Tenant in writing. Landlord’s deteimation shall be
conclusive unless Tenant notifies Landlord in wgtiwithin five (5) days thereafter, of Tenané€lection to contest same
arbitration pursuant to Paragraph IV below. Pegdire outcome of such arbitration proceedings, meslaall make timely
payment of all rent due under this Lease based thm@ommencement Date set forth in the aforesatidanfrom
Landlord.

Landlord shall permit Tenant and its agents tordhi Premises prior to the Commencement DatesoE&ase in order
that Tenant may install fixtures, furniture andloaipthrough Tenant’s own contractors prior to @@mmencement Date.
Any such work shall be subject to Landlasgirior written approval, and shall be performed imanner and upon terms i
conditions and at times satisfactory to Landloréjsresentative. The foregoing license to entePtleenises prior to the
Commencement Date is, however, conditioned upomfitEncontractors and their subcontractors and eyegls working
in harmony and not interfering with the work bepgrformed by Landlord as determined by Landlortdandlord’s sole
and absolute discretion. If at any time that estrgll cause disharmony or interfere with the wmelng performed by
Landlord as defined by Landlord in Landlord’s safel absolute discretion, this license may be watwdrby Landlord
upon twenty-four (24) hours written notice to Tenahhat license is further conditioned upon thempbance by Tenant’'s
contractors with all requirements imposed by Lardllon third party contractors, including withouhltation the
maintenance by Tenant and its contractors and sifaators of workers’ compensation and public liagband property
damage insurance in amounts and with companiesmifarms satisfactory to Landlord, with certificatef such insurance
being furnished to Landlord prior to proceedinghaany such entry. The entry shall be deemed tmbder all of the
provisions of the Lease except as to the coveriargay rent. Landlord shall not be liable in argywior any injury, loss or
damage which may occur to any such work being padd by Tenant, the same being solely at Tenaisks tn no event
shall the failure of Tenant's contractors to congleny work in the Premises extend the Commencebetet of this Lease
beyond the date that Landlord has completed itafeimprovement Work and tendered the Premisegtait.

Tenant hereby designates Terry Quiniféhant’s Construction Representative’), Telephone No. (949) 435-0025, as its
representative, agent and attorney-in-fact fomaltters related to the Tenant Improvement Worluiing but not by way
of limitation, for purposes of receiving notices,







approving submittals and issuing requests for Caangnd Landlord shall be entitled to rely uporhattations and
directives of such person(s) as if given direclyTtenant. The foregoing authorization is intentiegrovide assurance to
Landlord that it may rely upon the directives aedidion making of the Tenant’s Construction Repnedéve with respect
to the Tenant Improvement Work and is nittended to limit or reduce Landlord’s right gasonably rely upon any
decisions or directives given by other officersepresentatives of Tenant. Tenant may amendebigmation of its
Tenant's Construction Representative(s) at any tipen delivery of written notice to Landlord.

Il COST OF TENANT IMPROVEMENTS

A.

Landlord shall complete, or cause to be compldtelTenant Improvements, at the construction dosiva in the Final
Cost Estimate (subject to increases for Landlopt@ged Changes and as otherwise provided in thigk\Wetter), in
accordance with final Working Drawings and Speaifiicns approved by both Landlord and Tenant.

Landlord shall pay up to Five Hundred Sixteen TlamasNinety-Six Dollars ($526,096.00pased on $18.00 per rentable
square foot of the Premisesl{@ndlord’s Maximum Contribution ), of the final “Completion Cost” (as defined balh
but applicable only to “Building Standard Improvemts (as defined below). Tenant acknowledgesttat andlord’s
Maximum Contribution is intended only as the maximamount Landlord will pay toward Building Standard
Improvements, and not by way of limitation, anytjimns, modular office stations, fixtures, cablifigrniture and
equipment requested by Tenant areincliuded in Building Standards and are in no eggifiject to payment as part of
Landlord’s Contribution. In the event the sumiwf tost of the Building Standard ImprovementstlierTenant
Improvements is less than the Landlord’'s Maximunmt@bution, Landlord’s actual contribution towattetCompletion
Cost (“Landlord’s Contribution ") shall equal such lesser amount, and Tenant shaak no right to receive any credit,
refund or allowance of any kind for any unused iparbf the Landlord’s Maximum Contribution nor shaénant be
allowed to make revisions to an approved Prelinyirlan, Working Drawings and Specifications or resfta Change in an
effort to apply any unused portion of Landlord’sfaum Contribution. In addition to the Landlordaximum
Contribution, Landlord shall reimburse Tenant’s Witect in the amount of Two Thousand Eight Hundsédy-Seven
Dollars ($2,867.00) for the cost of one (1) tespfan for the Tenant Improvement Work, within thi¢30) days following
invoicing from Tenant’s Architect.

Tenant shall pay all Completion Costs attributabldlon-Standard ImprovementsNbn-Standard Improvement Costs
"), including, but not by way of limitation: (i) &s for each variance or upgrade which increasesdht of a Building
Standard Improvement, and (ii) the entire costyfimprovements or work which are additions (asasggl to variances or
upgrades) to the Standard Improvements (e.g., saypital or back-up power or HVAC, extra finishesniliwork or
partitions). In addition, Tenant shall pay all Quetion Costs attributable to any Changes requédstdete Tenant, any co:
due to inaccurate or incomplete Programming Infaionaand the amount, if any, by which aggregatescfis the Building
Standard Improvements exceeds the Maximum Landorttribution. The amounts to be paid by TenantlierTenant
Improvements pursuant to this Section I1.C. areetgmmes cumulatively referred to herein as theehant’s Contribution ”.

The “ Completion Cost” shall mean all costs of Landlord in completing thenant Improvements in accordance with the
approved Working Drawings and Specifications, idatg but not limited to the following: (i) paymento Tenant’'s
Architect to prepare the Preliminary Plan and therlhg Drawings and Specifications in an amounttoaxceed $1.20 p
rentable square foot of the Premises, (ii) paymerade to engineers, contractors, subcontractorsted third party
consultants in the performance of the work, (@lesies and fringe benefits of persons, if anythimdirect employ of
Landlord performing any part of the constructionrkydiv) permit fees and other sums paid to goveantal agencies, and
(v) costs of all materials incorporated into therkvor used in connection with the work. The Contiple Cost shall also
include an administrative/supervision fee to belpaiLandlord or to Landlord’s management agerthéamount of five
percent (5%) of the Completion Cost. Except forrpants to Tenant’s Architect, unless expressly @igld in writing by
Landlord, the Completion Cost shall not included@o portion of the Landlord Contribution shallfegd for) any costs
incurred by Tenant, including without limitatiomyacosts for space planners, managers, advisamsnaultants retained by
Tenant in connection with the Tenant Improvements.

Prior to start of construction of the Tenant Imm@ments, Tenant shall pay to Landlord eighty per(@dfo) of the amount
of the Tenant’s Contribution set forth in the Figalst Estimate (once approved by Tenant). Theireteaof the Tenant’s
Contribution shall be due and payable on or befioteeCommencement Date of this Lease. If the a@oatpletion Cost of
the Tenant Improvements is greater than the Fionat Estimate because of Changes, modificationgtoaenot reflected ¢
the approved Working Drawings and Specificatiomferause of Tenant Delays, then Tenant shall hayeh additional
costs within ten (10) days after written demandstame. The balance of any sums not otherwiselpaitenant shall be dt
and payable on or before the Commencement DatesoEease. If Tenant defaults in the payment gfsams due under
this Work Letter, Landlord shall (in addition td ather remedies) have the same rights as in the e&Tenant’s failure to
pay rent under the Lease, including, without litita, the right to terminate this Lease and recalanages from Tenant
and/or to charge a late payment fee and to caléetest




on delinquent payments, and Landlord may (but st@lbe required to) suspend the Tenant Improveimknk following
such default, in which event any delays becauseich suspension shall constitute Tenant Delaysihdes.

[l LANDLORD’S IMPROVEMENTS.

Landlord shall, at Landlord’s sole cost and exparsgnot as part of the Landlord’s Contributiomstouct the following
improvements in the Premises concurrently withftaeant Improvement Work (thel‘andlord’s Work "):

i) Any code required upgrades to the Building’s fife-bafety system, provided such upgrades areriggietred by
Tenant’s Non-Standard Improvements and/or by Chargmguested by Tenant;

ii) The upgrade of existing electrical service from @@@ps up to 1,000 amps in the Building;

iii) Any code required upgrades to the existing eleddtrighting and ceiling systems in the Buildingopided such

upgrades are not triggered by Tenant’s Non-Stanktapdovements and/or by Changes requested by T.ezaaht

iv) Any costs incurred due to access requirementseofthericans with Disabilities Act (or similar fedérstate, or
local requirements) triggered by the Tenant Impnoget Work, including but not limited to costs regdi for path
of travel, parking, and restrooms, provided suctsare not triggered by Tenant’s Non-Standard dvgaments
and/or by Changes requested by Tenant.

In addition, the Landlord’s Work shall include reating the mechanical and electrical as-built pfanshe Building as shall be
required for purposes of the Working Drawings apdications.

\A DISPUTE RESOLUTION

A. All claims or disputes between Landlord and Teraaiging out of, or relating to, this Work Letteraditbe decided by the
JAMS/ENDISPUTE (“JAMS ), or its successor, with such arbitration to leédhin Orange County, California, unless the
parties mutually agree otherwise. Within ten (0%iness days following submission to JAMS, JAMS8lIstkesignate three
arbitrators and each party may, within five (5)ibass days thereafter, veto one of the three psrsonlesignated. If two
different designated arbitrators have been vetibwdthird arbitrator shall hear and decide the enatf less than two (2)
arbitrators are timely vetoed, JAMS shall selesingle arbitrator from the non-vetoed arbitratatigioally designated by
JAMS, who shall hear and decide the matter. Amjtration pursuant to this section shall be decidétin thirty (30) days
of submission to JAMS. The decision of the arbitrahall be final and binding on the parties.ntnevent shall the
arbitrator be empowered or authorized to award egmsntial or punitive damages (including any awardost profit or
opportunity costs or loss or interruption of busmer income). All costs associated with the eabin shall be awarded to
the prevailing party as determined by the arbitrato

B. Notice of the demand for arbitration by either paa the Work Letter shall be filed in writing withe other party to the
Work Letter and with JAMS and shall be made withireasonable time after the dispute has ariser.aWard rendered by
the arbitrator shall be final, and judgment mayehtered upon it in accordance with applicable laany court having
jurisdiction thereof. Except by written consentleé person or entity sought to be joined, no eatiitn arising out of or
relating to this Work Letter shall include, by cofidation, joinder or in any other manner, any persr entity not a party to
the Work Letter unless (1) such person or entiguisstantially involved in a common question ot faiclaw, (2) the
presence of such person or entity is requiredrifgete relief is to be accorded in the arbitratimn(3) the interest or
responsibility of such person or entity in the raats not insubstantial.

C. The agreement herein among the parties to arbihet be specifically enforceable under prevaileng. The agreement
to arbitrate hereunder shall apply only to dispateésing out of, or relating to, this Work Lettand shall not apply to other
matters of dispute under the Lease except as magxpeessly provided in the Lease.




CAMPUS OFFICE GENERIC SPECIFICATIC
THE IRVINE COMPANY

TENANT IMPROVEMENT / INTERIOR CONSTRUCTION OUTLINE  SPECIFICATIONS

TENANT STANDARD
GENERAL
OFFICE:

(By Tenant/Tenant Allowanc

CARPET

Direct glue, from one of the following options: Dgrsweave —

26354 Tempest Esq.: Designweave — Z6356 Techno:
a) 553 Steel Wool a) 336 Lido

b) 773 Melba Toast b) 252 Topaz

c) 575 Silver Smoke c) 518 Night Sky

d) 535 Dolphin d) 997 Silver Plum

e) 454 Denin e) 496 Galacti

VINYL COMPOSITION TILE (VCT)

12x12 VCT Armstrong Standard Excelon, from thedwafing options:

a) 51803 Pearl White c) 51908 Pewter

b) 51899 Cool Whits d) 51899 Cool Whit

PAINT / WALLS

5/8” gypsum drywall on 2-1/2" x 25 ga. metal stufligor to ceiling construction, no walls shall pénage the
grid unless required by code. All walls shall bauigtht, and parallel to building perimeter walldl éffices
and rooms shall be constructed of a standard sidéaagent to a building shell or core wall. Pdimish, one
standard color to be Benjamin Moore -40, Glacier White, flat finist

BASE
2-1/2"Burke rubber base color: Pearl 137P, stra@gluut pile carpet, coved at resilient flooringl dmop
carpet.

RUBBER TRANSITION STRIP
Transition strip between carpet and resilient flogito be Burke #150, color: to match adjacent V.(

PLASTIC LAMINATE
Plastic laminate color at millwork to be Nevar“Smoky Whit¢’, Textured #-7-27T.

CEILING
2x4 USG Radar lllusions #2842 grid and scoredatilé/1€¢’ T-bar grid. Continuous grid througho

PERIMETER WALLS
Furring, 25 ga. metal studs with ” gypsum drywall, with batt insulatio

LIGHTING
2X4 fluorescent, -lamp energy saving ballast,-cell parabolic lens fixture

DOORS
1-3/4” solid core, 3"-0" x 8’-10",plain sliced white oak, Western Integrated cleardized aluminum frame
Schlage“D” series"Spart” latchset hardware, dull chrome fini¢

OFFICE SIDELITES

All interior offices to have sidelite glazing adgat to office entry door. 2’ wide x door height, Stern
Integrated clear anodized aluminum frame integraldor frame with clear tempered gle

Schedule |




WINDOW COVERINGS
Vertical blinds: Mariak Industries PVC blinds atilding perimeter windows, Model M-3000, Color: Ligh
Grey.

TENANT STANDARD

MECHANICAL: HVAC
Interior and Exterior zone VAV boxes shall be corted to the main supply air loop. Exterior zone VAV
boxes shall be provided with single-row hot watdraat coil.

Air distribution downstream of VAV boxes shall bmpided complete with ductwork, 2'x2’ perforateatéa
ceiling diffusers, 2'x2’ perforated return air e and air balance.

Pneumatic thermostats with blank white cover dhalprovided for each zone. Thermostats shall betéoc
adjacent to light switch at 48” above finished floo

Exterior corner spaces with more than one exposhiaé be provided with a separate zone.
Conference Room (or Training Room) 20'x13’ or largkall be provided with a separate zone.
Exterior zone shall be limited to a single exposamd a maximum of 750 to 1000 square feet.
Interior zone shall be limited to a maximum of 2G@Mare feet

FIRE PROTECTION
Pendant satin chrome plated, recessed heads,adgisanopies, minimum K factor to be 5.62, located
center of scored ceiling tile. Ceiling drops froheb supply loop

TENANT STANDARD

ELECTRICAL: ELECTRICAL SYSTEM
2771480 volt, three phase, four wire metered distion section added to main service at Main Eiegltr
Room.

Electrical tenant distribution capacity suitable 22 watts per s.f. to accommodate HVAC, lightidgta
processing, computer loads and convenience outlets.

Tenant Electrical Room, located within the leasacepto include 270/480 volt and 120/208 volt panel
transformer, lighting control panel, as requir

LIGHTING

Double switch per Title 24, paired in double gang,d_eviton “Decora” white plastic coverplate, 42FF to
switch centerline. Provide occupancy sensors asnetjby code. 2x4 fluorescent light fixtures, &fa
energy saving ballast, 18-cell parabolic lens figtbased upon one (1) fixture per 80 square feet.

Exit signs: Internally illuminated, white sign faadth green text




TENANT STANDARD
WAREHOUSE/SHIPPING
AND RECEIVING:

OUTLETS

Power: 15-amp 125-volt specification grade dupkpeptacle mounted vertically, 18” AFF to centetline
white plastic coverplate. Feeds to systems furaiby Tenant to be via walls, furred columns oriegilbox.
Power poles and furniture by Tenant. Ratio of deded per eight (8) workstations. Assumes folir (4
circuits, eight (8) wire configuration of systemsrfiture.

Telephone/Data: Single gang box with mud ring amiti giring, mounted vertically, 18" AFF to cente,
Cover plate by telephone and/or cabling companitoeable by tenant.

One (1) empty 2” conduit to be routed from Tensu8erver Room, 4x8 backboard to building main tedeye
backboard

FLOORS
Sealed concret:

WALLS
5/8” gypsum wallboard standard partition. Paintriatch Benjamin Moore AC-40 Glacier White; rated
partition at occupancy separation as required lolg«

CEILING
Exposed structure, n-painted.

WINDOWS
None

ACCESS
7-6" H x 7-6” W glazed service doors. Glazing is bronze reflectjlass

HVAC
None

PLUMBING
Single accommodation restroom, if required.

Sheet vinyl flooring to be Armstrong Classic Corl@eagate” 86526 Oyster, with Smooth White FRP pe
wainscot to 48" high. Painted walls and ceilindp®oBenjamin Moore AC-40 Glacier White, semi-gloss
finish.

LIGHTING
Chain hung florescent strip fixture

OTHER ELECTRICAL
Convenience outlets; surface mounted at exposedte@walls

SECURITY
Lockable doors
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EXHIBIT 10.2

SEVENTH AMENDMENT TO
AMENDED AND RESTATED CREDIT AND SECURITY AGREEMENT

This Amendment, dated as of March 21, 2007, is nigdend between NETLIST, INC., a Delaware corporatand NETLIST
TECHNOLOGY TEXAS, L.P., a Texas limited partnerskgach a “Borrower” and collectively, the “Borrowgy, on the one hand, and
WELLS FARGO BANK, NATIONAL ASSOCIATION ( the “Lende), acting through its WELLS FARGO BUSINESS CREDdperating
division, on the other hand.

RECITALS

The Borrowers and Wells Fargo Business Credit, bndinnesota corporation (“WFBCI”), are partiesato Amended and Restated
Credit and Security Agreement, dated as of Dece®@bgeP003, as amended by a First Amendment to Aetadd Restated Credit and
Security Agreement, dated as of June 30, 2004¢carfdleAmendment to Credit and Security Agreement\iad/er of Defaults, dated as of
December 20, 2005, a Third Amendment to Credit@eclrity Agreement, dated as of February 14, 2a@&urth Amendment to Credit and
Security Agreement and Waiver of Defaults, datedfaspril 18, 2006, a Fifth Amendment to Credit a®dcurity Agreement, dated as of J
28, 2006, and a Sixth Amendment to Credit and Stycigreement and Waiver of Defaults, dated as e€&mber 29, 2006 (as so amended
the “Credit Agreement”). Capitalized terms usethi@se recitals have the meanings given to themeiiCredit Agreement unless otherwise
specified.

WFBCI has merged with and into Lender and Lendénessurviving corporation.

The Borrowers have requested that the Lender maitein additional amendments to the Credit Agregmelnich the Lender is
willing to make pursuant to the terms and condgisat forth herein.

NOW, THEREFORE, in consideration of the premises @fithe mutual covenants and agreements heretaioed, it is agreed as
follows:

1. Defined Terms.

@ Capitalized terms used in this Ameadtwhich are defined in the Credit Agreement shalle the same meanings as
defined therein, unless otherwise defined herein.

(b) The following definitions set forth Section 1.1 of the Credit Agreement are herebgratad in their entirety as follows:
“Advance” means a Revolving Advance, the Term Advance, anpagent Advance, and an Equipment Advanc
“Borrowing Base” means at any time the lesser of:

€)) The Maximum Line then in effect; or




(b) Subject to change from time to timehie Lender’s sole discretion, the sum of:

0] The product of the Accounts Advarrate times Eligible Accounts (_providétht
Advances against Accounts described in clause fithe definition of Eligible Accounts set forth Section 1.1 shall not
exceed 75% of the Maximum Line then in effect) splu

(i) During the Foreign Accounts Eligiiyl Period, the lesser of (A) the product of the
Accounts Advance Rate times Eligible Foreign Acdswr (B) $2,00 0,000, plus

(iii) The lowest of (A) the product of theventory Advance Rate times Eligible Inventon
(B) eighty percent (80%) of the Net Orderly Liguida Value of Eligible Inventory, or (C) the Invemy Sublimit; less

(iv) The Borrowing Base Reserve, less

(v) Indebtedness that the Borrowers awhé¢ Lender that has not yet been advancdtion

Revolving Note, and the dollar amount that the legnd its reasonable discretion then determindseta reasonable
determination of the Borrowers’ credit exposurehwitspect to any swap, derivative, foreign exchahgdge, deposit,
treasury management or other similar transacticar@ngement offered to Borrowers by Lender thabtsdescribed in
Article 1l of this Agreement and any indebtednes®d by Borrowers to Wells Fargo Merchant Servites.

“Equipment Advance” is defined in Section 2.11(a).
“Letter of Credit Sublimit” means $5,000,000.
“Maturity Date” means July 31, 2009.

“Maximum Line” means $25,000,000 unless this amasiimicreased pursuant to Section 2.21, in whi@neit
means such increased amount.

“Net Income” means fiscal year-to-date after-takineome (excluding extraordinary income), prepavadch
consolidating and consolidated basis to includedomestic Subsidiaries, from continuing operatiassietermined in
accordance with GAAP.

“Revolving Note” means the Borrowers’ Replacemeev®ving Note, payable to the order of the Lender i
substantially the form of Exhibit A attached to theventh Amendment, as same may be renewed andladhzom time to
time, and all replacements thereto.
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The following new definitions are Bby added to Section 1.1 of the Credit Agreemeapjoropriate alphabetical order:
“Equipment Advance(s) A” is defined in Section 2A14).
“Equipment Advance A Commitment” means $2,927,550.

“Equipment Advance A Conversion Date” means theday of each June and December, commencing June 30
2007.

“Equipment Advance A Interest Only Period” meaimswith respect to the first Equipment Advance An@ersion
Date, the period commencing on the effective datheSeventh Amendment and ending on such EquipAdance A
Conversion Date, and (ii) with respect to all otRguipment Advance A Conversion Dates, the permdroencing on the
first day following the prior Equipment Advance Aversion Date, and ending on such Equipment Adv@n€onversion
Date.

“Equipment Term Loan A” is defined in Section 2.1(bA

“Equipment Note A” means the Borrowers’ promissnojfe, payable to the order of the Lender in subisiinthe
form of Exhibit B attached to the Seventh Amendmasatsame may be renewed and amended from tinreepand all
replacements thereto.

“Inventory Sublimit” means $7,000,000; providétt if the Borrowers’ maintain their cash on hamdny month
at all times in an amount equal to or greater $&000,000 (as verified by the Lender from timéirtze in its sole
discretion), then the Inventory Sublimit shall hecanatically increased to $10,000,000, effectiverupuch verification;
providedfurtherthat if the Borrowers’ thereafter fail to maintafreir cash on hand in any month at all times imuount
equal to or greater than $3,000,000 (as verifiethbyLender from time to time in its sole discrajiadhen the Inventory
Sublimit shall automatically revert to $7,000,0@€ective upon such verification; providéartherthat no increase in the
Inventory Sublimit shall be made if a Default orlewent of Default has occurred and is then contigui

“Maximum Line Increase Request” means a writteruestj by the Borrowers to increase the Maximum Line
Amount in the form of Exhibit D attached to the 8sth Amendment.

“Seventh Amendment” means that certain Seventh Aimemt to Credit and Security Agreement, dated as of
March 21, 2007, between the Borrowers and the Leraeending the Agreement.




2. Amendment to Section 2... Clause (b) of Section 2.4 of the Credit Agreemghereby amended in its entirety as
follows:

(b) The Letter of Credit Sublimit leseth/C Amount, or
3. Amendment to Section 2.11(c) Section 2.11(c) is hereby amended in it entiestyollows:
(c) [Intentionally Deleted].
4. Equipment Advances A. A new Section 2.11(A) is hereby added to thed@regreement immediately following Section

2.11 thereof as follows:

Section 2.11A Equipment Advances A

@ Subject to the terms and conditiomebf, from the first Business Day following théeetive
date of the Seventh Amendment up to but not inalydhe last Equipment Advance A Conversion Daterpad the Maturity
Date, the Lender agrees to make one or more advdeaeh, an “Equipment Advance A” and collectivibly “Equipment
Advances A") to or for the benefit of the Borrowersminimum amounts of $100,000 up to an aggregateunt not to
exceed the Equipment Advance A Commitment. Thed®weers’ obligation to pay the Equipment AdvanceshAlsbe
evidenced by the Equipment Note A and shall berselcoy the Collateral as provided in Article IEquipment Advances
may not be re-borrowed after repayment is madénéyBorrowers. Each Equipment Advance A shall baaded directly
to the applicable vendor or the Borrowers, as theddvers may request. The foregoing to the coptnatwithstanding, (i)
each Equipment Advance A shall be in an amoundegermined by the Lender, not to exceed 80% oBtireowers’
invoice cost (net of shipping, taxes, freight, &lisition, and other so-called “soft costs”) of nemused Equipment that is to
be purchased by the Borrowers with the proceedsicti Advance, or new or used Equipment that has peechased by tt
Borrowers within 30 days prior to the date of sé@aivance, (ii) the Equipment that is to be acquivethat has been
purchased by the Borrowers must be acceptablestbehder in all respects, not be a fixture, andbsointended to be
affixed to real property or to become installeairaffixed to other goods, and must be locatechataf the Borrowers’
facilities located in the United States, (iii) thender shall have no obligation to make any Equipdelvance A hereunder
to the extent that the making thereof would cahsetien outstanding amount of all Equipment Advaré¢o exceed the
Equipment Advance A Commitment, (iv) prior to eatikth Equipment Advance A, the Lender shall haveived an
invoice for the Equipment to be purchased in forrd aubstance satisfactory to the Lender, togetitbrevidence
satisfactory to the Lender that the delivery offsEgquipment has been made and unconditionally &eddgy the Borrower
(v) the Lender may review the value of any Equiphpnchased with any Equipment Advance A, withrbgults of such
review to be satisfactory to the Lender in its stieretion, (vi) the aggregate




follows:

amount of all Equipment Advances A outstandingngt time (including giving effect to any requesteguibment Advance
A) shall not exceed the lesser of cost or fair reawalue, of all of the Equipment acquired or fioath with the proceeds of
such Equipment Advances A, and (vii) on the lastipipent Advance A Conversion Date prior to the MigguDate, the
Equipment Advance A Commitment and the Lender’sgalilon to make Equipment Advances A shall termanat

(b) With respect to each Equipment AdwsAdnterest Only Period, no principal paymentdigha
due on any outstanding Equipment Advances A tha¢wdvanced during such Equipment Advance A Intéesy Period;
providedthat the Borrowers shall make interest paymentetreduring such period in accordance with Se@id2. On
each Equipment Advance A Conversion Date, all Egeipt Advances A that were advanced during the egiplié
Equipment Advance A Interest Only Period shall beverted into a single term loan (each, an “Equiptii@rm Loan A”).
The Borrowers shall repay each Equipment Term LAanequal monthly installments of principal, eanlthe amount
equal to 1/42 of the original amount of such EqueépiiTerm Loan A, and such installments shall beahdepayable on the
first day of each month, commencing on the first dathe first month following the applicable Eqmipnt Advance A
Conversion Date, and continuing on the first dagah succeeding month.

(©) If the Borrowers breach a Financiak€nant, and the Lender obtains an appraisal of the
Equipment as permitted under Section 6.10(e) heasid the appraisal shows the sum of the outstgmtincipal balances
of the Equipment Note and the Equipment Note Axiteed eighty percent (80%) of the Net Orderly Litation Value of
the Equipment financed with the Equipment Advarared the Equipment Advances A, then the Borrowagrenudemand b
the Lender, shall immediately prepay the EquipniNaite and the Equipment Note A ratably in the amadrstuch excess.
All prepayments of principal with respect to theuifsgment Note and the Equipment Note A shall beiagphtably to the
most remote principal installment or installmesrt unpaid.

(d) Notwithstanding the foregoing, on fermination Date, the entire unpaid principal bakof
the Equipment Note A, and all unpaid interest aedrinereon, shall in any event be due and payable.

Amendment to Section 2.12(b) Section 2.12(b) of the Credit Agreement shaltlbketed in its entirety and restated as




(b) Margins. The Margins through and including any reductiocnwring as specified below shall
be zero percent (0%) for all Floating Rate Advaneesl two and one half of one percent (2.5%) foLi@OR Advances.
The Margins shall be reduced in accordance withidhke below provided that the Borrowers meet i@ ¢onditions set
forth in the following table:

Margins
Conditions Floating RateAdvancg: LIBOR Advances
If (i) the Borrowers achieve Net Income of at 1ed8t500,000 for their fiscal year ending Decembe
31, 2007, as verified by the Borrowers’ annual gadlfinancial statements delivered pursuant to
Section 6.1(a), and (i) the total outstanding Autes exceed $25,000,000 at all times during the
trailing six month period preceding the date of thguested reduction in the Mar -0.25% 2.25%

Any reductions in the Margins will be made upon tleeder’s verification that the Borrowers have ioeth of the
conditions set forth aboveffective the first day of the month following suetrification. Notwithstanding the foregoing,
reduction in any Margin will be made if a Defautir®d exists at the time that such reduction wantlerwise be made.

If the Margins are reduced as a result of the Beers achieving Net Income of at least $7,500,00Cteir fiscal
year ending December 31, 2007, and if amendedstatezl financial statements disclose Net Incomatoh fiscal year le¢
than that amount, the Lender may increase the Msutgi their prior level from the date of receipsath amended or
restated financial statements, to the beginninh®fppropriate month to which the restated statésmelate or to the
beginning of the month in which any Event of Defdids occurred, as the Lender in its sole disarate@ems appropriate.

6. Amendment to Section 2.13(g) Clause (i) of Section 2.13(g) of the Credit Agmeent shall be deleted in its entirety and
restated as follows:

0] The Borrowers will not be requiredgay the termination fee otherwise due under
subsection (e) if such termination or prepaymemasle because of refinancing by any Regional Coriald8anking
Office of the Lender.




7. Increase in Maximum Line. A new Section 2.21 is hereby added to the Creggiitement immediately following Section
2.20 thereof as follows:

2.21 Increase in Maximum LineThe Borrowers shall have the option to increaaseMaximum Line in
increments of $2,500,000 up to a maximum Maximunelof $40,000,000, subject to the terms and canditof this
Section 2.21. Provided that no Default or EveriDefault has occurred and is continuing, the Maxiriiine shall be
automatically increased upon receipt by the Ledi@ach of the following, each in substance anthfacceptable to the
Lender in its sole discretion:

(@) a Maximum Line Increase Request ctest with this Section 2.21, duly executed by the
Borrowers;

(b) payment of a fee in an amount equ&@,250 for each $2,500,000 incremental increéatieeo
Maximum Line Amount; and

(c) Such other matters as the Lender regyire.

On the date of fulfillment of the terms and corah of this Section 2.21 to the satisfaction oflthader, in its sol
discretion, (i) the new Maximum Line shall be effee, and (ii) the Dollars indicated in the defiait of “Maximum Line
Amount” set forth in Section 1.1 shall be automaticamended to indicate the new Maximum Line.

8. Projections. Section 6.1(d) of the Credit Agreement is heraimended in its entirety as follows:

(d) Projections. At least 60 days prior to each fiscal year ehtthe Borrowers, the Borrowers will
deliver to the Lender the projected consolidatddrmze sheets and income statements for each mbnéxbfiscal year,
each in reasonable detail, representing the Bomswgeod faith projections and certified by eachr®®wer’s chief financial
Officer as being the most accurate projectionslalbks and identical to the projections used byBberowers for internal
planning purposes, together with a statement oétyitig assumptions and such supporting schedulésrdormation as
the Lender may in its discretion require.

9. Financial Covenants. Section 6.2 of the Credit Agreement is herebgraaied in its entirety as follows:
Section 6.2 Financial Covenants
€)) Minimum Book Net Worth. The Borrowers will maintain at all times NetlsBook Net Worth

determined as at the end of each month, at an amotifess than $46,700,000.

(b) Intentionally Deleted.




(c) Capital Expenditures. The Borrowers will not incur or contract to imgDapital Expenditures of
more than $6,000,000 in the aggregate during gwalfiyear ending December 31, 2007.

(d) Intentionally Deleted.

(e) Minimum Debt Service Coverage RatioThe Borrowers will maintainas of each fiscal quarter
end, a Debt Service Coverage Ratio of not less ih2ito 1.0.

10. Amendment to Section 6.4 Section 6.4 of the Credit Agreement is herebgrased in its entirety as follows:

Section 6.4 Indebtednes$he Borrowers will not incur, create, assumeenmit to exist any indebtedness
or liability on account of deposits or advancesuny indebtedness for borrowed money or letterseditissued on the
Borrowers’behalf, or any other indebtedness or liability evided by notes, bonds, debentures or similar didigg excep

€)) Any existing or future Indebtednessuy other obligations of the Borrowers to the den
(b) Any indebtedness of the Borrowersxistence on the date hereof and listed in Scheiidle
hereto;
(c) Any indebtedness relating to Perrdittéens; and
(d) Indebtedness consisting of interconyptaansactions in the ordinary course of busifes&een
the Borrowers.
11. Amendment to Section 6.10(d) Section 6.10(d) of the Credit Agreement is hgraimended in its entirety as follows:
(d) The Lender may also, from time toditbut no more frequently than three times pemchle

year unless an Event of Default has occurred andri§nuing), obtain at the Borrowers’ expense jpraisal of the
Inventory by an appraiser acceptable to the Leimdigs sole discretion.

12. Replacement Exhibit C. Exhibit C attached to the Credit Agreement isebg replaced with Exhibit C attached to this
Amendment.
13. No Other Changes. Except as explicitly amended by this Amendmelhfahe terms and conditions of the Credit

Agreement shall remain in full force and effect ahdll apply to any advance or letter of credit¢ader.

14. Amendment Fee. The Borrowers shall pay the Lender as of the datedf a fully earned, non-refundable fee in the
amount of $10,000 (“Amendment Fee”) in consideratbthe Lender’s execution and delivery of this @émdment.




15. Conditions Precedeni. This Amendment shall be effective when the Lerstiell have received an executed original
hereof, together with each of the following, eatlsilbstance and form acceptable to the Lendes sole discretion:

€)) The Replacement Revolving Note infdren of Exhibit A attached hereto.

(b) The Equipment Note A in the form ofhiibit B attached hereto.

(c) Payment of the Amendment Fee.

(d) A Certificate of the Secretary of e&orrower certifying as to (i) the resolutionstioé board of directors of such Borrower

approving the execution and delivery of this Ameedirand the Replacement Revolving Note, (ii) thet filaat the articles of incorporation
and bylaws of the Borrower, which were certified alelivered to the Lender pursuant to the Certiéicd Secretary of such Borrower’s
secretary dated July 2, 2003 continue in full farod effect and have not been amended or othemasified except as set forth in the
Certificate to be delivered, and (iii) certifyinigat the officers and agents of such Borrower whahmeen certified to the Lender, pursuant to
the Certificate of Secretary of such Borrower’'sretary dated July 2, 2003, as being authorizedgioand to act on behalf of such Borrower
continue to be so authorized or setting forth ta@e signatures of each of the officers and agefraach Borrower authorized to execute
deliver this Amendment and all other documentseaigrents and certificates on behalf of such Borrower

(e) Such other matters as the Lender mequire.
16. Representations and Warranties Each Borrower hereby represents and warrantsetbhénder as follows:
@ Such Borrower has all requisite poamd authority to execute this Amendment, the Regsteent Revolving Note and the

Equipment Note A, to perform all of its obligationsreunder, and this Amendment, the Replacemertlidbg Note and the Equipment Nc¢
A have been duly executed and delivered by suchoB@r and constitute the legal, valid and bindibgation of such Borrower,
enforceable in accordance with their terms.

(b) The execution, delivery and perforemby each Borrower of this Amendment, the ReplatgRevolving Note and the
Equipment Note A have been duly authorized by edlassary corporate action and do not (i) requiyeaaithorization, consent or approval by
any governmental department, commission, boareawragency or instrumentality, domestic or forg{@hviolate any provision of any la\
rule or regulation or of any order, writ, injunatior decree presently in effect, having applicabtld such Borrower, or the articles of
incorporation or by-laws of such Borrower, or (ii§sult in a breach of or constitute a default urashgy indenture or loan or credit agreement
or any other agreement, lease or instrument tolwdlch Borrower is a party or by which it or iteperties may be bound or affected.

(c) All of the representations and watiesicontained in Article V of the Credit Agreemané correct on and as of the date
hereof as though made on and as of such date, tebecye extent that such representations and wigesarelate solely to an earlier date.




17. References. All references in the Credit Agreement to “thigréement” shall be deemed to refer to the CreditAment
as amended hereby; and any and all references iBeburity Documents to the Credit Agreement dfemlleemed to refer to the Credit
Agreement as amended hereby.

18. No Waiver . T he execution of this Amendment and acceptahe@y documents related hereto shall not be ded¢mbd
a waiver of any Default or Event of Default undee Credit Agreement (except for the Existing Detijubr breach, default or event of def:
under any Security Document or other document belthe Lender, whether or not known to the Lendelwhether or not existing on the
date of this Amendment.

19. Release

€)) Each Borrower hereby absolutely amcbnditionally releases and forever discharged.émaler, and any and all
participants, parent corporations, subsidiary cafons, affiliated corporations, insurers, indetors, successors and assigns thereof, tog
with all of the present and former directors, dffi, agents and employees of any of the foregfiiogy any and all claims, demands or cat
of action of any kind, nature or description, whegthrising in law or equity or upon contract ot runder any state or federal law or
otherwise, which such Borrower has had, now hdsmemade claim to have against any such persan fiy reason of any act, omission,
matter, cause or thing whatsoever arising frombiginning of time to and including the date of thimendment, whether such claims,
demands and causes of action are matured or uredatuknown or unknown. Each Borrower certifiegt flhhas read the following
provisions of California Civil Code Section 1542:

A general release does not extend to claims whiefcteditor does not know or suspect to exist $nohi
her favor at the time of executing the releasectvifiknown by him or her must have materially aféad
his or her settlement with the debtor.

(b) Each Borrower understands and ackedgés that the significance and consequence ofvtiiger of California Civil Code
Section 1542 is that even if it should eventuallffer additional damages arising out of the faefenred to above, they will not be able to
make any claim for those damages. Furthermore, Baotower acknowledges that it intends these camsecges even as to claims for
damages that may exist as of the date of thisgelbat which it does not know exist, and whictknéwn, would materially affect its decision
to execute this Agreement, regardless of whetbdadk of knowledge is the result of ignorance,reigiht, error, negligence, or any other
cause.

20. Costs and ExpensesThe Borrowers hereby reaffirm their agreementeuride Credit Agreement to pay or reimburse the
Lender on demand for all costs and expenses irgtbiyéhe Lender in connection with the Loan Docutagimcluding without limitation all
reasonable fees and disbursements of legal colw#hlout limiting the generality of the foregointipe Borrowers specifically agree to pay
fees and disbursements of counsel to the Lendehéoservices performed by such counsel in commreetith the preparation of this
Amendment and the documents and instruments initleereto. The Borrowers hereby agree that the@éemay, at any time or from time
to time in its sole discretion and without further

10




authorization by the Borrowers, make a loan toBbaowers under the Credit Agreement, or applypteeeeds of any loan, for the purpose
of paying any such fees, disbursements, costsgmehees, and the Amendment Fee.

21. Miscellaneous. This Amendment may be executed in any numbeoohierparts, each of which when so executed and
delivered shall be deemed an original and all ottvitounterparts, taken together, shall constibute and the same instrument.

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have catissdAmendment to be duly executed as of the degeviritten above.

WELLS FARGO BANK, NATIONAL ASSOCIATION NETLIST, INC.
Through its Wells Fargo Business Credit operatiivgsobn
By:
Name: Chun K. Hon
Its: Presiden

By
Name: Josephine Camali
Its: Vice Presiden

NETLIST TECHNOLOGY TEXAS L.P.
By: Netlist Holdings GP, Inc., its general part

By:

Name: Chun K. Honi
Its: Presiden




Exhibit A
to
Seventh Amendment to Amended and Restated Credit drSecurity Agreement

REPLACEMENT REVOLVING NOTE
$40,000,00( March 21, 200

For value received, the undersigned, NETLIST, INCDelaware corporation (“Netlist”) and NETLIST THEOLOGY TEXAS,
L.P., a Texas limited partnership (“NTTLP” and N&ttreferred to herein collectively as the “Borragieand individually as the “Borrower”),
hereby jointly and severally promise to pay todnger of WELLS FARGO BANK, NATIONAL ASSOCIATION (tb “Lender”), acting
through its Wells Fargo Business Credit operatingsibn, on the Termination Date set forth in theménded and Restated Credit and Sec
Agreement dated as of December 27, 2003 that waseehinto by the Lender and the Borrowers (as aeeino date and as may be further
amended from time to time, the “Credit Agreemerdt)l.ender’s main office located at in Minneapdhinnesota, or at any other place
designated at any time by the holder hereof, ifdamoney of the United States of America and imiediately available funds, the principal
sum of Forty Million Dollars ($40,000,000) or thgegregate unpaid principal amount of the Revolvirly@nces made by the Lender to the
Borrowers under the Credit Agreement together witbrest on the principal amount hereunder remginimpaid from time to time, comput
on the basis of the actual number of days elapseéda®60-day year, from the date hereof until Resolving Note is fully paid at the rate
from time to time in effect under the Credit Agresrh

This Replacement Revolving Note is the RevolvindeNeferred to in the Credit Agreement, and is attitjo the terms of, the Credit
Agreement, which provides, among other thingsafareleration hereof. Principal and interest dueungler shall be payable as provided in
the Credit Agreement, and this Revolving Note maytepaid only in accordance with the terms ofG@hedit Agreement. This Revolving
Note is secured, among other things, pursuantetctiedit Agreement and the Security Documentsergith defined, and may now
hereafter be secured by one or more other se@gigements, mortgages, deeds of trust, assignmreotser instruments or agreements.

The Borrowers hereby agree to pay all costs octibin, including attorneys’ fees and legal expsrisehe event this Revolving
Note is not paid when due, whether or not legateealings are commence

Presentment or other demand for payment, noticksbbnor and protest are expressly waived.

[remainder of this page intentionally left blank]




This Note replaces, and continues the obligatinosrred under and evidenced by, any and all preaoRing Notes made by the
Borrowers to the order of the Lender (the “Priov8leing Notes”). No thing herein contained shadldpnstrued as a substitution or novation
of the obligations of the Borrowers outstandingemithe Prior Notes, which obligations shall be mpowated into this Note, except to the
extent such obligations are modified hereby orheyCredit Agreement.

NETLIST, INC.
By:

Name: Chun K. Hon
Its: Presiden

NETLIST TECHNOLOGY TEXAS L.P.
By:Netlist Holdings GP, Inc., its general parti

By:
Name: Chun K. Hon
Its: Presiden




Exhibit B
to
Seventh Amendment to Amended and Restated Credit drSecurity Agreement

EQUIPMENT NOTE A
$2,927,550 March 21, 2007

For value received, the undersigned, NETLIST, INCDelaware corporation (“Netlist”) and NETLIST THEOLOGY TEXAS,
L.P., a Texas limited partnership (“NTTLP” and N&treferred to herein collectively as the “Borragieand individually as the “Borrower”),
hereby jointly and severally promise to pay todinger of WELLS FARGO BANK, NATIONAL ASSOCIATION (té “Lender”), acting
through its Wells Fargo Business Credit operatingsibn, on the Termination Date set forth in theménded and Restated Credit and Sec
Agreement dated as of December 27, 2003 that waseehinto by the Lender and the Borrowers (as aeeino date and as may be further
amended from time to time, the “Credit Agreemerdt)l.ender’s main office located at in Minneapdhinnesota, or at any other place
designated at any time by the holder hereof, ifdamoney of the United States of America and imiediately available funds, the principal
sum of Two Million Nine Hundred Twenty-Seven Thonddive Hundred Fifty Dollars ($2,927,550) or thygeegate unpaid principal
amount of all Equipment Advances A made by the leertd the Borrowers under the Credit Agreementttogrewith interest on the principal
amount hereunder remaining unpaid from time to ticoenputed on the basis of the actual number of étpsed and a 360-day year, from
the date hereof until this Equipment Note A isyfydhid at the rate from time to time in effect unthe Credit Agreement.

This Equipment Note A is the Equipment Note A reddrto in the Credit Agreement, and is subjech&oterms of, the Credit
Agreement, which provides, among other thingsafareleration hereof. Principal and interest dueungler shall be payable as provided in
the Credit Agreement, and this Equipment Note A im@prepaid only in accordance with the terms efGhedit Agreement. This Equipmu
Note A is secured, among other things, pursuatiteadCredit Agreement and the Security Documenthea®in defined, and may now
hereafter be secured by one or more other se@gigements, mortgages, deeds of trust, assignmreotser instruments or agreements.

The Borrowers hereby agree to pay all costs okctiin, including attorneys’ fees and legal expernsehe event this Equipment
Note A is not paid when due, whether or not legatpedings are commenci

[remainder of this page intentionally left blank]




Presentment or other demand for payment, noticksbbnor and protest are expressly waived.

NETLIST, INC.

By:

Name: Chun K. Honi
Its: Presiden

NETLIST TECHNOLOGY TEXAS L.P.
By: Netlist Holdings GP, Inc., its general partner

By:

Name: Chun K. Honi
Its: Presiden




Exhibit C
to
Seventh Amendment to Amended and Restated Credit drSecurity Agreement
Compliance Certificate

To: Josephine Camalian
Wells Fargo Business Crel

Date: , 20C
Subject: Netlist, Inc. and Netlist Technology Texas

Financial Statements

In accordance with our Amended and Restated CaaditSecurity Agreement dated as of December 23 g0amended to date,
the “Credit Agreement”), attached are the constdéiddinancial statements of Netlist, Inc. (“Netl)shind Netlist Technology Texas LP
(collectively with Netlist, the “Borrowers” and, dividually, the “Borrower”) as of and for , 20  (the “Reporting Datefjd
the year-to-date period then ended (the “Curremart@ials”). All terms used in this certificate hatie meanings given in the Credit
Agreement.

The undersigned certifies that the Current Findadiave been prepared in accordance with GAAP gstibp year-end audit
adjustments, and fairly present Netlist’s financiahdition as of the date thereof.

Events of Default (Check one):

O The undersigned does not have knowledge of thermauee of a Default or Event of Default under thredit Agreement
except as previously reported in writing to the den

O The undersigned has knowledge of the occurreneeDsfault or Event of Default under the Credit Agrent not
previously reported in writing to the Lender anthelied hereto is a statement of the facts witheedp thereto. Each of
the Borrowers acknowledges that pursuant to Se@tib(d) of the Credit Agreement, the Lender magdse the Default
Rate at any time during the resulting Default Ririo

Financial Covenants Each of the undersigned further hereby certfyodlows:

1. Minimum Book Net Worth Plus Subordinated Indebtedness. Pursuant to Section 6.2(a) of the Credit
Agreement, as of the Reporting Date, the Book Nettiiwvas $ whith satisfiesd does not satisfy the
requirement that such amount be not less than 8@®@0 at all times, as set forth in Section 6.2(a)




2. Intentionally Deleted .

3. Capital Expenditures . Pursuant to Section 6.2(c) of the Credit Agreemientthe period from and
ending on the Reporting Date, the Borrowers haypeerded or contracted to expend for Capital Expearest $
in the aggregate, whidil  satisfiedd does not satisfy the requirement that such experditnot exceed $ , as set

forth in Section 6.2(c)

4. Intentionally Deleted .
5. Minimum Debt Service Coverage Ratio Pursuant to Section 6.2(e) of the Credit Agrestes of the Reportir
Date, the Borrowers’ Debt Service Coverage Ratis[wa 1o 1.00, whichd  satisfiedd does not satisfy the

requirement that such ratio be no less than 1.200@ on the Reporting Date.

6. Salaries. As of the Reporting Date, salaries for all Direstddfficers, consultants, and any member of their
families, is set forth on Schedule 1 attached beret

Attached hereto are all relevant facts in reasandbtail to evidence, and the computations ofitrential covenants referred to
above. These computations were made in accordatit&SAAP.

NETLIST, INC.

By

Its Chief Financial Office

NETLIST TECHNOLOGY TEXAS LF

By: Netlist Holdings GP, Inc
its general partnt

By

Its Chief Financial Office




Exhibit D
to
Seventh Amendment to Amended and Restated Credit drSecurity Agreement

MAXIMUM LINE INCREASE REQUEST

Wells Fargo Bank, National Association
Wells Fargo Business Credit

245 South Los Robles

Suite 700

Pasadena, CA 91101

Telecopier: (626) 844-9063

Attention: Josephine Camalian

e-mail: Josephine.camalian@wellsfargo.com

This Maximum Line Increase Request is given purst@mBection 2.21 of that certain Amended and Redt&redit and Security
Agreement, dated as of December 27, 2003 (as amdandestated from time to time, the “Agreementygtween NETLIST TECHNOLOGY
TEXAS, L.P., a Texas limited partnership (each arfBwer” and collectively, the “Borrowers”), on tb@e hand, and WELLS FARGO
BANK, NATIONAL ASSOCIATION ( the “Lender”), actinghrough its WELLS FARGO BUSINESS CREDIT operatingision, on the
other hand. All initially capitalized terms used ot defined in this Maximum Line Increase Reqebstll have the meanings assigned to
such terms in the Agreement.

The undersigned hereby request that the Maximure baincreased by $ (incremeh&2,500,000 only) to
$ ($40,000,000 maximum).

The undersigned acknowledge and agree that theerémdnder no obligation in increase the Maximumelexcept upon fulfillmer
of the terms and conditions set forth in Sectidtiaf the Agreement.

The undersigned certify that, as of the date hereof
(@) On the date hereof, no Default orrif\a# Default has occurred and is continuing.

(b) All of the representations and watiecontained in Article V of the Agreement arereot on and as of the date
hereof as though made on and as of such date, tececy@ extent that such representations and widesarelate solely to an earlier date.




Dated:
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NETLIST, INC.

By:

Name: Chun K. Honi
Its: Presiden

NETLIST TECHNOLOGY TEXAS L.P.
By: Netlist Holdings GP, Inc., its general part

By:

Name: Chun K. Honi
Its: Presiden




