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WINSTON & STRAWN LLP
Eric E. Sagerman (SBN: 155496)
esagerman@winston.com
Rolf S. Woolner (SBN: 143127)
rwoolner@winston.com
Gregory A. Martin (SBN: 261985)
gmartin@winston.com
333 S. Grand Avenue, 38th Floor
Los Angeles, CA 90071-1543
Telephone:  (213) 615-1700
Facsimile: (213) 615-1750
Counsel for Ronald Greenspan, as Trustee of
the Liquidating Trusts of PCHLI, PCFI and PCFC
UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
LOS ANGELES DIVISION
In re: Case No. 2:12-bk-15811-RK
PEOPLE'S CHOICE HOME LOAN, INC., (Jointly Administered with 2:12-bk-16200-RK and
etal.! 2:12-bk-16201-RK)
Debtors. (Transferred from 8:07-bk-10765-RK and Jointly

Administered with Case Nos. 8:07-bk-10767-RK
and 8:07-bk-10772-RK)

Chapter 11

MOTION FOR ORDER DISALLOWING
PROOF OF CLAIM OF THE IRVINE
COMPANY [PCHLI CLAIMS DOCKET NO.
447]; DECLARATIONS OF TAMARA D.
MCGRATH AND GREGORY A. MARTIN IN
SUPPORT THEREOF

Date: May 14, 2013

Time: 2:30 p.m.

Place: Courtroom 1675
255 East Temple Street
Los Angeles, CA 90012

Judge: Hon. Robert N. Kwan

! The Debtors were People’s Choice Home Loan, Inc., Pe~p'n; i d anla?
R

1215811130412000000000005

He 2:12-bk-15811-RK  DOC 2694  Filr~ "4/n0ian  Motmend nainomA 1o ot e 181201

3


¨1¤5Z+-$,     %-«

1215811130412000000000005

Docket #2694  Date Filed: 4/8/2013


Ial

© 00 ~N o o b~ w N

I S T N B N N O T O O O O T Y e S N  a —
©® ~N o B~ W N P O © 0 N oo o~ W N Pk o

e 2:12-bk-15811-RK Doc 2694 Filed 04/08/13 Entered 04/08/13 19:16:41 Desc
Main Document  Page 2 of 10

The Liquidating Trusts of People’s Choice Home Loan, Inc., People’s Choice
Funding, Inc. and People’s Choice Financial Corporation (collectively, the “PC Trusts™), by and
through Ronald F. Greenspan, solely as the duly authorized and acting Liquidating Trustee for each

of the PC Trusts (the “Liquidating Trustee” or “Trustee™), hereby objects (the “Objection”) to the

claims asserted by The Irvine Company (“Irvine Company” or “Claimant”) against the Debtors (as

defined below), as more particularly set forth herein. Claimant asserts a general unsecured claim of
$1,778,275.40 of which Claimant asserts $19,024.40 is entitled to priority) resulting from the
Debtors’ rejection of a commercial real property lease. The Liquidating Trustee requests that this
Court enter an order disallowing Claimant’s unsecured lease rejection claim in its entirety and
reducing Claimant’s priority claim to $1,393.54. To the extent that the Court allows any portion of
Claimant’s unsecured lease rejection claim, the Liquidating Trustee requests that the Court cap that
portion of the claim at the maximum amount authorized under Bankruptcy Code section 502(b)(6)
for damages related to real property lease claims.

In support of this Objection, the Liquidating Trustee submits the Declarations of
Tamara D. McGrath and Gregory A. Martin. In further support hereof, the Liquidating Trustee
respectfully represents as follows:

l.
BACKGROUND

A The Debtors’ Cases
1. Each of People’s Choice Home Loan, Inc. (“PCHLI”), People’s Choice
Funding, Inc. (“PCFI”) and People’s Choice Financial Corporation (“PCFC,” and collectively, the
“Debtors™) filed a voluntary petition for relief under Chapter 11 of Title 11 of the United States
Code, 11 U.S.C. § 101, et seq. (the “Bankruptcy Code”) in the Bankruptcy Court for the Central

District of California (the “Court”) on March 20, 2007 (the “Petition Date”), commencing the above-
captioned bankruptcy cases (collectively, the “Cases”).

2. On August 6, 2008, the Court entered its order (the “Confirmation Order”)

confirming the Committee’s First Amended Liquidating Plan under Chapter 11 of the Bankruptcy
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Code (the “Plan”). The “Effective Date” under and as defined in the Plan occurred on August 12,
2008.

3. On the Effective Date of the Plan, and subject to the terms and conditions of
the Plan and Confirmation Order, among other things, (i) the Liquidating Trust Agreements for each
of the PC Trusts became effective, and the Liquidating Trustee for each of the PC Trusts began to
manage and administer the PC Trusts subject to the terms and conditions of the Liquidating Trust
Agreements, (i) the Official Committee of Unsecured Creditors appointed in the Cases by the Office
of the United States Trustee was dissolved and discharged from any further duties and obligations in
the Cases, and the Post-Effective Date Committees for each of the PC Trusts became operative,

(iii) except as provided in the Plan, all of the assets and property of the Debtors, including any and
all affirmative claims for relief, were transferred into the PC Trusts, and (iv) except as otherwise
provided in the Plan, each of the Debtors was deemed dissolved or directed to be dissolved as soon
as practicable following the Effective Date.

4, Pursuant to the Plan, and subject to the terms and conditions of the Plan, the
Confirmation Order and the Liquidating Trust Agreements, the Liquidating Trustee is directed to
administer the PC Trusts by, among other things, (i) reducing remaining property to cash,

(i) evaluating Claims against the Debtors and objecting to, allowing or otherwise resolving such
Claims, (iii) evaluating and pursuing, releasing or otherwise resolving affirmative relief against
third-parties, and (iv) making distributions of cash to Beneficiaries under and as defined in the
Liquidating Trust Agreements.

5. The Plan provides that the Liquidating Trustee is the representative of the
estates under 11 U.S.C. § 1123(b)(3)(B), and is a liquidator of the assets of the estates.

B. Claimant’s Proof of Claim

6. On or about August 31, 2007, Claimant filed a proof of claim (the “Claim”)
which asserts a general unsecured claim of $1,778,275.40 (of which Claimant asserts $19,024.40 is
entitled to priority) against PCHLI arising from the rejection of a lease between Claimant and
PCHLI (the “Lease”) for certain non-residential property located at 7515 and 7525 Irvine Center

Drive, Irvine, CA 92616 (the “7515 Premises” and “7525 Premises,” respectively, and collectively
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referred to as the “Premises”). Despite multiple requests from the Trustee, Claimant has failed to
produce any evidence that it attempted to mitigate the damages asserted in the Claim.

C. UBS’s Assumption of the Lease for the 7515 Premises

7. The Debtors and Claimant entered into a stipulation on or about July 11, 2007

(the “Stipulation™) providing for the rejection of the Lease. A true and correct copy of that
Stipulation is attached hereto as Exhibit B. The stipulation stated that UBS reached a tentative
agreement with Claimant to lease the 7515 Premises in connection with the Debtors’ sale to UBS of
substantially all of their assets (the “UBS Sale”). Moreover, the “Lease re Premises: 7515 Irvine
Center Dr” is listed in what the Trustee believes is the final schedule of assumed contracts for the
UBS Sale. McGrath Decl. at 1 4, 7; Exhibit C at 117,

D. PC Trusts’ Communications with Claimant

8. Winston & Strawn LLP (“Winston”), counsel to the PC Trusts, contacted

Claimant’s attorney a number of times to attempt to resolve the Claim without involving the Court.
Martin Decl. 4. On April 9, 2012, Winston sent a letter to Claimant articulating the Trustee’s
position that (1) lease-related fees incurred before the Petition Date are not entitled to priority, and
(2) lessors have a duty to mitigate lease rejection damages. The letter notified Claimant that if
Claimant failed to present mitigation evidence by May 9, 2012, the Liquidating Trustee would object
to the entire Claim for the reasons described in the letter. Exhibit D at 120-22; Martin Decl. 4. In
the following months, neither Winston, nor the Liquidating Trustee received any information from
Claimant regarding the Claim. Martin Decl. | 4; McGrath Decl. 6. During this time period,
Winston attempted to contact Claimant’s attorney several times by both phone and email to request
information related to the Claim. Martin Decl. 4. On November 20, 2012, having received no
response from Claimant, Winston sent a second letter to Claimant’s attorney, again requesting
mitigation evidence and noting the Trustee’s continued interest in resolving the Claim without the
need for an objection. Exhibit E; Martin Decl. § 4. The November 20 letter also informed Claimant
that if an objection became necessary due to Claimant’s failure to respond to the Trustee’s
information requests, the Trustee would seek to disallow any evidence presented by Claimant in

response to an objection on the issue and request that the Court order Claimant to pay the Trustee’s
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legal fees incurred in relation to an objection. Exhibit E at 124-25. As of the date of this Objection,
neither the Trustee nor Winston has received a response from Claimant, necessitating this Objection.
Martin Decl. § 4; McGrath Decl. { 6.
1.
RELIEF REQUESTED

0. By this Objection, the Liquidating Trustee requests that the Court enter an
order, pursuant to section 502 of the Bankruptcy Code, sustaining this Objection. Specifically, the
Liquidating Trustee requests that the Court disallow the unsecured portion of the Claim in full and
on a final basis because Claimant has failed to provide any evidence related to any mitigation efforts.
The Trustee also requests that the Court reduce the priority portion of the Claim to $1,393.54.

To the extent that Claimant now seeks (and is allowed by the Court) to provide evidence of any
mitigation efforts, after failing to respond to the Trustee’s repeated informal information requests,
the Trustee requests that the Court cap the unsecured portion of the Claim at the maximum allowable
amount under Bankruptcy Code section 502(b)(6)(A) and (b) order Claimant to reimburse the
PC Trusts for the legal fees incurred by the Trusts with respect to this Objection.
1.
OBJECTION

A. The Claim Should Be Disallowed in its Entirety Because Claimant has Failed to
Present Any Evidence That it Attempted to Mitigate its Damages

10. The Claim relates to a commercial lease of property. A “rebuttable
presumption exists that the lessor can rerent the leased premises without incurring a loss.” In re
D.H. Overmyer Co. v. Irving Trust Co., 60 B.R. 391, 393 (S.D.N.Y. 1986). A lessor thus has the
obligation to attempt to relet the premises and mitigate its lease rejection damages. See Unsecured
Creditors” Comm. of Highland Superstores v. Strobeck Real Estate (In re Highland Superstores),
154 F.3d 573, 581 (6th Cir. 1998) (“[A] lessor’s damages arising out of a debtor’s lease rejection are
determined in accordance with the terms of the debtor’s lease and applicable state law, and then are
limited by application of Section 502(b)(6).”); Kendall v. Ernest Pestana, Inc., 709 P.2d 837, 846

(Cal. 1985) (“A lessor's freedom at common law to look to no one but the lessee for the rent has,
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however, been undermined by the adoption in California of a rule that lessors—Iike all other
contracting parties—have a duty to mitigate damages upon the lessee's abandonment of the property
by seeking a substitute lessee.”) (citing Cal. Civ. Code 8§ 1951.2); Lu v. Grewal, 130 Cal. App. 4th
841, 849 (Ct. App. 2005) (“Under section 1951.2, a lessor may recover damages only to the extent
unpaid rent exceeds ‘the amount of such rental loss that the lessee proves could have been
reasonably avoided.” The rationale for this law, changing the ability of a lessor to recover damages
in the event of a lessee's breach, was to permit recovery in a more straightforward manner than prior
common law permitted. While simplifying recovery, however, the Legislature recognized that a
lessee should be credited with amounts that could have been obtained on a reasonable attempt to re-
lease the property.”) (quoting Cal. Civ. Code § 1951.2). Accordingly, Claimant had a duty to
mitigate its lease rejection damages.

11. Here, it appears that UBS assumed the Lease with respect to the 7515
Premises. UBS’s assumption was contemplated by the Stipulation and the UBS Sale. See
Exhibits B at 107, C at 117. If, as the evidence suggests, UBS did rent the 7515 premises, then
Claimant is not entitled to assert a lease rejection damages claim for that portion of the Lease. The
Trustee has no information with respect to the 7525 premises. As noted above, the duty to present
evidence of mitigation efforts rests squarely on Claimant.

12.  To clear up the mitigation issue and seek a settlement, the Trustee attempted
to contact Claimant for more information. In the April 9, 2012 and November 20, 2012 letters,
Winston specifically requested that Claimant provide proof that it attempted to mitigate its lease
rejection damages. Martin Decl. § 4. During that same period, Winston also placed several calls and
sent several emails to Claimant’s attorney, requesting the information in an effort to resolve this
matter without filing this Objection. Martin Decl. § 4. As of the date of this Objection, Claimant
has failed to provide any evidence of mitigation efforts. Martin Decl. § 4; McGrath Decl. | 6.

13. Because Claimant has failed to present any evidence demonstrating that it
attempted to mitigate its lease rejection damages, Claimant has not met its burden. The Trustee

therefore requests that the Court disallow the unsecured portion of the Claim in its entirety.
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B. The Claim is Capped by Section 502(b)(6) of the Bankruptcy Code

14. If Claimant seeks, and is allowed, to present evidence of mitigation efforts,
after the Trustee repeatedly requested the evidence before resorting to filing an objection, the
unsecured portion of the Claim should be capped so it does not exceed the amount allowable under
Bankruptcy Code section 502(b)(6).> That section caps lease rejection claims at an amount not to
exceed one year’s rent® plus any unpaid prepetition rent. 11 U.S.C. § 502(b)(6). Claimant’s
calculation of the section 502(b)(6) cap appears to be accurate — at most Claimant may assert an
unsecured lease rejection claim in the amount of $1,759,251.29 after deducting the $75,000.00 Letter
of Credit and the $228,524.00 Security Deposit. See, e.g., In re AB Liquidating Corp., 416 F.3d 961,
964-65 (9th Cir. 2005) (affirming lower court’s decision to reduce the landlord’s allowed claim by
the amount of the security deposit); In re PPI Enters. (U.S.), Inc., 324 F.3d 197, 208 (3d Cir. 2003)
(“Once the 8 502(b)(6) calculation is complete, the prevailing view, and the view adopted by the
Bankruptcy Court here, favors deduction of a security deposit from the § 502(b)(6) cap of a
landlord’s claim.”).

C. Claimant’s Priority Claim Should be Reduced

15.  Claimant’s priority claim of $19,024.40 should be substantially reduced.
The bulk of the priority claim is for late fees, presumably for payments that were missed before the
petition date. But with respect to lease rejection damages, only post-petition, pre-rejection
obligations of the Debtor are entitled to priority: “‘Until the trustee assumes or rejects an unexpired
lease of nonresidential real property, the trustee must perform obligations under that lease in
accordance with 11 U.S.C. 8 365(d)(3).”” Cukierman v. Uecker (In re Cukierman), 265 F.3d 846,
849 (9th Cir. 2001). If a lease is rejected — as is the case here — the Code provides that all claims

arising from a debtor's nonperformance of a post-petition, pre-rejection lease obligation are entitled

% The Liquidating Trustee reserves the right to move this Court to disallow any mitigation evidence
Claimant attempts to present in response to this Objection on bad faith grounds. The Liquidating
Trustee also reserves the right to seek attorney fees against Claimant in the event Claimant produces
mitigation evidence at this time. To the extent it becomes necessary, the Trustee will brief these
issues in his reply if Claimant opposes the Objection.

® Alternatively, if a greater amount, Section 502(b)(6)(A) caps a lessor’s damages at 15 percent of
the remaining term of the lease, not to exceed three years. In re Connectix Corp., 372 B.R. 488. 493
(Bankr. N.D. Cal. 2007). Application of this alternative would result in a lower amount, so it is not
applicable here.
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to administrative expense priority. In re TreeSource Industries, Inc., 363 F.3d 994, 997 (9th Cir.
2004). It is important to note, however, that “[t]he burden of proving an administrative expense
claim is on the claimant.” Microsoft Corp. v. DAK Indus. (In re DAK Indus.), 66 F.3d 1091, 1094
(9th Cir. 1995). And more generally, when an objection to a proof of claim is made, the burden of
proof similarly rests upon the creditor. See Cal. State Bd. of Equalization v. Official Unsecured
Creditors” Comm. (In re Fidelity Mortgage Holding Co., Ltd.), 837 F.2d 696, 698 (5th Cir. 1988)
(affirming disallowance of claim; “the claimant must . . . ‘prove the validity of the claim by a
preponderance of the evidence.” The ultimate burden of proof always rests upon the claimant.”);
Spencer v. Pugh (In re Pugh), 157 B.R. 898, 901 (9th Cir. B.A.P. 1993) (burden of proof rests upon
the claimant).

16. Because the $14,946.86 in late fees appear to arise from a prepetition
obligation, they are at most an unsecured, prepetition claim. (Again, Claimant’s failure to respond to
the Trustee’s information requests makes it impossible to determine what periods the late fees
cover.) Claimant is not entitled to priority payment of those amounts. And here, because these late
fees were charged to the bankruptcy estate after the Petition Date, they should be disallowed in their
entirety. They were not prepetition obligations of the debtor and were not incurred by the
bankruptcy estate for failure to timely pay post-petition rent. PCHLI’s records show that PCHLI
timely made all post-petition rent payments. McGrath Declaration § 5. The late fee component of
the Claim should therefore be disallowed in its entirety.

17.  With respect to the remaining $4,077.54 priority claim, PCHLI’s records
show that PCHLI made a post-petition payment to Irvine in the amount of $1,161.50, for the July 1,
2007 HVAC charge. McGrath Decl. 5. To account for this post-petition payment, the priority
claim should be reduced by that amount, from $4,077.54 to $2,916.04.

18. Finally, to the extent that PCHLI incurred HVAC charges before the Petition
Date, those charges are not entitled to priority payment. The Trustee requested that Claimant
provide the Trustee with documentation showing when PCHLI incurred the April 1, 2007 HVAC
charges. Claimant did not respond to that request. In the absence of such documentation, this

portion of Claimant’s priority claim must be denied, reducing the remaining priority claim by an
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additional $1,522.50. Accordingly, Claimant’s priority claim should be reduced and allowed at
$1,393.54.
V.
RESERVATION OF RIGHTS

19. Nothing contained in this Objection shall be deemed an admission by the
Liquidating Trustee of liability on any claims against the Debtors’ estates, and the Liquidating
Trustee does not waive any rights against any party. The Liquidating Trustee expressly reserves the
right to amend, modify, or supplement this Objection, respond to any opposition filed by Claimant
with respect hereto, file further objections to any claims asserted by Claimant in these Cases,
including, without limitation, objections as to the amounts and priority asserted in any proof of claim
or motion for administrative claim, whether filed or not, and to seek affirmative relief with respect to
Claimant.

20.  Without limiting the generality of the foregoing, the Liquidating Trustee
reserves the right to bring other and further objections to the claims that are the subject of this
Objection whether or not such claims survive this Objection in whole or in part and to any other
claims.

V.
NOTICE

21. The Liquidating Trustee will serve copies of this Objection (together with all
exhibits) on: (a) Claimant; and (b) the Office of the United States Trustee. Claimant will be served
through its attorney at the address listed on its proof of claim. The Liquidating Trustee submits that
such service is consistent with Rule 7004 of the Federal Rules of Bankruptcy Procedure and that, in
light of the nature of the relief requested, no further notice is required.

VI.
CONCLUSION

WHEREFORE, based upon the foregoing, the Liquidating Trustee respectfully requests that
the Court enter its order (a) sustaining the Objection, (b) preserving other and further objections and

affirmative claims of the PC Trusts, (c) approving the form and scope of notice given of the relief
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requested, and (d) granting such other and further relief as this Court may deem just and proper

under the circumstances of this Case.

Dated: April 8, 2013 WINSTON & STRAWN LLP

By: /s/ Gregory A. Martin

Gregory A. Martin

Counsel for Ronald Greenspan, as Trustee
of the Liquidating Trusts of PCHLI, PCFI
and PCFC

10
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DECLARATION OF TAMARA D. MCGRATH

[, Tamara D. McGrath, declare and state as follows:

1. [ am a Managing Director of Corporate Finance at FTT Consulting Inc.
(“FTI”), financial advisor in these chapter 11 cases to (a) the Committee prior to plan confirmation
and (b) the Liquidating Trustee since plan confirmation. In that capacity, I am custodian of and have
become personally familiar with the books, records, and files (the “Records”) of People’s Choice
Home Loan, Inc. (“PCHLI™), People’s Choice Funding, Inc. (“PCFI”), and People’s Choice
Financial Corporation (“PCFC”) (collectively, the “Debtors™). I am informed that the Records were
created and updated by the Debtors’ employees in the ordinary course of business at or near the time
of the events recorded. Those Records are now in the possession of the Liquidating Trustee, and as
to the following facts, [ know them to be true from my review of the Debtors’ business records.
My business address is 633 West Fifth Street, 16 Floor, Los Angeles, CA 90071-2027.

2. I make this declaration in support of the Liquidating Trustee’s Motion for
Order Disallowing Proof of Claim of The Irvine Company [PCHLI Claims Docket No. 447]
(the “Objection”). Capitalized terms not defined in this declaration shall have the same meanings
ascribed to them in the Objection.

3. During my review of the Debtors’ records I determined that the Sixth
Amendment to the Lease between PCHLI and Claimant provided that as of the date of the lease
rejection, PCHLI would pay $109,703 per month for the 7515 Premises and $24,642 per month for
the 7525 Premises. In my investigation of this matter, I determined that PCHLI paid Claimant a
security deposit of $228,524 and drew on a letter of credit in the amount of $75,000.

4, On July 11, 2007, PCHLI and Claimant entered into a stipulation to reject the
Lease effective immediately. That stipulation stated that UBS had reached a tentative agreement
with Claimant to lease the 7515 Premises. Moreover, the schedules to the UBS Sale included the
lease for the 7515 Premises as a contract to be assumed by UBS.

5. PCHLI’s records show that PCHLI timely made all post-petition rent
payments to Claimant. PCHLI’s records also show that PCHLI made a post-petition payment to
Irvine in the amount of $1,161.50, for the July 1, 2007 HVAC charge.

11
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6. FTI has not received from Claimant any evidence showing Claimant’s
mitigation efforts. And after separately searching the Debtors’ and Trustee’s records, I have not
located any evidence suggesting that Claimant attempted to mitigate its damages.

7. Attached as exhibit C to the Objection is what the Trustee believes to be a true
and correct copy of the final assumed contract schedule for the UBS Salé.

I declare under penalty of perjury under the laws of the United States of America that
the foregoing is true and correct. If called upon as a witness, I could and would testify competently
to the foregoing.

Executed on April =, 2013, at South Gate, California.

NS Ts N

Tamara D. McGrath

12
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DECLARATION OF GREGORY A. MARTIN

I, Gregory A. Martin, declare and state as follows:

1. I am an attorney at law admitted and in good standing to practice in the state
of California and before the United States District Court for the Central District of California.

2. | am an attorney with Winston & Strawn LLP. | am one of the lawyers
responsible for the firm’s representation of the Liquidating Trusts of People’s Choice Home Loan,
Inc., People’s Choice Funding, Inc. and People’s Choice Financial Corporation (collectively, the
“PC Trusts™). | have personal knowledge of the matters set forth below and, if called upon as a
witness, | could and would testify competently thereto.

3. I make this declaration in support of the Liquidating Trustee’s Motion for
Order Disallowing Proof of Claim of The Irvine Company [PCHLI Claims Docket No. 447]

(the “Objection™). Capitalized terms not defined in this declaration shall have the same meanings
ascribed to them in the Objection.

4. I contacted Claimant’s counsel multiple times to obtain evidence of
Claimant’s mitigation efforts and resolve the Claim without a formal objection. [ initially contacted
Claimant with a settlement proposal by letter on April 9, 2012. A true and correct copy of that
Letter is attached as Exhibit D to the Objection. In my April 2012 letter, | requested that Claimant
produce evidence of its mitigation efforts with respect to the rejected Lease. | received no response
to the April Letter. Over the following months, | attempted to contact Claimant’s counsel by
telephone and email to again request mitigation evidence. My messages were not returned.

On November 20, 2012, | sent a second letter to Claimant’s counsel reiterating the settlement
proposal and requesting proof of Claimant’s mitigation efforts. A true and correct copy of that
Letter is attached as Exhibit E to the Objection. The November letter also went unanswered.

My firm has not received any communications from Claimant or evidence that Claimant attempted

to mitigate its alleged lease rejection damages.
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5. A true and correct copy of the Claim, as on file with the Court, is attached as
Exhibit A to the Objection.

6. A true and correct copy of the Stipulation, as on file with the Court, is
attached as Exhibit B to the Objection.

| declare under penalty of perjury under the laws of the United States of America that
the foregoing is true and correct.

Executed on April 8, 2013, at Los Angeles, California.

/s/ Gregory A. Martin
Gregory A. Martin

14
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' L2 , ,
Case 8:Q’/—t5k,fl 07652RK  Claim 447-1  Filed 08/31/07 Desc Main Document Page 1
FORM B10 (Offici&T Form 10) (10/05) - of 40 , w i .
Unrrep StaTes BaNkruptcY COURT CENTRAL DisTRICTOF CALIFORNIA PROOF OF CLAIM
Name of Debtor Case Number
PEOPLE'S CHOICE HOME LOAN, INC,. SA 07-10765-RK
NOTE: This form should not be used to make a claim for an administrative expense arising after the commencemerf
of the case. A “request” for pavment of an administrative expense may be filed pursuant to 11 U.S.C. § 503. F! LED :

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

THE IRVINE COMPANY

Name and address where notices should be sent:

The Irvine Company

c/o Law Office of Dean P. Sperling
201 E. Sandpointe, Suite 220
Santa An, California 92707

Telephone number: {714) 438-8090

__. Checkboxifyou are aware that
anyone else has filed a proof of
claim relating to your claim.
Autach copy of statement givin
particulars.
. Check box if you have never
received any notices from the
bankruptcy court in this case,
Check box if the address differs
from the address on the envelope
sent to you by the court,

Tais Seace 1s FOR Court Use OnLy

Last four digits of account or other number by which creditor
identifies debtor:

Check here
if this claim

¢ i replaces

7777 amends @ Previously filed claim, dated:

1. Basis for Claim T Retiree benefits as defined in 11 U.S.C. § 1114(z)

= Goods sold .. Wages, salaries, and compensation (fill out below)

.. Services performed -~ WYages, > P

e Money loaned Last four digits of your SS'#:______

___ Personal injury/wrongful death Unpaid compensation for services performed

_: Taxes from to

. X _ Other Rental damages (date) (date)
2. Date debt was incurred: 3. If court judgment, date obtained:

June 30, 2003

4.
See reverse side for important explanations.

Unsecured Nonpriority Claim $ $1,759,251.29
_. Check this box if: a) there is no collateral or lien securing your
claim, or b) your claim exceeds the value of the property securing it, or
if ¢) none or only part of your claim is entitled to priorily.

Classification of claim. Check the appropriate box or boxes that best describe your claim and state the amount of the claim at the time case filed

Secured Claim. .
"___ Check this box if your claim is secured by collateral (including a
right of setoff).
Brief Description of Collateral:

Unsecured Priority Claim.
X . Check this box if you have an unsecured claim, all or part of which is
entitled to priority.
Amount entitled to prioty § 19, 024,40
Specify the priority of the claim:
._.__ Domestic support ohligations under {1 U.S.C. § 507(a)(1)(A) or
(aX1¥B)

Wages. salaries, or commissions (up to $10,000).* earned within 180
days before filing of the bankruptcy petition or cessation of the
debtor’s business, whichever is earlier- 11 U.S.C. § 507(a)4).

7" Contributions to an employee benefit plan - 11 U.S.C. § 507(aX5).

- 'RealEstate  __  Motor Vehicle
___.-Other

Value of Collateral; $ 0, 00
Amount of arrearage and other charges at time case filed included in
secured claim, ifany: $ 0. 00

_. Upto $2,225* of deposits toward purchase, lease, or rental of
property or services for personal, family, or household use - [1 U.S.C.

___ §507ax?).
._—_ Taxes or penalties owed to governmental units - 11 U.5.C. § 507(aX8).
. X _. Other - Specify applicable paragraph of 11 U.S.C. § 507(a){ ).

*.Amounts are subject to adjustment on 4/1/07 and every 3 years thereafier with
respect 1o cases commenced on or afler the date of adjustment.

5. Total Amount of Claim at Time Case Filed: $§1,759,251. 0.Q00 19,024.40 1.778,275.4
- (unsecured) {secured) (priority) (Total)
. Check this box if claim includes interest or other charges in addition to the principal amount of the claim. Attach itemized statement of ail
interest or additional charges.
6. Credits:  The amount of all payments on this claim has been credited and deducted for the purpose of making This Space 1s For CaurT Use OnLy
| this proof of claim.
i7.  Supporting Documents: Attach copies of supporting documents, such as promissory notes, purchase
! orders, invoices, itemized statements of running accounts, contracts, court judgments, mortgages, security
t agreements, and evidence of perfection of lien. DO NOT SEND ORIGINAL DOCUMENTS. [f the
documents are not available, explain. lf the documents are voluminous, attach a summary.
8. Date-Stamped Copy:  To receive an acknowledgment of the filing of your claim, enclose a stamped,
self-addressed envelope and copy of this proof of claim
Date Sign and print the name and tiye, if any, of the creditor or other person authorized to file
8/31/2007 this claim (attact,.copyfof poyer of attorney. if any):
{ A{ gan P. Sperling, Attorney

Penalryﬁ)rpresemingfraudulJu claim: FinZof up to $500,000 or imprisonment for up to 5 ycars,‘or both. 18 U.S.C. §§ 152 and 3571.

B10
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THE IRVINE COMPANY'S PROOF OF CLAIM

T I
_| . 4ni2007]HVAC | “s26000 i | ] ] R
412007 HVAC | $1,262.500 | . ) I
_____ 4/1/2007 |Late Charge | $13697.38, _ b SN N Lo
_| . 5//2007LateCharge | $1,240.48 -
5(1/20071HVAC . $1,33825| S N 1
6/1/2007 Work Order | $55.29 .
712007 HVAC | $1.161.50| i i
TOTAL = T~ 7 P T
PRIORITY | 1 _ | , | $19,024.40
6/2/2006' HVAC ~ $765.00
6/2/2006: HVAC $542.00
6/7/2006|HVAC $1,262.50 :
6/7/2006|HVAC $732.25
i 6/7/2007 | HVAC ' $1,108.00
' 8/1/2006: Insurance : $224.58
8/1/2006|CAM-Tax | $1,413.92 : f
8/31/2006| HVAC ($375.00) - i
8/31/2006| HVAC ($740.00)! . @
8/31/2006' HVAC " ($820.00). '
8/31/2006: HVAC . ($593.00); .
8/31/2006 [ HVAC t($1,272.00) ; | '
9/1/2006| CAM- | $2,076.94 : | '
9/1/2006!Insurance |  $224.58 ’ 5 :
9/1/2006'CAM-Tax  ~ $1,41392 !
9/14/2006 Tenant | $2,076.94
10/1/2006 CAM- $2,076.94 | ,
~ 10/1/2006: Insurance $224.58 | i
10/1/2006|Rent $422.00 | | | !
! 10M/2006|CAM-Tax ' $1,413.92 | | |
. 12/1/2006|Facility $62.56 g |
| 12/1/2006|HVAC | $17675 :._ | |
' 12/1/2006' TSR $685.12 | | ! _ 5
. 12/1/2006| TSR | $6,189.93 | : i

EXHIBIT A
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THE IRVINE COMPANY'S PROOF OF CLAIM

~12/1/2006

12/1/2006

_12/1/2008!
~12/1/2008

12/1/2006
N 1/1_ {2007
11112007

1/1/2007;

1/1/2007

1/1/2007
1/1/2007
111/2007

1/1/2007
1/1/2007
1/1/2007

1/1/2007;

1/11/2007

2/1/2007

2112007

2/1/2006

2/1/2007:

3/1/2007

3/1/2007
3/1/2007

3/1/2007

TSR
TSR
TSR

TSR
Facility
Services
Facility
Services
Facility
Services
Facility
Services
Facility
Services
HVAC
‘HVAC
IFacility
Services
HVAC
"HVAC
HVAC
TI's Job Cost
Facility
Services
Facility
Services
Facility
Services
HVAC
iFacility
Services
‘Facility
Services
HVAC
Facility
:Services

875700

($9,961.87)

$75.75

$1,733.75

| $7500400 -

' $643.00

$233.29

$80.96
$63.79
$89.45 -
$32.92
$962.50
$172.50
$53.51
$328.25 !

$1,843.25
$606.00

$54.74

$192.76
$78.20 !
$1,54025

$58.52 !

$216.14
$1,414.00

$78.58 {

$28,140.07

18
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THE IRVINE COMPANY'S PROOF OF CLAIM

Post Petition Obligations |

7 515 Irvine Center Drive Ste 100 & 200

) N _;B_as_e Rent .
03/20/07 - 10/31/07 . $109,703.00
11/01/07 - 3/19/2008

I
S |Base Rent
403/20/07 - 10/31/07  $24,642.00]
(311/01/07 - 03/19/08 " $25,442.00

to Application) | ($75,000.00)
)lrlty Deposit (Subje(:tI ! :

to Application) i ‘ {$228,524.00)
BfTotal Unsecured Claim: | | ; . $1,759,251.29
wp ; :
St ToTAL | $1,778,275.69
‘d." The Lease expires October 31, 2009, only 1 of the Premises have not been relet. This amount is 1 years worth of rent i
i. pursuant to the limitations of Bankruptcy Code Section 502(b}(6)(a)(i). | !

. $114,142.00 |

$1,629,225.25

“|Common ! " | Total per

Area Taxes  lInsurance |month |Total Period
$11,702.24) $11,195.60 | $1,839.76 | $134,440.60 | $990,379.09 |
'$11,702.24 $11,195.60 | $1,839.76 | $138,879.60 - $638,846.16

|
Common ‘Total per
Area Taxes  '|Insurance 'month Total Period |
$5,059.88  $2,507.10 $461. 771 $33,570.75] $247,304.53

| $5950.88) $2,507.10| $461.77| $34,370.75 $158,105.45

$405409.98

$2,034,635.22 |

!
'

r
o
[eo]
(]
[7))
©
O

EXHIBIT A
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INDUSTRIAL LEASE
(Single-Tenant; Net)

BETWEEN
THE IRVINE COMPANY
AND

PEOPLE'S CHOICE HOME LOAN, INC.
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1] \ ' L)
INDEX TO LEASE
ARTICLE L. BASIC LEASE PROVISIONS
ARTICLE IL. PREMISES
Section 2.1 Leased Premises
Section 2.2 Acceptance of Premises
Sechon 2.3 Building Name and Address
Section 2.4 Landlord's Responsibilities
Section 2.5 Right of First Refusal
ARTICLE I TERM
Section 3.1 General
Section 3.2 Delay in Possession
| Section 3.3 Right to Extend this Lease
ARTICLE TV RENT AND OPERATING EXPENSES
Section 4.1 Basic Rent -
Section 4.2 Operating Expenses
Section 4.3 Security Deposit
{ - Scsnon 4.4 Lerter of Credit
ARTICLE V. USES
Section 5.1 Use
Section 5.2 Signs
Section 5.3 Hazardous Materials

ARTICLEVI.  COMMON AREAS; SERVICES

Sectior 6.1 Utilities and Services

Section 6.2 Operation and Maimenance of Common Areas

Section 6.3 Use of Common Areas

Section 6.4 Parking

Section 6.5 Changes and Addinons by Landlord
ARTICLE VIL MAINTAINING THE PREMISES

Section 7.1 Tenant's Maintenance and Repair

Secnon 7.2 Landlord's Maintenance and Repair

Section 7.3 Alterations

Section 7.4 Mechanic's Liens

Secuon 7.5 Entry and Inspection

Section 7.6 Space Planning and Substitution

ARTICLE VIIL TANES AND ASSESSMENTS ON TENANT'S PROPERTY

ARTICLE IX. ASSIGNMENT AND SUBLETTING
Seztion 9.1 Rights of Parties
Section 9.2 Effect of Transfer
Section 9.3 Sublease Requircments
Seztion 9.4 Certain Transfers
ARTICLE X. INSURANCE AND INDEMNITY
Secuon 10.1 * Tenapt's Insurance
Section 10.2 Landlord's [nsurance
Secnon 10.3 Tenant's Indemmity
Section 104 Landlord's Nontiahility
Section 10.5 Waiver of Subrogaton
ARTICLE XI. DAMAGE OR DESTRUCTION'
Section 11.1 Restoradon
Section 11.2 Lease Governs

ARTICLE X1. EMINENT DOMAIN

Section 12.1 Total or Partial Taking
Section 12.2 Temporary Taking
Secrion 12.3 Taking of Parking Arca
ARTICLE XIIL SUBORDINATION; ESTOPPEL CERTIFICATE; FINANCIALS
Secron 13.1 Subordination
Section 13.2 Estoppel Certificate
| Secnon13.3 Financials

0]
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ARTICLE XIV.
Section 14.1
Section 14.2
Section 14.3
Section 14.4
Section 14.5
Section 14.6
Section 14.7
Sectiog 14.8
Secdon 14.9

ARTICLE XV
Section 15.1
Section 15.2
Section 15.3

ARTICLE XVI.
ARTICLE XVI.
ARTICLE XVU.I
ARTICLE XIX.

ARTICLE XL
Section 20.1
Section 20.2
Seetion 20.3
Secton 20.4
Section 20.5
Section 20.6
Section 20.7
Section 20.8
Secrion 20.9
Seerion 20,10
Secton 20.11
Section 20.12

ARTICLE X3L
© Section21.1
Section 21.2
Section 21.3
Section 21.4
Seetion 21.3
Secnon 21.6
Section 21.7

ARTICLE X311
Section 22,1
Section 22.2
Section 22.3
Section 22.4
Section 22.5
Section 22.6
Secdon 227
Section 22.8
Section 22,9

EXHIBITS
Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E

| Exhibit X
Exhibit Y

A4

DEFAULTS AND REMEDIES
Tenant's Defauits

- Landlord's Remedies

Late Payments

Right of Landlord to Perform

Default by Landlord

Expenses and Legal Fees

Waiver of Jury Trial

Satisfaction of Judgment

Limimation of Actions Against Landlord

END OF TERM
Holding Over
Merger on Termination

Desc Exhibit A Page 80f90—— ——

Case 8:07-bk-10765-RK~ Claim 447-1
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Surrender of Premises; Removal of Property

PAYMENTS AND NOTICES
RULES AND REGULATIONS

BROKER'S COMMISSION

TRANSFER OF LANDLORD'S INTEREST

INTERPRETATION
Gender and Number
Headings

Joint and Several Liability
Successors

Time of Essence
Conirolling Law
Severability

Waiver and Cumulanive Remedies
Taability to Perform
Entire Agreement

Quiet Enjoyment

Survival

EXECUTION AND RECORDING
Counterparts

Corporaie and Partnership Authority
Execution of Lease; No Option or Offer
Recording

Amendments

Execuied Copy

Attachments

MISCELLANEQUS
Nondisclosure of Lease Terms
Guarapty

Changes Requested by Lender
Mongagee Protection
Covenants and Conditions
Security Measures

Jams

Termination of Existing Lease
Contingency

Description of Premises
Environmental Questionnaire
Landlord's Disciosures
lnsurance Requirements
Rules and Regulations

Work Letter

Project Site Plan

(i)

EXHIBIT A
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INDUSTRIAL, LEASE
(Single-Tenant: Net)

THIS LEASE is made as of the 30 _day of _Juwe 2003, by and between THE IRVINE
COMPANY, hereafter called “Landlord,” and PEQOPLE'S CHOICE HOME LOAN, INC., a Wyoming corporation,
hereinafier called “Tenant."

‘ARTICLE I. BASIC LEASE PROVISIONS

Each reference in this Lease to the "Basic Lease Provisions" shall mean and refer to the following collective
terms, the application of which shall be governed by the provisions in the remaining Articles of this Lease. *

1. Premises: The Premises are more particularly described in Section 2.1,

Address of Building: 7515 Irvine Center Drive, Irvine, CA 92618

2. Project Description (if applicable); Irvine Business Center Phase IV &V

3. Use of Premises: General Office apd Adminjstrative.

4. Estimared C(?mencemcnt Date: Fifteen (15) weeks from and afier the date of this Lease.

5. Lease Term: Seventy-two (725 months, plus such additional days as may be required to cause this Lease to

terminate o the final day of the calendar month.

6. Basic Rent: Ninety Six Thousard Three Hundred Eighty-Six Dollars ($96,386.00) per month, based on §1,52
per rentable square foot.

Basic Rent is subject to adjustment as follows:

Commencing twelve (12) months followmng the Commnencement Date, the Basic Rent sball be One Hundred
Thousand Eight Hundred Twenty-Five Dollars (5100,825.00) per month, based on $1.59 per rentable square
foot, '

Commencing twenty-four (24) mouaths following the Commencement Date, the Basic Rent shall be One
Hundred Five Thousand Two Hupdred Sixry-Four Doilars ($105,264.00) pet month, based on $1.66 per
rentable square foot.

Commencing thirty-six (36) montbs following the Commencement Date, the Basic Rent shall be One Hundred
Wine Thousand Seven Hundred Three Dollars ($109,703.00) per month, based on $1.73 per rentable square
foot.

Commencing forry-eight (48) months following the Commencement Date, the Basic Rent shalt be One Hundred
Fourteen Thousand One Hundred Forty-Two Dollars ($114,142.00) per month, based on $1.80 per rentable
square foot. .

Commencing sixty (60) months following the Commmencement Date, the Basic. Rent shall be One Hundred
Eighteen Thousand Five Hundred Eighty Dollars ($118,580.00) per month, based on $1.87 per rentable square
foot.

~J

Guarantor(s): None

l 8. Floor Area of Premises: 63,412 rentable square fect

|

Usable Square Feet: 58,598 usable square feet

1
SAIPCWOfTice PropemtiesON& Ind\WallaceiDuncan\DOCS\TENAN TS 200\ PEQVLECHOICE-7515 C.DOC
June 24, 2003

EXHIBIT A
: 23
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Filed 08/31/07 -Desc Main Document
of 40 _ —

Security Deposit: $113,732.00 (“Initial Security Deposit”)
. $155,131.00 (“Aggregate Security Deposit”)
[see also Section 4.4 for Letter of Credit Requirements]

Broker(s): Orion Property Pariners, Inc.
Additional Insureds: None

Address for Payments aﬁd Notices:
LANDLORD

THE [RVINE COMPANY

dba Office Properdes

8105 Irvine Center Drive, Suite 300

Irvine, CA 92618

Atm: Vice President, Operations, Technology
Portfolio

with a copy of notices to:

THE IRVINE COMPANY

dba Office Propertes

§105 Irvine Center Dtive, Suite 300
Irvine, CA 92618

Attn: Semuor Vice President, Operations
Office Properdes

TENANT

PEOPLE’S CHOICE HOME LOAN, INC.
7525 Irvine Center Drive, Suite 250
Irvine, CA 92618

Amn:

with a copy of notices to:

ORION PROPERTY PARTNERS, INC.
. 567 San Nicolas Drive, Suite 430

Newport Beach, CA 92660

Amn: Jay Carnahan

Terant's Liabiliry Insurance Requirement. $2,000,000.00

Vehicle Parking Spaces: Two Hundred Fifty-Four {254)

2
SAPGOMTee PropertiestONEng' Walace\Duncam\DOCS\ TENANTS - 200\ PEQOPLECHOICE-7515 C .DOC
Sure 24, 2003

EXHIBIT A
24
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. ARTICLE II. PREMISES

SECTION 2.1. LEASED PREMISES. Landlord leases to Tenant and Tenant leases from Landlord the premises
shown in Exhihit A (the "Premises"), containing the “rentable square feet” and the “usable square feet” set forth inItemn §
of the Basic Lease Provisions. The Premises are located in the building identified in Item 1 of the Basic Lease Provisions
(which together with the underlying rea] property, is called the "Building"), and is a portion of the project shown in
Exhihit Y (the "Project"). Landlord and Tenant agree that the “rentable square feet” and the “usable square feet” set

forth in Ttem 8 shall be binding on Landlord and Tenant for the purposes ot this Lease regardless of whether any fuwre or -

differing measurements of the Premises on the Building are consistent or inconsistent with each of the square footages set
forth in Ttem 8. .

SECTION 2.2. ACCEPTANCE OF PREMISES. Except as expressly provided in Section 2.4 of this Lease,
Tenant acknowledges that neither Landlord nor any representative of Landlord has made any representation or warranty
with respect to the Premises or the Building or the suitability or fitness of either for any purpose, including without
limitation any representations or warranties regarding zoning or other land use matters, and that neither Landlord nor any
representative of Landlord has made any representations or warranties regarding (i) what other tenants or uses may be
permitted or intended in the Building and the Project, aor (i) any exclusivity of use by Tenant with respect to its permitted
use of the Premises as set forth in [tem 3 of the Basic Lease Provisions. Tenant furthér acknowledges that neither
Landlord nor any representative of Landlord has agreed to undertake any alterations or additions or construct any
improvements to the Premises except as expressly provided in this Lease. The taking of possession or use of the
Premises by Tenaxt for any purpose other than construction shall conclusively establish that the Premises and the
Building were in satisfactory condition and in conformity with the provisions of this Lease in all respects, except for
those matters which Tenant shall have brought to Landlord's attention on a written punch list, The list shall be limited to
any iterns required 1o be accomplished by Landlord under the Work Letter attached as Exhibit X, and shal} be delivered
to Landlord within thirty (30) days after the Commencement Date has occurred as provided in Article Il below. ifno
iterns are required of Landlord under the Wark Letter, by taking possession of the Premises Tenant accepts the

~ improvements in their existing condition, and waives any right or claim against Landlord arising out of the condition of

the Premises. Nothing contained in this Section shall affect the commencement of the Term or the obligation of Tenant
to pay rent. Landlord shall diligently complete all punch list items of which it is notified as provided above.

SECTION 2.3. BUILDING NAME AND ADDRESS. Tenant shall not utilize any name selected by Landiord
from time to time for the Building and/or the Project as any part of Tenant's corporate or trade name, Landlord shall have
the right to change the name, address, number or designation of the Building or Project withour liability to Tenant;
provided. however. if the address of the Building is changed by Landlord. Landlord agrees to pravide Tenant with i1o less
than sixty (60) days prior wrirten notice and to reiraburse Tenant for all expenses reasonably incurred by Tenant in
conjunction with such address change (including, without limitation, the cost of charging Tenant's stationery und of
notifving Tenant’s vendars of Tenant's new address of the Building), not to exceed Five Thousand Dotlars {$5,000.00) in
the aggregate.

SECTION 2.4, LANDLORD'S RESPONSIBILITIES. Notwithstanding the provisions of Section 7.2 of this
Lease, during the Term of this Lease Landlord agrees to repair and‘or replace, at its sole cost and expense and vot as a
"Project Cost", the structural components of the roof, the load-bearing walls and the foundarions and footings of the
Building. Notwithstanding the foregoing, Landlord's obligation contained in this Section 2.4 to bear such costs and
expenses shall not apply: (i) to the costs and expenses of periodic mamtenance of the roof, walls, foundations and
footings of the Building, nor (ii) 10 the extent of the negligence or willful misconduct by Tenant, its employees. agents,
conwactors, licensees or invitees (in which case Tenant shall he responsihle tor the reasonable costs of such repairs
and‘or replacements). Further, Landlord warrants 1hat the Building (inctnding the roof, load-bearing walls, foundadons,
windows, HVAC systems and other mechaniea] systemns and equiproent) and the Tenant Improvements work have been
constructed in full accordance with the huilding permits issued thetefor and are jor as of the Commencement Date will
be} in good operating condition and repair, and Landlord shal! repair and:or replace any noncompliance with the
foregoing warranty at its sole cost and expense and not as a "Project Cost”. The repairs or repiacements required of

- Landlord pursuant to this Section 2.4 shal! be made promptly following notice from Tenant.

SECTION 2.5. RIGHT OF FIRST REFUSAL. Provided Tenant is not then in-default after the expiration of the
applicable cure perind, Landlord hereby grants Tenant the right of first refusal (the “First Refusal Right™) to lease all ora
portion of the building located at 7505 Irvine Center Drive, Irvine, California, as shown on Exhubit A-1 attached hereto
(the “Firs1 Retusal Space™ in accordance with and subject to the provisions of this Section 2.5. At any time following
receipt by Landlord of a bona fide letter of intent, request for proposal or ather written expression of interest to lease all
or a portion of the First Refsal Space to a third party, Landlord shall give Tenant written notice of the basic economic
termys including the designaied space, Basic Rent, term, operating expenses, security deposit and tenant improvement
allowance, if any (collectively, the “First Refusal Economic Terms") upon which Landlord is willing to lease such
particular First Refusal Space to a third party, It is understood that should Landlord intend to lease other space in
addition to the First Refusul Space as pan of a single transaction. then Landlord's notice shall so provide and all such
spice shall constitute the Firsi Refusal Space and shall collectively be subject to the following provisions. Within five (5)
business days after receipt of Landlord's notice, Tenant must give Landlord written notice (“Tenant's First Refusal
Response’™) pursuant to which Tenant shall elect to (i} lease all, buz not less than al}, of the First Refusal Space upon such
First Refusal Economic Terms aud the same non-Economic Terms as set forth in this Lease; (ii) refuse to lease the First
Refusal Space, specifying that such refusal is not hased upon the Economic Terms. but upon Tenant’s lack of need for the
First Refusal Space, in which event Landlord may lease the First Refusal Space upon any terms it deems appropriate; or
(i) refuse t lease the First Refusal Space. specifying that such refusal is based upon said Econtomic Terms, in which
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event Tenant shall also specify revised Economie Terms upon which Tenant shall be willing to lease the First Refusal
Space. In the event that Tenant does not give a First Refusal Response withia said period, Tenant shall be deemed to
have elected clause (ii) above. In the event Tenant's First Refusal Response indicates an election under clause (iii)
above, Landlord may elect to either (x) lease the First Refusal Space to Tenant upon such revised Economic Terms and

. the same other non-Economic Terms as set forth in this Lease, ot (v) lease the First Refusal Space to any third party upon
Economic Tenns which are not materially more favorable ta such party than those revised First Refusal Economic Terms
specified by Tenan: in Tenant's First Refusal Respouse (provided that Landlord reserves the right, at any time, to re-
natice Tenant of any revised First Refusal Economic Terrms upon which Landlord is willing to lease the First Refusal
$pace. in which case the procedures for Tenant's First Refusal Right as to said space as hercin provided shall be
repeated). Shouid Landlord so elect to lease the First Refusal Space to Tenant, then Landlord shall promptly prepare and
deliver to Tenant, an amendment to this Lease consistent with the foregoing, and Tenant shall execute avd rerurn same o
Landlord within nwenty (20) business days subject to Tenant’s reasonable review and appraval thereof. Tenant’s failure
to timely retum the amendment shall entitle Landiord to specifically enforce Tenant's commitment to |ease the First
Refusal Space, to lease such space to a third party, and/or to pursue any other available legal remedy. Upon the
execution and delivery of any lease of First refusal Space, Tenant's rights under this Section shall thereupon cease and be
of no further force or effect as to the First Refusal Space so leased, but shail continue with respect to any balance of First
Refusal Space.

Tenant's rights under this Section 2.5 shall belong solely to People’s Choice Home Loar, Inc., 2 Wyoming
corporation, and may not be assigned or ransferred hy it. Any attempted assignment or transfer of Tenant’s rights under
this Section 2.5 shall be void and of no force or effect.

ARTICLE IIl. TERM

SECTION 3.1. GENERAL. The term of this Lease (" Term”) shall be for the period shown in Item S of the Basic
Lease Provisions. Subject to the provisions of Section 3.2 below, the Term shall commence ("Commencement Date") on
the earlier of (a) the first Monday following the date upon which Landlord shall tender possession of the Premises to
Tenant. with the Tenant Improvement work (defined in the Work Letter) substantially complete but for minor punch list
matters, and with all relevant governmental authorities baving approved the Tenant lmprovements in accordance with
applicable building codes, as evidenced by written approval thereof in accordance with the buslding permits issued for the
Tenant Improvements or issuance of a temporary or final certificate of occupancy for the Premises, or (b) the date Tenant
acquires possession or commences use of the Premises for eny purpose other than constuction of Tenant Improvements
by Tenant under the Work Letter. Within ten (10) days after possession of the Premises is tendered 10 Tenant, the parties
shall memorialize o a form provided by Landlord the actual Commencement Date and the expiration date ("Expiration
Date") of this Lease. Tenant's failure to execute that form shall not affect the validity of Landlord's determination of

- those dates. .

SECTION 3.2. DELAY IN POSSESSION, If Landlord, for any reason whatsoever, cannot deliver possession of
the Premises to Tenant on or before the Estimated Commencement Date, this Lease shall not be void or voidable nor
shall Landlord be liable to Tenant for any resulting loss or damage. However, Tenant shall not be liable for any rent and
the Commercement D ate shall not occur until Landlord delivers possession of the Premises and the Premises are in fact
avajlable for Tenant's accupancy with any Tenant lmprovements that have been approved as per Section 3.1{a) above,
except that if Landlord’s failure tn so deliver possession on the Estimated Commencement Date is attributable to any
action or inaction by Terant (including without limitation any Tenant Delay described in the Work Letter attached to this
Lease), then the Commencement Date shall not be advanced to the date on which possession of the Premises is tendered
t0 Tenant, and Laandlord shall be entitled 10 full performaace by Tenant (including the payment of rent) from the date
Landlord would have been able to deliver the Premises to Tenant but for Tenant's delay(s). Notwithstanding the
foregoing, if for reasons other than Tenant Delays, Landlord is unable to deliver possession of the Premises as required
undet this L.ease on or before September 20, 2003, such that the Commencement Date occurs on o hefore Septerber 22,
2003, then Tenant shall have the right to defer acceptance of possession of the Premises and the Commencement Dare
until October L3, 2003 and Tenant shall have no liability to Landiord as a result of such Commencement Date deferral,
including without Limitation, in connection with any of Landlord's contractual obligations to *T-Tee™ under the #7505
Lease™ (as hereinaiter defined).

SECTION 3.3 RIGHT TO EXTEND THIS LEASE. Provided that Tenaut is not ia monetary default or in
material non-monetary default under any provision of this Lease, either at the time of exercise of the extensfon right
granted hereia or at the time of the commencement of such extension, and provided further that Tenant has not sublet
more than twenry-five percent (25%) of the Floor Area of the Prenmuses and/or has not assigned its interest in this Lease
(other than in connection with 2 “"Permitted Transfer" as defined in Section 9.4 of this Lease), Tenant may extend the
Tenm of thus Lease for one (1) period of sixty (60) months. Tenam shall exercise irs right to extend the Term by and only
by delivering to Landlord, not less than eight (8) months ot more than twelve (12) months prior to the expiration date of
the Term. Tenant's irrevocable written notice of jts commitment o extend (the “Cormmitment Notice”), The Basic Rent
payable under the Lease during any extension of the Term shall he determined as provided i the following provisions.

1f Landlord and Tenant have notby then been able to agree upon the Bastc Rent for the extension of the Term, then

within one hundred twenty (120) and ninety (90} days prior to the expiration date of the Term, Landlord shall notity

Tenant in writing of the Basic Rent that would reflect the prevailing market rental rate for a 60-month renewal of

comparable space in- the Project (together with any increases thereof during the extension period) ss of the

cormencement of the extension period (“Landlord’s Determination®). Should Tenant disagree with the Landlord’s
4
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'Determination, then Tenant shall, pot later than twenty (20) days thereafter, notify Landlord in writing of Tenant's
determination of those rental terms (“Tenant's Determination™).  Within ten (10) days following delivery of the Tenant's
Determination, the parties shall atternpt to agree on an appraiser 10 determine the fair market rental. If the parties are
unable to agree in that time, then each party shall designate an appraiser within ten (10) days thereafter. Should either
party fail to so designate an apptaiser within that time, then the appraiser designated by the other party shall determine the
fair market cental. Should each of the parties timely designate an appraiser, then the two appraisers so designated shall
appoint a third appraiset wha shall, acting alone, determine the fair market rental for the Premises. Any appraiser
designated hereunder shall have ant MAI certification with not less than five (5) ysars experience in the valuation of
commercial industrial buildings in the vicinity of the Praject.

Within thirry (30) days following the selection of the appraiser and such appraiser’s receipt of the Landlord’s
Determination and the Tenant's Determination, the appraiser shall determine whether the rental rate determined by
"Landlord or by Tenant more accurately reflects the fair market rentat eate for the 60-month renewal of the Lease for the
. Premises, as reasonably extrapolated to the commencement of the extension period. Accordingly, either the Landlord's
Deterrmination or the Tenant's Determination shall be selected by the appraiser as the fair market rental rate for the
extension period. In making such determination, the appraiser shall take into account the age, quality and layout of the
existing (mprovements in the Premises, and items that professional real estate appraisers would customarily consider,
including, but not limied to, rental rates, space availability, tenant size, retrofit tenant improvement allowances for
renewing tenants and any other lease considerations, if any, then being charged or granted by Landlord or the lessors of
coraparable prewises in the [rvine Spectrum portion of [rvine, California, but exclusive of brokerage commussions and
other items that do not inure diréctly to the benefit of tenants. At any time before the decision of the appraiser is
rendered. exther party may, by wrineg notice to the other party, accept the rental 1erms submitted by the other party, in
which event such terms shall be deemed adopted as the agreed fair market rental. The fees of the appraiser(s) shall be
borne entirely by the party whose determination of the fair market rental rate was not accepted by the appraiser.

Within twenty (20) days after the determination of the fair market rental, Landlord shall prepare an appropriate
amendment to this Lease for the extension period, and Tenant shall execute and return same to Landlord within rwenty -
(20) days. Should the fair market rental not be established by the commencement of the extension period, then Tenant
shiall continue paying rent at the rate in effect during the last montly of the initial Term, and a lump sum adjustment shall
be made promptly upon the determination of such new rental,

If Tenant fails to timely comply with any of the provisions of the first paragraph of this Section 3.3, Tenant's rightio
extend the Term shall be extinguished and the Lease shall automatically terminate as of the expiration date of the Term,
without any extension and without any liability to Landlord. Any attempt to assigo or wansfer any right or interest
created by this Section 3.3 {other than in coanection with a "Permitted Transfer”) shall be void from its inception. Tenant
shajl have no other right to extend the Term beyond the single sixty (60) month extension period created by this Section
3.3, Unless agreed to in a wriring signed by Landlord and Tenant, any extension of the Term, whether created by an
amendment to this Lease or by a holdover of the Premises by Tenaat, or othernse, shall be deemed a part of, and not in
addition to, any duly exercised extension period permttted by this Section 3.3.

| ARTICLE IV. RENT AND OPERATING EXPENSES

SECTION 4.1, BASIC RENT. From and after the Commnencement Date, Tenant shall pay to Landlerd without
deduction or offser (except as expressly otherwise provided in this Lease), Basic Rent for the Premiscs in the total amount
shown (including subsequent adjustments, if any) in Item 6 of the Basic Lease Provisions. Any rental adjustment shown
in Irem 6 shall be deemned to occur on the specified date following of the Commencement Date, whether or not that date
occurs at the end of a calendar month. The rent shalf be due and payable in advance commencing on the Commencement
Date (as prorated for any partial month) and continuing thereafter on the first day of cach successive calendar month of
| the Term No demnand, notice or invoice shall be required for the payment of Basic Rent.

SECTION 4.1, OPERATING EXPENSES.

(a) Tenant shall pay to Landlord, as additional rent, Tenant's Share of "Operating Expenses”, as defmed
below, incurred by Landlord in the operation of the Building and Project. The term "Tenant's Share"” means that portion
of an Operating Expense determined by multiplying the cost of such item by a fraction, the numerator of which is the
floor area of the Premises and the denominator of which is the total rentable square footage, as reasonably determined
from time 1o time by Landlord, of (i) the Building, for expenses reasonably determined bv Land!lord to benefit or relate
substantially to the Bu:lding rather than the entire Project, (ii) all of the buildings in the Project, as reasonably determined
by Landlord, for ¢xpenses reasonably determined by Landlord to benefit or relate substantially to the entire Project rather
than any specific building or (ii) al] or some of the buildings within the Project as well as ail or a portion of other
property owned by Landlord and-or its affiliates, for expenses reasonably determined by Landlord to benetit or relate to
such buildings within the Project and such other real property.

(b) Commencing prior to the start of the first full "Expense Recovery Period” (as defined below) of the Lease,
and prior to the start of each full or partial Expense Recovery Period thercafter, Landlord shall give Tenant a written
cstimate of the amount of Tenant's Share of Operating Expenses for the Expense Recovery Period. Tenant shalt pay the
estimated amounts to Landlord in equal monthly instaliments, in advance, with Basic Rent. If Landiord has not furnished
its wnitten estunate for any Expense Recovery Period by the time set forth above, Tenaat shall continue to pay cost
teimbursemnents at the rates established for the prior Expense Recovery Period, if any; provided that when the new
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equivalents should Landlord elect 10 self-ipsure anyrisk that Landlord is authorized to insure hereunder; license, permit,
and inspection fees; heat; lighr; power, janitorial services to any interior Common Areas; air conditioning; supplies;
materials; equipment; tools; the cost of any ¢nvironmenta), insurance, tax of other consultant utilized by Landlord in
connection with the Building and/or Project; ¢stablishment of reasonable reserves for replacements and/or repair of the
Building and/or Common Area improvements, equipment and supplics; costs incurred in connection with compliance of
any laws or changes in laws applicable to the Building or the Project; the cost of any capital investments (other than
tenant improvements for specific ténants) to the extent of the amortized amount thereof over the useful life of such capital
investments calculated at a market cost of funds, all as determined by Landlord, for each such year of useful life during
the Term; costs associated with the procurcmnent and maintenance of an air conditioning, heating and ventilation service

| agreement; labor; reasonably allocated wages and salaries, fringe benefits, and payroll taxes for administrative and other
personnel directly applicable to the Building and/or Project, including both Landlord's personnel] and outside personnel;

I any expense incurred pursuant to Sections 6.1, 6.2, 6.3,6.4, 7.2, and 10.2; and a reasonable overbead/management fee for
the professional opezation of the Project. Notwithstanding anything to the contrary herein, Tenant's Share of any such
property management fres shall be determined by multiplying the actual property management fee charged (which from
fime to time may be with respect to the Building only, a portion of the Project only, the entire Project, or the Project
together with other properties owned by Landlord and/or its affiliates} by a fraction, the numerator of which is the floor
area of the Premuises (as set forth in Item 8 of the Basic Lease Provisions contained in the Lease), and the denominator of
which is the total square footage of space charged with such management fee actually leased to tenants (including
Tenant). It is undersiood that Project Costs shall include competitive charges for direct services provided by any
subsidiary ot division of Landlord.

(h) The term "Property Taxes” as used herein shall include the following: (i} all real estate taxes or personal
property taxes, as such property taxes may be reassessed from time to time; and (if) other taxes, charges and assessments
which are levied with respect to this Lease of to the Building and/or the Project, and any improvements, fixtures and
equipmentand ather property of Landlard located in the Building and/or the Project, except that general net income and
franchise taxes imposed agaipst Landlord shall he excluded; and (iii) al] assessments and fees for public improvements,
services. and facilities and impacts thereon, including without limitation arising out of any Community Facilitics
Districts, "Mello Roos” districts, similar assessment districts, and any traffic impact mitigation assessments or fzes;
(v} any tax, surcharge or assessment which shall be levied in addition to or in lieu of real estate or personal property
taxes, other than taxes covered hy Article VIII; and (v} reasonable costs and expenses incurred in contesting the amount
or validity of any Property Tax by appropriatc procecdings.

(i) Notwithstanding the provisions of this Section 4.2 to the contrary. Operating Expenses shall not include
'[ any of the following:

(2) Leasing commissions, attorpeys’ fees, costs, disbursements and other expenses incurred by
Landlord or its agents in connection with negotiations for leases with tenants, other occupants or
prospective tenants ar ather occupants of the Project, and simijar costs incurred in connection with
disputes with and’or enforcement of any lease with tenants, other occupants, or prospective tenants

‘ or otaer oceupants of the Project;

(b} “Tenant allowances”, “tenant concessions™, work letier payments, and other costs or expenses
(including permit, license and inspection fees) incurred in completing, fixturing. furnishing,
renovating or otherwise improving. decorating or redecorating space for tenants or other occupants
of the Project, or vacant, leasable space in the Project, including space plannuig/interior design fees
for same;

{c) Except as specifically authorized in this Lease, costs of a capital nature, including, but not limited
to, capital additions. capital improvements. capital alterations, capital replacements, capital
squipment and capital tools, and/or capital redesign, all in accordance with generally accepted
accounting principles, consistently applied,

(d) Services, items and benefits for which Tenant or any other temant or occupaat of the Project
specifically reimburses Landlord or for which Tenant or any other tenant or occupant of the Project
pays third persons or services, or items or benefits which are not made available ta Tenant as an
occupant of the Building or the Project:

(e} Costs or expenses (including fines, penalties and legal fees) incurred due to the violation by
Landiord of any terms and conditions (other than by Tenant) of this Lease, that would not have
mcurred but for such violation by Landlord: '

{f} Penalties for late payment of any Operating Expenses by Landlord, including, without limitation,
with respect to taxes, equipment leasss, etc.;

(g) Payments inrespect of overhead and/or profit to any subsidiary or Affiliate (Liereinafier defined) of
Landlord, as a result of a nop-competiuve selection process for services (other than the management
fz¢) on or to the Site, or for goods, supplies or other materials, to the extent that the costs of such
services, goods, supplics ot materials exceed the cests that would have been paid if the services.
goods. supplies or materials had been provided by parties tmaffiliated with Landlord, of similar
skill. competence and experience, on a competitive basis;

7
SAPGOice Properies:Ofi&ind Wallace:Duncan\DOCS\TENANTS-2063'EOPI ECHOICE-7515 C .DOC
June 24,2000

EXHIBIT A
28



Case 2:12-bk-15811-RK Doc 2694-3 Filed 04/08/13 Entered 04/08/13 19:16:41
Desc Exhibit A Page 15 of 90

Case 8:07-bk-10765-RK ~ Claim 447-1  Filed 08/31/07 Desc Main Document  Page 14
. of 40 . - ,

deliver to L:mdlo: d. concurrently with Tenant's execution of this Lease, an amendment (or supplement) to the Letter of
Credit issued by Comesica Bank-California (No. 574995/Issunce Date: June 12, 2003) in the amount of $300,000.00

which secures Tenant's obligations to Landlord under the Existing Lease, which amendment or supplement shall add
Tenant's obligations undet this Lease to said letter of credit. Said letter of eredit shall continue to provide for automatic

yearly renewals throughout the Term of this Lease, provided, however, thar in the cvent the letter of credit fails to be
rénewed and is not replaced by a substinue letter of credit meeting all of the requirements contained in this section not
later than rwenty (20) days prior to the expiration date set on the then existing letter of credit, Landlord shall have the
right to draw the full amount of such letter of credit and to hold such amount as a cash security deposit pursuan to
Secrion 4.3 of this Lease. Upon any default by Tenant, including specifically Tenant's failure to pay rent or to abide by
its obligations under Sections 7.1 and 15.3 below, Landlord shall be entitled to draw upon said letter of credit in the
amount required to remedy such default if such amount ¢an readily be determined by Landlord, or, if such amount cannot
be readily determined by Landlord, then in the full amount of the letter of credit. Such draw on the letter of credit shall
be by the 1ssuance of Landlord's sole written demand to the issuing financia) institstion. Any such draw shall be without
waiver of any rights Landlord may have under this Lease or at faw or in equity as a result of the default. If any portion of
she letier of credit 15 drawn after a defavlt by Tenant. Tenant shall within five {5} business days after written demand hy
Landlord restore the letter of credit to the full amount required by this Lease and provide documentation evidencing such
restoration satisfactory to Lender from the issuing financial instirution. Failure to sa restore within the applicable five (5)
business day period shall be a default under this Lease. In the event that Tenant has not been in default under the Lease
{sevond tae expiration of any applicable cure period) at any time during the Term hereof, and provided fiather that
Tenant has not at auy time been more than five () days late with respect 10 any payments of rent due under the Lease,
then upon the written request of Tenant, Landlord shall authorize in writing consecutive reductions to the principal
amount of the letter of credit in the amount of Seventy Five Thousand Dollars ($75,000.00) each upon the expiration of
the twelfth { 1 2th), tvenry-fourth {24th). thirty-sixth (36th), and forty-eighth (48th) months of the Term.

ARTICLE V. USES

SECTION 5.1. USE. Tepant shall use the Premises only for the purposes stated in Iten 3 of the Basic Lease
Provisions, all in accordance with applicable laws and restrictions and pursuant to approvals to be obtained by Tenant
from all relevant and required governmental agencies and authorities. The parties agree that any contrary use shal] be
deemed to cause matenial and irreparable harm to Landlord and shall entitle Landlord to injunctive relief in addition to
any other available remedy. Tenant, at its expense, shall procure, maintain and make available for Landlord's inspection
throughout the Term, all governmental approvals, licenses and permits required for the proper and lawful conduct of
Tenant's perminted use of the Premises. Tenant shall not do or permit anything to be done in or about the Premises which
Wil in any way interfere with the rights of other occupants of the Building or the Project, or use or allow the Premises to
be used for any unlawful purpose, nor shall Tenant permit any nuisance or commit any waste in the Premises or the
Project. Tenant shall not perform any work or conduct any business whatsoever in the Project other than inside the
Premises. Tenant shall not do or permit to be done anything which will invalidate or inctease the cost of any insurance
policygies) covering the Building, the Project andsor their contents, and shall comply with all applicable insurance
underwriters rules and the requirements of the Pacific Fire Rating Bureau or any other organization performing a simnilar
function. Tenantshall comply at its expense with all present and future laws, ordinances, restrictions, regulations, orders,
rules and requirements of all governmental authorities that pertain to Tenant or its use of the Premises, including without
timiration all federal and state occupational health and safety requirements, whether or not Tenant's compliance will
necessitate expendinures or interfete with its use and enjoyment of the Premises. Tenant shall comply at its expense with
all exisring covenants, conditions, easements or restrictions now affecting or encumnbering the Building and/or Project,
wciuding without linutation the payment by Tenant of any periodic or special dues or assessments charged against the
Bremises or Tenant which may be allocated to the Premises or Tenant in accordance with the provisions thereof. Tenant
shall aiso comply at :ts expense with any future amendments or modifications to such existing covenants, conditions,
easements or reservations, and with any furure covenants, conditions, ¢asements or restrictions hercafter affecting ot
ciicumbering the Buiiding andsor the Project, provided same do not materially increase Tenant's financial obligations
under rlus Lease nor maierially impair Tenant's use and enjoyment of the Premises. Tenant shall promptly upon dermand
reinburse Landlord for any additional insurance premium charged by reason of Tenant's fajlure to comply with the

provisions of this Secrion. and shall indenmify Landlord from any liability and/or expense resulting from Tenant's
noncompliance.

SECTION 5.2 SIGNS, Provided Tenant continues to lcase the entire Building, Tenant shall have the non-exclusive
right 1o (i) two {2) exterior building-top signs on the Building and (i) Building lobby directory signage. subject to
Landlord's right of prior approval that such signage is in compliance with the Signage Criteria (defined below). Except
as provided in the foregoing or as otherwise approved in writing by Landlord. in its sole discretion, Tenant shall have no
nght to maintain identification signs in any location in, on or about the Premises, the Building or the Project and shall not
piace or ercct any signs, displays or other advertising materials that are visible from the exterior of the Building, The
size, design, graphics, material, style, color and other physical aspects of any permitted sign shall be subject to Landlord's
written approval prior to installation (which approval shall not be unreasonably withheld or delayed) that such signage is
in compliance with any covenants, eonditions or restrictions eneumbering the Premises, Landlord's signage program for
the Project in effect as of the date of installation of the signage at issue ("Signage Criteria”}, and any applicable municipal
or other governmental permits and approvals. Tepant acknowledges having received and reviewed a copy of the current
Signage Criteria for the Project. Tenant shall be respousible for the cost of any permitted sign, including the fabrication,
installation. maintenance and removal thereof. If Teant fails to maintain its sign, or if Tenant fails to remove same upon
termination of this Lease and repair any damage caused by such removal, Landlord may do so at Tenant's expense.
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SECTION 5.3 HAZARDOUS MATERIALS.

(a) For purposes of this Lease, the term "Hazardous Materials” includes (i} any “hazardous materials” as
defined i Section 25501(n) of the California Health and Safety Code, (ii) any other substance or matter which results in
liability to any person or entty from exposure to such substance or matter under any statutory or common law theory, and
{iii) any substance or matter which is in excess of permitted levels set forth in any federal, California or local law or
regulation pertaining to any hazardous or toxic substance, material or waste.

(b) Tenant shall not cause or permit any Hazardous Matetials to be brought upon, stored, used, generated,
released or disposed of on, under, from or ahaut the Premises (including without limitation the soil and groundwater
thereunder) without the prior written consent of Landlord. Notwithstanding the foregoing, Tenant shall have the right,
without obtaining prior written consent of Landlord, to utilize within the Premises standard office products that may
contain Hazardous Materials (such as photocopy toner, "White Out”, and the like), provided however, that (i) Tenant
shall maintzin such products in their original retail packaging, shall follow all instructions on such packaging with respect
10 the storage, use and disposal of such products, and shall otherwise comply with all applicable laws with respect to such
products, and (ii) all of the other terms and provisions of this Section 5.3 shall apply with respect to Tenant's storage, use
and disposal of all such products. Landlord may, in its sole discretion, place such conditions as Landlord' deems
approprate with respect to any such Hazardous Materials, and may further require that Tenant demonstrate that any such
Hazardous Matenals are necessary or useful to Tenant's business and will be generated, stored, used and disposed of ina
manner that complies with all applicable laws and regulations pertaining thereto and with good business practices.
Tenant understands that Landlord may utilize 2n environmental consultant to assist in determining conditions of approval
in connection with the storage. generation, release, disposal or use of Hazardous Materials by Tenant on or about the
Premises, and‘or to conduct periodic inspections of the storage, gemeration, use, release and/or disposal of such
Hazardous Materials by Tenant on and from the Premises, and Tepant agrees that any costs incurred by Landlord in
sonnecrion therewith shall be reimbursed by Tenant to Landlord as additionat rent hereunder upon demand.

(c) Prior to the execution of this Lease, Tenant shall complete, execute and deliver to Landlord an
Environmental Questionnaire and Disclosure Statement (the "Environmental Questionnaire™) in the form of Exhihjt B
zitached hercto. The completed Environmental Questionnaire shall be deemed incorporated into this Lease for all
purposes, and Landiord shall be entitled to rely fully on the information contained therein. On cach anniversary of the
Commencement Date until the expiration or sooner termunation of this L ease, Tenant shall disclose to Landlord in writing
the names and amounts of all Hazardous Materials which were stored, generated, used, released and/or disposed of on,
under or about the Premizes for the twelve-month period prior thereto, and which Tenant desires to store, generate, use,
refease and-‘or dispose of on, under or about the Premises for the succeeding twelve-month period. In addition, to the
extent Tenant is permitted to utilize Hazardous Materials upon the Premises, Tenant shali promptly provide Landlord
with complete and legible copies of all the following environmental documents relating thereto: reports filed pursuant to
any self-reporting requirements; permit applications, permits, monitoring reports, workplace exposure and commmnity
expasure warpings or motces and all other reports, disclosures, plans or documents (even those which may be
characterized as concidential) reladng to warer discharges, air pollution, waste generation or disposal, end underground
storage tanks for Hazardous Materials; orders, reports, notices, listings and correspondence (even those which may be
considered confidensial) of or councerning the release, investigation of, compliance, cleanup, remedial and corrective
actions, and abarement of Hazardous Materials; and all complaints, pleadings and other legal documents filed by or
agamst Tenant related to Tenant's use, handling, storage, release and/or disposal of Hazardous Materials.

(d) Landlord aad its agents shall have the right, but not the obligation, to inspect, sample and/or monitor the
Premises and.'or the sail or groundwater thereunder at any time to determine whether Tenant is complying with the terms
of this Section 5.3, and in connection therewith Tenant shall provide Landlord with full access to all relevant facilities,
records and personncl. If Tenant is not in compliance with any of the provisions of this Section 5.3, or in the event of a
release of any Hazardous Material on, under or about the Premises caused or permitted by Tenaat, its agents, employees,
contractors. licensees or invitees, Landiord and its agents shall have the right, but not the ohligation, without limitation
upon any of Landierd's other rights and remedies under this Lease, to irmmediately enterupon the Prermnises without notice
and to discharge Tenant's obiigations under this Section 5.3 at Tenant's expense, including without limitation the taking
of emergency or fong-term remedial action. Landlord and its agents shall endeavor to minimize interference with
Tenant's busingss in connecaon therewith, but shall not be liable for any such interference. In addition, Landlord, at
" Tenant's expense, shail bave the right, but not the obligation, to join and participate in any legal proceedings or actions
initiated in connecnon with aay claims arising out of the storage, generation, use, release and/or disposal by Tenant or its
agents, employvees, contractors, licensees o7 invitees of Hazardous Materials on, under, from or about the Premises.

{¢) Ifthe presence of any Hazardous Materials on, under, from or abou: the Premises or the Project caused or
permitted by Tenant or its agents, employees, contractors, licensees or invitees results in (i) injury to any person,
{ii) imjury to or any contamunation of the Pretnises or the Project, or (iii) mjury tn or contamination of any real or personal
property wherever situated, Tenant, at its expense, shall promptly take all actions necessary to return the Premises and the
Project and any other affected reat or personal property owned hy Landlord to the condition existing prior to the
introductinn of such Hazardous Materials and tn remedy or repair any such injury or contamination, including without
limitation, any cleanup, remediation, removal, disposal, neutralization or other treatment of any such Hazardous
Materials, Notwithstanding the foregoing, Tenant shalf not, without Landlord's prior written consent, take any remedial
action inresponse to the presence of any Hazardous Materials on, under or about the Premises or the Project or any other
affected real or personal property owned by Landlord or enter into any similar agreement, consent, decree or other
compromise with any governmental agency with respect to any Hazardous Materials claims; provided however,
Landlord's prios written consent shall not be necessary in the event that the presence of Hazardous Materials on, under or
about the Premises or the Project or any other affected real or personal property owned by Landlord (i) imposes an
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immediate threat to the health, safety or welfare of any individua) or (ii) is of such a nature that an immediate remedial
response is necessary and it is not possible to obtain Landlord's consent before taking such action. To the fullest extent
permitted by iaw, Tenant shall indemnify, hold hanmless, protect and defend (with attorneys acceptable to Landlord)
Landlord and any successors to 2ll or any portion of Landlord's interest in the Premises and the Project and any other real
or personal property owned by Landlord from and against any and all liabilities, losses, damages, diminution in value,
judgments, fines, dernands, claims, recoveries, deficiencies, costs and expenses (including without limitation attorneys'
fees. court costs and other professional expenses), whether foresceable or unforeseeable, arising directly or indirectly out
of the use, generanion, storage, treatment, retease, on- or off-site disposal or transportation of Hazardous Materials on,
into, from, under or about the Premises, the Building and the Project and any other real or personal property owned by
Landlord cdused or permitied by Tenant, its agents, employees, contractors, licensees or invitees, specifically including
without limitation the cost of any required or necessary repair, restoration, cleanup or detoxification of the Premises, the
Building and the Project and any other real ot personal property owned by Landlord, and the preparation of any closure
or other requirsd plans, whether or not such action is required or necessary during the Term or after the expiration of this
Lease. If Landlord at any time discovers that Tenant or its agents, employees, contractors, licensees or invitees may have
caused o permutied the release of a Hazardous Material on, under, from or about the Premises or the Project or any other
real ar personal property awned by Landlord, Tenant sball, at Landlord's request, immediately prepare and submit to
Landlord a comprehensive plan. subject to Landlord's approval, specifying the actions to be taken by Tenant to return the
Premises or the Project or any otherreal or personal property owned by Landlord to the condition existing prior to the
introduction of such Hazardous Materials. Upon Landlord's approval of such cleanup plan, Tenant shall, at its expense,
and without imitation of any rights and remedies of Landlord under this Lease or at taw or in equity, immncdiately
uniplement such plan and proceed to cleanup such Hazardous Materials in accordance with all applicable laws and as
required by such pian and this Lease. The provisions of this subsecrion (¢) shall expressly survive the expiration or
sooner termunation of this Lease.

1) Landlord hereby discloses to Tenant, and Tenant hereby acknowtedges, certain facts relating to Hazardous
Materzais ar the Project known by Landlord to exist as of the date of this Lease, as mare particularly described in
Exhibie C mm.hcd hereto. Tepant shall have no liahility or responsibility with respect to the Hazardous Materials facts
deseribed in Exiiba C, nor with respect to any Hazardons Materials which were not caused or permitted by Tenant, its
agents, empioyees, contractors, ficensees ot invitees. Notwithstanding the preceding two sentences, Tenant agrees to
aonfy s agents. employvees. contractors, licensees, and invitees of any exposure or potcnual exposure to Hazardous
Materiais at the Pre:nisss that Landlord brings to Tenant's attention.

@) Ifihe release of any Hazardous Matenials on, under, from or about the Premises or the Project caused by
Landlerd, its 2uthonized agents or ermployvees, and not introduced by Tenant, its agents, employees, contractors, licensees,
or invitess TesKITs in i) injury to any person. or (ii) mjury to or any coptamination of the Prernises or the Projectat levels
wiuch reguire .l«.an—up or remediation wncer applicable laws, Landlord, at its expense (which shall not be included in
; Operaung Expenses). shall promptly take all actions necessary to return the Premises and the Project 1a the condition
existng prof o the introduction of such Hazardous Materials, or to such injury or contamination, including, without .
imitaitet. any cieap-up. remediation, reroval. disposal, newtralizarion or other treatment of any such Hazardous
| Maenais. ITthe reicase of Hazardous Materials caused by Landlord. its authorized agents or employees, renders the
| Prenuses untenantable in whole or in part or results in Tenant being required to vacate the Prenises in whole or ip part
pursaant 1o an arder or requirement of any governmental agency ar authority, then the Basic Rent. Real Property Taxes,
insuranye premiums, aad other charges, if any, payable by Tenant hereunder for the period during which the Premises (or
a purnon therzof) remain so impaired shall be abated in proportion to the degree to which Tenant's use of the Premises is
irpatred and for the period of such unpajrment. If the period of such impairment shall exceed seven (7) months, Tenant
shall have the right 10 termina:e this Lease upon writter notice to Landlord given within ten (10) days following the
| passage of such seven (7) month period. Tenant's terniination of the Lease pursuant to this Paragrapl shall be effective
as of the date of such notice. Except as disclosed in Exhibit C (and/or as may othenvise be disclosed to Tenant in
writing), Landlord renresents that, to the best of its actual knowledge without duty of inquity or investigation whatsoever,
there are ne Hazardous Materials in or about the Premises which are in violation of any applicable federal, state or local
law, ordinance or regulanon,

ARTICLE V1. COMMON AREAS; SERVICES

SECTION 6.1. UTILITIES AND SERVICES. Tenant shall be responsibie for and shall pay promptly, directly to
the appropriats supplier, all charges for water, gas, electricity, sewer, heat, light, power, telephone, refuse pickup,
[ Janitorial service and ail other utilities, materials and services furnished directly to Tenant or the Premises or used by
Tenant in, on or about the Premises during the Term, together with any taxes thereon. Ifany utiities or services are not
separately metered or assessed to Tenant, Landlord shal] make a reasonable determination of Tenant's proportionate share.
of the cost of such utiltties and services and Tenant shall pay such amount to Landlord, as an item of additiona! rent, -
| withun tiry {30) days after receipt of Landlord's statement or invoice therefor. Alternatively, Landiord may elect to
inciude such cost in the definition of Building Costs in which event Tenant shall pay Tenant's proportionate share of such
costs ju the manner set forth in Section 4.2. Landlord shall not be liable for damages or otherwise for any. failtre or
interruption of any utility or other service furnished to the Premises, and no such failure or interruption shall be deemed
an eviclion or entitle Tenant to termunate this Lease or withhold or abate any rent due hereunder. Landlord shall at all
reasonable times have free access to all electncal and mechanical installations of Landiord.

Normthstanding the foregoing, if as a result of the direct actions of Landlord., its authorized agents, contractofs or
employvess. for more than three (3) consecutive business days following written norice to Landlord there isno HVAC or
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electricity services to all or a portion of the Premises, or such an interruption of other esseatial utilities and building
services. such as fire protection or water. so that all or o portion of the Premises cannot be used by Tenant, then Tenant's
Basic Rent (or an equitable portion of such Basic Rent to the extent thai less than all of the Premises are affected) shall
thereafier be abated until the Prensises are again usable by Tenant; provided, however, that if Landlord is diligently
pursuing the repair of such utilities or services and Landlord provides substitute services reasonably suitable for Tenant's
purpases, as for example, bringing in portable air-conditioning equipment, then theze shall not be en abaternent of Basic
Rent. The foregoing provisions shall be Tenant's sole remedy in the event of such an interruption of services to the
Premises, and shal! not apply in case of the actions of parties other than Landlord, its authorized agents, contractors or
¢mplovees, or in the case of damage to, or destruction of, the Premises (which shall be governed by the provisions of .

Arncle XT of the Lease). Any disputes conceming the foregomg pravisions shall be submitted to and resolved by JAMS
arhlrranon pursuant to Section 22.7 of this Lease.

SECTION 6.2. OPERATION AND MAINTENANCE OF COMMON AREAS. During the Term, Landlord
shall operate all Common Areas within the Project in a manner reasonably consistent with the manner in which the
Project has been operated to daie and comparable to other comparable projects in the Irvine Spectrum portion of lrvine,
California and in compliance with all obligations of Landlord under this Lease. The term “Common Areas” shall mean
all areas withun the =xterior boundaries of the Building and other buildings in the Project which are not held for exclusive
use by persons entitled to occupy space, and all other appurtenant areas and improvements provided by Landlord for the
common use of Landlord and tepants and their respective employees and invitees, including without limitation parking
areas and structures, driveways, sidewalks, landscaped and planted areas, hallways and interior stairwells not located
within the premises of any tenant, common electrical rooms and rnof access entries, common entrances and lobbies,
elevators, and restrooms not located within the premises of any tenant. Except to the extent such requirement is riggered
by Tenant’s own alterations or other improvements 1o the Premises, should Landlord be required by any governmental
authority to rectify any violations within the exterior Common Areas nf the Project of the provisions of the Anwericans
With Disabilities Act in existence as of the date of this Lease, then Landlord shall de so at its sole expense and the cost
thereof shall not be included in Operating Expenses charged Tenant,

SECTION 6.3. USE OF COMMON AREAS. The occupancy by Tenant of the Premises shall include the use of
the Comrnon Areas in common with Landiord and with all others for whose conveni¢nce and use the Common Areas may
be provided by Landlord, subject, however, to compliance with ail rules and regularions as are prescribed from time to
time by Landlord. Landlord shall operate and maintain the Common Areas in the manner Landlord may determine to be
appropriate. All costs incurred by Landiord for the maintenance and operation of the Cotumon Areas shall be included in
Project Costs as set forth in Section 4.2 of this Lease, unless any particular cost incurred can be charged to a specific
tenant of the Project. Landlord shall at all times during the Term have exclusive control of the Common Areas, and may
) restrain any use or eccupancy, sxcept as authorized by Landlord's Tules and regulations, provided that such exclusive

control does not unreasonably and materially mmpair Tenant's access to or use of the Premises, Tenant shall keep the
Common Areas clear of any ohstrucrion or unauthorized use related to Tenant's operations. Landlord may temporarily
close any portion of the Common Areas for repairs, remodeling znd/or alterations, to prevent a public dedication or the
accrual of prescriptive rights, or for.any other reason deemed sufficient by Landlord, without liability to Landlord,
provided that each closure does ot unreasonably impair Tenant's access to or use of the Premises,

SECTION 6.4. PARKING, Tenant shall be entitled to the number of vehicle parking spaces set forthin Itern 14 of
the Basic Lease Provisions, which spaces shall be unreserved and unassigned except for eight (8) of said spaces which
shall be marked “Reserved”, on those portions of the Common Arcas designated by Landlord for parking. Tenant shall
not use more parking spaces than such nummber. Al parking spaces shall be used only for parking by vehicles no larger
than full size passenger auzomnobiles or pickup trucks. Tenant shall not permiit or allow any vehicles that belong to or are
conwrolled by Tenant or Tenant's employees, suppliers, shippers, customers or invitees to be loaded, unloaded or parked
in arcas other than those designated by Landlord for such activines. If Tenant perrmats or allows any of the prohibired
activines described above, then Landlord shall have the right, without notice, in addirion to such other rights and
remedies that Landlord may have, 1o remove or 10w away the vehicle involved and charge the costs to Tenant. Parking
within the Common Areas shall be limited to striped parking stalls, and no parking shall be permitted in any driveways,
access ways or in any area which would prohibit or irnpede the free flow of raffic within the Common Areas, There shall
be na overnight parking of any vehicles of any kind unless otherwise authorized by Landlord, and vehicles which have
been zbandoned of parked in violarion of *he terms hereof may be towed away at the owner's expense. Nothing contained
in this Lease shall be deemed to create habdlity upon Landlord for any damage to motor vehicles of visitors or employees,
fot any loss of property from within thase motor vehicles, or for any injury to Tenant, its visitors or employees, unless
ultimately determined to be caused by the sole active negligence or willful misconduct of Landlord, its employecs,
contractors or authorized agents. Landloré shall have the right to establish, and from time to rime amend, and o enforce
against all users all reasonable rules and regulations (including the designation of areas for employee parking) that
Landlord may deemn necessary and advisable for the proper and efficient operation and maintenance of parking within the
Common Areas. Landlord shall have the right to construct, raintain and operate lighting facilities within the parking
areas; to change the area, level, location and arrangement of the parking areas and- improvements therein; 0 restrict
parking by tenants, their officers. agents and employees to exnployee parking areas; after the expiration of the initial 72
month Term of this Lease, to enforce parking charges (by operation of meters or otherwise); and, subject to Tenant's
stated allotment of vehicle parking spaces m ltem 14 of the Basic Lease Provisions, 1o do and perform such other acts in
and to the parking areas and improvements therein as, inthe use of good business judgment, Landlord shall determine to
be advisable. Any person using the parking acea shall observe all directional signs and arrows and any posted speed
limyts. In no event shall Tenaxt tnterfere with the use and enjoyment of the parking area by other tenants of the Building
or their employees or invitees. Parking areas shall be used only for parking vehicles, Washing, waxing, cleaning or
servicing of vehicles, or the storage of vehicles for 24-hour periods, is prohibited unless otherwise authorized by
Landlord. Te¢nant shall be liable for any damage to the parking arcas caused by Tenant or Tenant's employees, suppliars,
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shippers, customers of invitees, including without limitation damage from excess oil leakage. Tenant shall have no right .
to.install any fixtures, equipment or personal property in the parking areas implemented by any govemimental agencies.

Landlord agrees that. subject to their month to month availability as determined by Landlord, Tenant may license up
to fifty-nine (59) unreserved spaces in addition to the mumber of vehicle parking spaces set farth in ltem 14 of the Basic
Lease Provisions (“Additional Parking”) at no additional rent pavable by Tenant. The Additional Parking shall be on
those portions of ihe Common Areas which tway be designated from time to time by Landlord. Landlord shall give
Tenant at least thirty (30) days prior written notice of any change in location of any portion of the Addidonal Parking.
The Addidonal Packing shall be subject to all of the terms and provisions of this Section 6.4, and shall be subject to the
further condition that Tenant (and its employees) shall fully participate in ali available Spectrurn Motion commuter and
other transportation mitigation and management prograros implemented by any governmental agencies. The Additional
Parking rights granted in this paragraph shall belong solely 10 People’s Choice Home Loans, Inc., a Wyeming
corporation (and tc any “Permitied Transferee™ of such entity as defined in Section 9.4 hereof), and may not be otherwise
assigned or transfeired by it. Any such attempted assignment or ansfer of Tenant's rights to Additional Parking undler
<his paragraph shall be void and of na force or effect.

SECTION 6.5. CHANGES AND ADDITIONS BY LANDLORD. Landlord reserves the right to make alterations
or additions to the Building or the Project, or to the artendant fixtures, equipment and Common Areas. Landlord may at
any time relocate or remove any of the various buildings, parking areas, and other Commrion Areas, and may add buildings
and areas 1o the Project from time to time. No change shall entitle Tenant to any abatement of rent or other claim against
Landlord, provided that the change does not deprive Teaant of reasonabie access to or use of the Premises, nor reduce
‘Tenant’s number ot vehicle parking spaces allotted in ltern 14 of the Basic Lease Provisions.

ARTICLE VII. MAINTAINING THE PREMISES

SECTION 7.1. TENANT'S MAINTENANCE AND REPAIR. Tenant at its sole expense shall comply with all
applicable laws and governmental regulations governing the Premises and make all repairs necessary to keep the
Premuses in the condirtion as existed on the Commencement Date (or on any later date that the improvements may have
been installed), excepting ordinary wear and tear, including without limitation the electrical and mechanical systems, all
interior glass, windows, doors, door closures, hardware, fixtures, electrical, plumbing, fire extinguisher equipment and
other equipment; provided. however, Tenant shall have no obligation ro repair, maintain or replace the roof, foundations,
foonngs, structuraj systems, exterior surfaces of exterior walls and exterior glass, window seals and vents, clectrical,
plumbing. sewcr and other urility lines outside the Premises, landscaping, walkoways, fencing, parking areas, exteiar
lighting and washing of exterior. windows, all of which obligatiens shall be the sole responsibility of Landlord as
provided In and subject to the terms of Section 7.2 below. Any damage or deterioration of the Premises shall not be
deemed ordinary wear and tear if the same could have been prevented by good maintenance practices by Tenant. As part
of its maintenance obligatons hereunder, Tenant shall, a1 Landlord's request, provide Landlord with copies of all
maintenance schedules, reports and notices prepared by, for or on behalf of Tenant. All repairs shall be ar least equal in
quality to the original work, shall be made only by a licensed contractor approved in writing in advance by Landiord
{(which approval shall not be unreasonably withhe[d) and shali be made only a1the time or times approved by Landlord.
Any contracior utilized by Tenant shall be subject to Landlord's standard requirements for contractors, as modified from
ame to time. Landlord may impose reasonable restrictions and requircments with respect to repairs, as provided in
’ Section 7.3, and the provisions of Section 7.4 shall apply to all repairs. Altermatively, Landlord may elect to perform any

reparr and maintenance of the electrical and mechanical systems and any air conditioning, ventilating or heating
cquipment serving the Premises and include the cost thereof as part of "Project Costs”, and if Tenant fails to properly
maintain and/or repa:r the Premises as herein provided followwng Laadlord’s notice and the expiration of the applicable
cure period, then Landlord may elect to make any repair or maintenance required hereunder on behaif of Tenant and at
Tenant's expense, and Teaant shall promply refmburse Landlord for all costs incurred upon submission of an invoice.

SECTION 7.2. LANDLORD'S MAINTENANCE AND REPAIR. Subject to Sections 2.4 and 7.1 and Article XT,
Landlord shall provide service, maintenance and repair with respect to the roof, load-bearing walls, foundations, and
footings of the Building, all landscaping, walkways, parking areas, Common Areas, exterior lighting, the air conditioning,
1 ventilatng or heating equipment servicing the Premises, and the exterior glass and the exterior surfaces of the exterior
l walls of the Building in a manner consistent with the repair and mainterance of comparable buildings in the Irvine
Spectum, except that Tenant at its expense shall make all repairs which Landlord deems reasonably necessary as a result
of the act or negligence of Tenant, its agents, employees, invitees, subtenants or contractors. Landlord sbalf have the
right to employ or designaic any reputable person or firm, including any emplovee or agent of Landlord or any of
Landlord's affiliaies or divisions. to perform any scrvice, repair or maintenance function. Landlord need not make any
other improvements ot repairs except as specifically required under this Lease, and nothing contained in this Section shall
lirmut Landlord's right to reimbursement from Tenant for maintenance, repair costs and replacement costs as provided
elsewhere in this Lease. Tenant understands that it shall not make repairs a1 Landlord's expense or by rental offset.
Tenant further understands that Landlord shall not be required to make any repairs to the roof, foundations, footings,
structural, electrical or mechanical systems unless and until Tenant has notified Landlord in writing of the need for such
repair and Landlord shall have a reasonable period of time thereafter to commence and complete said repair, if waranted.

| Except as expressly provided in Section 2.4 of this Lease, all costs of any maintenance and repairs on the part of
Landlord provided hereunder shail be considered part of Project Costs.

SECTION 7.3. ALTERATIONS. Tenant shall make no alterations. additions or improvernents to the Premises
without the prior written consent of Landlord, which consent may be given or withheld in Landlord's sole discretion.
12
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Notwithstanding the foregoing, Landlord shall not unreasonably withhold its consent to any alterations, additions or

| improvements to the Premises which cost less than Three Dollars ($3,00) per square foot of the improved portions of the
Premises (excluding warehouse square footage) and do not (i) affect the exterior of the Building or outside areas (or be
visible from adjoining sites), or (ii) affect or penetrate any of the structural portions of the Building, including but not
limited to the roof, or (iii) require any change to the basic floor plan of the Premises, any chzange to any structural or
mechanjcal systems of the Premises, or any governmental permit as a prerequisite to the construction thereof, or
(iv) interfere in any manner with the proper functioning of or Landlord's access to any mechanical, electrical, plumbing or
HVAC systerns, facilitics or equipment located in or serving the Building, or (v) diminish the value of the Premises.
Landlord may impose, as a condition to its conseat, apy requirements that Landlord in its discretion may deem teasonable
or desirable, including but not limited to a requirement that all work be covered by a lien and completion bond
satisfactory to Landlord and requirements as to the manner, time, and contractor for performance of the work. Tenent .
shail obtain all required permits for the work and shall perform the work in compliance with all applicable laws,
regulations and ordinances, all covenants, conditions and restrictions affecting the Project, and the Rules and Regulations
(hereafter defined). Tenant understands and agrees that Landlord shall be entitled to a supervision fee in the amount of
five percent (5%) of the cost of such work cither requiring a permit from the City of Irvine or affecting any mechanical,
clectrical. plumbing ot HVAC systems, facilities or equipment located in or serving the Building. If any governmental
entty requires, as a condition 1o any proposed alterations, additions or improvements to the Premises by Tenant, that
improvements be made to the Conynon Areas, and if Landlord consents to such improvements to the Common Areas,
then Tenant shall, at Tenant's sole expense, make such required improvements to the Commeon Areas in such manner,
utilizing such materials, and with such contractors (including, if required by Landlord, Landlord's contractors) as
Landlord may require in its sole discretion. Under no circumstances shall Tenant take any improvement which
incorporates any Hazardous Materials, including without limitation asbestos-containing construction materials into the
Premises. Any request for Landlord's consent shall be made in writing and shalt contain architectural plans describing the
work in detai] reasonably satsfactory to Landlord. Uniless Landlord otherwise agrees tn writing. all alterations, additions
or improvements affixed to the Premises (excluding moveable trade fixtures and furniture) shail become the property of
Landlord and shall be surrendered with the Premises at the end of the Term, except that Landlord may, by notice to
Tenant, require Tenant to remove by the Expiration Date, or sooner termination date of this Lease, all or any alterations,
decorations, fixtures, additions, improvements and the like installed either by Tenant or by Landlord at Tenant's request
and to repair any damage to the Premises arising from that removal. Except as otherwise provided in this Lease of inany
Exhibit to this Lease, should Landlord make any alteration or improvement to the Premises for Tenant at Tenant's
request, Landlord shall be entitled to prompt reimbursement from Tenant for all costs incurred.

SECTION 7.4, MECHANIC'S LIENS, Tenant shall keep the Premises free frors any liens arising out of any work
performed, materials furnished, or obligations meurred by or for Tenant. Upon request by Landiord, Tenant shall
promptly cause any such lien to be released by posting a bond in accordance with California Civil Code Section 3143 or
any successor statute. In the event that Tenant shalt not, within thirty (30) days following the imposition of any lien,
cause the lien to be released of record by payment or posting of a proper bond, Landlord shall have, in addition to all
other available remedies, the right to cause the lien to be released by any means it deems proper, including payment of or
defense against the claim giving rise to the lien. All expenses so incurred by Landlord, including Landlord's attorneys'
fees, and any consequential or other damages incurred by Landlord arising out of such lien, shall be reimbursed by
Tenant promptly following Landlord’s demand, together with interest from the date of payment hy Landlord at the
maximum rate pemmitted by law unti] paid. Tenant shall give Landiord no less than twenty (20) days' prior notice in
writing before cornmencing construction of any kind on the Premises so r.hat Landlord may post and maintain notices of
nonresponsibility on the Premises.

SECTION 7.5. ENTRY AND INSPECTION. Landlord shall at all reasonable times, upon at least 24 houts’
writien or oral notice (¢xcept in emergencies, when no notice shall be required) have the right to enter the Premises to
inspect them, to supply services in accordance with this Lease, to protect the interests of Landlord in the Premises, and to
submit the Premises 10 prospective or actual purchasers or encurnbrance holders {or, during the last one hundred and
cighty (180) days of the Term or when an uncured Tenant default exists, to prospective tenants), all without bejng
deemed to have caused an eviction of Tenant and without abatement of rent except as provided elsewhere in this Lease,

SECTION 7.6. COMMUNICATIONS EQUIPMENT. Landiord hereby grants to Tenant 4 non-exclusive license
(the “License™) 1o install, maintain and operate on the roof of the Building a single satelliie dish not exceeding thirty-six
inches {36") in diameter (the “Antenna®) in accordance with and subject 10 the terms and conditions sct forth below. The
Antenna shall be installed at a locaton designaled by Landlord and reasonably aceeptable to Tenant (*Licensed Area”).
The Licensed Area shall be considered to be a part of the Premises for all purposes under the Lease, and except as
otherwase expressly provided in this Section 7.6 all provisions applicable to the use of the Premises under the Lease shall
apply to the Licensed Area and its use by Tenant,

(1) The Tem of the License shall be coterminous with this Lease,

) Tenamt shail not be obligated to pay any hcensc fee for the use of the Licensed Area pursuant to this
Section 7.7 during the Term of this Lease,

(3) Tenanl shall use the Licensed Area oaly for the installation. operation. repait. replacement and
maintenance of the Antenna and the necessary mechanical and electrical equipment to service said Antenna and for no
other use or purpose. The insmliation of the Antenna and all equipment and facilities related thereto, including any
required conduit from the Premuses to the Antenna. shall be deemed to constitute an alteradon subject to the provisions of
Section 7.3 of the Lease, provided that Landlord shall not unreasonably withhold its approval of the same. Landlord may
require appropriate screemng for the Antenna as a condition of Landlord's approval of the installation of the Antenna.
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Tenant may have access to the Licensed Area for such uses during normal business houts and at times upon ’re-asonabl.y
prior notice to Landlord and shail reimburse Landlord for any reasonably out-of-pocket expenses incurred by Landlord in
connecrion therewith:

(4) The Antenna shall be used only for transmitting and‘or receiving data, audio and/or videa signals to and
from Tenant's facilities within the Premises for Tenant’s use, and shall not be used or permitted to be used by Tenant for
purposes of broadcasting signals to the public or o provide telecommunications or other communications transuittmg or
receiving Services to any third parties;

(5) Landlord reserves the right upon reasonable prior written notice to Tenant to require either (a) the
relocation of all eguiprient installed by Tenant 1o another location on the roof of the Building reasonably designated by
Landlord. or (b) the removal of any and all of sucli equipment should Landlord reasonably determine that its presence
results in material damage to the Building unless Tenant makes satisfactory arrangements to protect Landlord therefrom;

(6) Tenant shall require its eroployees, when using the Licensed Area, to stay within the immediate vicinity
thereof. Inaddition, in the event any communicattons system or broadcast or receiving facilifies are operating in the area,
Tenant shall at all ritnes during the term of the License conduct its operations so as to ensure that such system or facilities
shall not be subjected to harmful interference as a result of such operatons by Tenant. Upon notification from Landlord
of any such interterence, Tenant agrees to immediately take the necessary steps to carrect-such situation, and Tenant's
failure to do sn shall be deemed a default under the terms of this Lease.

(7) During the term of the License, Tenant shall comply with any standards promulgated by applicable
governmental authorities or otherwise reasonably established by Landlord regarding the generation of electromaguetic
fields. Should Landlord deterraine in good faith at any time that the Antenna poses a health or safety hazard to
.occupants of the Building, Landlord may require Tenant 10 make arrangements satisfactory to Landlord to mitigate such
hazard or, if Tenant either fajls or is unable to make such satisfactory arrangements, to remove the Antenna, Any claim
or ltability resulting from the use of the Antenna or the Licensed Area shall be subject to the indemmification provisions
of thiis Lease applicable to Tenaat's usc of the Premises;

(8). During the tern of the License, Tenant shall pay all taxes attributable to the Antenna and other equipment
owned and installed by Tenant, and Tenant shall assure and provide Landlord with evidence that the Licensed Area and
Tenant’s use thereof are subject to the insurapce coverages otherwise required to be maintained by Tenant s to the
Prentises pursuant to Exhibit D,

(9)  Upon the expiration or sooner terminationt of the Iease, Tenant shall remove the Antenna and all related
| equipment and (aciliies, including any conduit from the Premises to the Antenna, from the Licensed Ares and any other
partions of the Building within or upon which the same may be installed, and shall restore the Licensed Area and all other
areas affected by such removal to their original condition, reasonable wear and tear excepted, all at its sole cost and
expense; and

(10) The License is personal to Tenant and any “Permitted Transferee” (as hereinafter defined), and shall not
be assignabie In whoie or n part, and any attempted assignrment thereof without he consent of Landloxd, which consent
may be withheld by Landlord in its sole and absolute discretion, shall immediately tetwminate the License.
Notwithstanding the foreguing, Landlord's consent shall not be required with respect to an assignment of the License
made in connection with an assignment of this Lease permined to be made without Landlord's consent pursuant ta
Section 9.4 below.

ARTICLE VIIL. TAXES AND ASSESSMENTS ON TENANT'S PROPERTY

Tenant shall be liable for and shall pay, at least ten (10) days before delinquency, all taxes and assessments levied
agamst all personal property of Tenant located in the Premises, against all iraprovements to the Premises made by
Landlord or Tenant which are above Landlord’s Project standard in quality and/or quantity for comparable space within
the Project ("Above Standard Improvements™), and against any alterations, additions or [ike improvements made (o the
Premises by or on behalf of Tenant. When possible Tepant shall cause its persomal property, Above Standard
Improvements and alterations fo be assessed and billed separately from the real property of which the Premises form a
part. If any taxes on Tenant's personal property, Above Standard lmprovements and/or alterations are levied against
Landlord or Landlord's property and if Landlord pays the same, or if the assessed value of Landlord's property is
increased by the inclusion of a value placed upon the personal property, Above Standard Ivprovements and/or alterations
of Tenant and if Landlord pays the taxes based upon the increased assessment, Tenant shall pay to Landlord the taxes so
levied against Landlord or the proportion of the taxes resulting from the increase in the assessment. 1n calculating what
portion of any tax bill which is assessed against Landlord separately, or Landlord and Tenaat jointly, is attributable to
Tenant's Above Standard Improvements, alterations and personal property, Landlord's reasonable determination shall be

copclusive.
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ARTICLE IX. ASSIGNMENT AND SUBLETTING

SECTION 9.1, RIGHTS OF PARTIES.

(a) Notwithstanding any provision of this Lease to the contrary, Tenant will not, either voluntarily or by
operation of law, assign, sublet, encuraber, or otherwise transfer all or any part of Tenant's interest in this lease, or permit
the Premises to be occupied by anyone ather than Tenant, without Landlotd's prior written consent, which consent shall -
not unreasonably be withheld in accordance with the provisions of Section 9.1(b). No assignment (whether voluntary,
involuntary or by operation of law) and no subletting shall be valid or effective without Landlord's prior written consent
and, at Landlord's slection, any such assignment or subletting or attempted assignment or subletiing shall constitute a
material default of this Lease. Landlord shall not be deemed to have given its consent to any assignment or subletting by
any othér course of action, including its acceptance of any name for listing in the Building directory. To the extent not
prohibired by provisions of the Baokruptcy Code, 11 U.S.C. Section 101 et seq. (the "Bankruptcy Code"), including
Section 365(f)(1), Tenant on behalf of itself and its creditors, administrators and assigns waives the applicability of
‘Section 365(e) of the Bankruptcy Code unless the proposed assignee of the Trustee for the estate of the bankrupt meets
Landord's standard for consent as set forth in Section 9.1(b) of this Lease. If this Lease is assigned to any person or
entity pursuadt to the provisions of the Banknuptcy Code, any and all monies or other considerations tn be delivered in
connection with the assignmem shall be delivered to Landlord, shail be and remain the €xélusive property of Landiord
and shall not constitute property of Tenant or of the estate of Tenant within the meaning of the Bankruptcy Code. Any
person or entity to which this Lease is assigned pursuant to the provisions of the Bankruptcy Coade shall be deemed to
bave assumed all of the ohligations arising under this Lease on and after the date of the assignment, and shalf upon
demand execute and deliver to Landtord an instrurnent confirming that assumption.

(b) If Tenant desires to transfer an interest in this Lease, it shajl first notify Landlord of its desire and shall
submit in writing to Landlord: (i) the naroe and address of the proposed transferee; (if) the pature of any proposed
subienant's or assignee's business to be carried on in the Premises; (iii) the terms and provisions of any proposed sublease
or assignmment, including a copy of the proposed assignment or sublease form; (iv) evidence of insurance of the proposed
assignee or subtenant complying with the requirements of Exhibit D hereto; (v) 2 completed Environmental Questionnaire
fram the proposed assignee or subtenant; and (vi) any other information requested by Landlord and reasonably related to
the cransfer. Except as provided in Subsection(c) of this Section, Landlord shall not unreasonably withhold its consent,
provided: (1) the use of the Premises will be consistant with the provisions of this Lease and with Landlord's
commitment to other tenanis of the Building and Project; (2) the proposed assignee or subtenant has aot heen required hy
any prior landlord, lender or governmental anthoriry to take remedial action in connection with Hazardous Materials
contaminating a property arising out of the proposed assignee's or subtenant's actions or use of the property in question
and 15 not subject to any enforcement order issued by any governmental authority in connection with the use, disposal or
storage of a Hazardous Material; (3) at Landlord's election, insurance requirements shall be hrought into conformity with
Landlord's then current leasing practice: (4) any proposed subtenant or assignee demonstrates that it is financially
responsible by submussion to L.andlord of alf reasonable imformation as Landlord may request concerning the proposed
subrenant or assignee, including, but not limited to, a balance sheet of the proposed subtenant or assignee as of a date
within ninety (90) days of the request for Landlord's consent, statements of income or profit and loss of the proposed
subtenant or assignee for the two-year period preceding the request for Landlord's consent, and/or a certification signed
by the proposed subtenant or assignee that it has not been evicted or been in arrears in rent at any other leased premises
for the 3-year period preceding the request for Landlord's consent; (5) any proposed subtenant or assignee demonstrates

“to Landlord's reasonable satisfaction a record of successful experience inbusiness; (6) the propased assignee or subtenant
| isnotan existing tenant of the Building or Project or a prospect with whom Landlord is actively negotiating to become a
tenant at the Building or Project; and (7) the proposed transfer will not impose additional burdens or adverse tax effects
on Landlord. Tenant's eéxterior signage rights ace personatl to Tenant and any Permitted Transferee under Section 9.4
below. and may not be otherwise assigned or transferred to any assigne¢ of this Lease or subtenant of the Premises.
Nowvithstanding the foregoing, Landlord shall not unreasonably withhold its cansent to a transter of such signage rights
tn connection with Tenant's assignment of this Lease, provided that Landlord shall have the right of prior approval that
such sigmage continues to comply with the Sign Criteria and the other requirements of Section 5.2 of this Lease, and
pravided further that zny name and’or graphics on such signage do not materially devalue the Project as determined by
Landlord in its sole and absolute discrenion.

1f Tandlord consents to the proposed transfer, Tenant may within ninety (90) days after the date of the
consent effect the ansfer upon the terms described m the information furnished to Landlord; provided that any maierial
change in the terms shall be subject o Landlord's consent as set forth in this Section. Landlord shall approve or
disapprove any requested mansfer within thirty (30) days following receipt of Tenant's written request, the inforration set
forth above, and the fee set forth below.

(c) Notmihstanding the provisions of Subsection (b) above, in lieu of consenting to a proposed subletting of
more than twenty-five percent (25%) of the floor area of the Premises or to an assignment of this Lease (other than in
Cconnectiox with a "Permitted Transfer” as hereinafter defined), Landlord may elect to (i) sublease the Premises (ot the
portion proposed 1o be subleased), or take an assignment of Tenant's interest in thus Lease, upon the same terms as
offered to the proposed subtenant or assignee (exeluding terms relating to the purchase of personal property, the use of
Tenant's name or the continuation of Tenant's bustness), or (ii) terminate this Lease as to the portion of the Premises
proposed to be subleased or assigned with a proportionate abatement in the rent payable under this Lease, effective on the
date that the proposed sublease or assignment would bave become effective. Landlord may thereafter, at its option,
| assign orre-letany space so recaptured to any third party, including without limitation the proposed transferee of Tenant,
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It is understood, however, that the “recapture” rights contained in this Section 9.1(¢) shall not apply to any Permitted
Transfer pursuant to Section 9.4.

(d) Tenant agrees that fifty percent (50%) of any amounts paid by the assignee or subtenant, however
described, in excess of (i) the Basic Rent payable hy Tenant hercunder, or in the case of a sublease of a portion of the
Premuses, in excess of the Basic Rent reasonably allocable to such portion, pius (ii) Tenant's disect out-of-pocket costs
which Tenant certifies to Landlord have been paid to provide occupancy related services to such assignee or subtenant of
a nature commonly provided by landlords of similar space (including, without limitation, improvément allowances.
moving expenses. hrokerage commissions, space plan, architectural and attomeys’ fees, and lease takeover payments
actually paid by Tenant in connection with the applicable assignment or subletting), shall he the property of Landlord and
such amounts shall be payable directly to Landlord by the assignee or subtcnant or, at Landlord's option, by Tenant. At
Landlord's request, a written agreement shall be entered into by and among Tenant, Landlord and.the proposed assignee
or subtcnant coafirming the requirements of this subsection.

{¢) Tenant shall pay 1o Landlord a fee of Five Hundred Dollars (§500.00) if and when any transfer heretnder
is requested by Tenant. Such fee is hereby acknowledged as a reasonable amount to reimburse Landlord for its costs of
review and evaluation of a proposed assignee/sublessee, and Landlord shall not be obligated to cormmence such review
and evaluation unless and until such fee is paid.

SECTION 9.2. EFFECT OF TRANSFER, No subletting or assignment, even with the consent of Landlord, shall
relicve Tenan of its obligation to pay rent and to perform all its other obligations under this Lease. Moreover, Tenant
shall indemmnify and hold Landlord harmless, as provided in Section 10.3, for any act or omission by an assignee or
subtenant. Each assignee, other than Landlord, shall be deemed to assume all obligations of Tenant under this Lease and
shall be liable jointly and severally with Tenant for the payment of all rent, and for the due performance of all of Tenant's
obligarious, under this Lease. No transfer shall be binding on Landlord unless any document memorializing the transfer
is delivered to Landlord and both the assignee/subtenant and Tenant deliver to Landlord an executed consent to ransfer
mserument prepared by Landlord and consistent with the requirements of this Article. The acceptance by Landlord of any
payment due under this Lease from any other person shall not be deemed to be a waiver by Landlord of any provision of
this Lease or to be a consent to any transfer. Consent by Landlord to one or more transfers shall not operate as a waiver
or estoppel to the future enforcernent by Landlord of its rights under this Lease.

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

(a) Each and every provision contained in this [ease (other than with resf:ect to the payment of rent
hereunder) is incorporated by reference into and made a part of such sublease, with "Landlord" heteunder meaning the
sublandlord therein and “Tenant" hereunder meaning the subtenant therein,

(b) Tenant bereby irrevocably assigns to Landlord all of Tenant's interest in all rentals and income arising
from amy- sublease of the Premises, and Landlord may collect such rent and income and apply same toward Tenant's
obligations under this Lease; provided, however, that until a default occurs in the performance of Tenant's obligations
under this Lease, Tenant shall have the right to receive and collect the sublease rentals. Landlord shall not, by reason of
this assignmem or the collection of sublease rentals, be decmed liable to the subtenant for the performance of any of
Tenant's obligations under the sublease. Tenant hereby irrevocably authorizes and directs any subtenant, upon receipt of
a written notice from Landlord stating that an uncured default exists in the performance of Tenant's obligations under this
Lecase, to pay to Landlord all surus then and thereafter due under the sublease. Tenant agrees that the subtenant may rely
on that notice withour apy dury of further inquiry and notwithstanding any notice or ¢laim by Tenant to the contrary.
Tenant shall have no right or claun against the subtenant or Landlord for any rentals so paid to Landlord.

{(c) In the event of the termination of this Lease, Landlord may, at its sole option, take over Tenant's entire
interest in any sublease and, upon notice from Landlord, the subtenant shall attorn to Landlord. In no event, however,
shall Landlord be liable for any previous act or omission by Tenant under the sublease or for the return of any advance
rental payments or deposits under the sublease that have notbeen actually delivered to Landlord, nor shall Landlord be
bound by any sublease modification executed without Landlord's consent or for any advance rental payment by the
subtenant in excess of one month's tent. The general provisions of this Lease, including without limitation those
pestaining to insurance and indemnification, shall be deemed incorporated by reference into the sublease despite the
terminanon of this Lease.

SECTION 9.4. CERTAIN TRANSFERS, The sale of all or substantially all of Tenant's assets (other than bulk
sales in the ordinary course of business) or, if Tenant is a corporation, an unincorpotated association, or a partnership, the
transfer, assignment or bypothecation of any stock or interest in such corporarion, association, or parmership in the
aggregate of tifty-one percent (51%) (except for any tnitial public offering of stock or ransfers of publicly traded shares
of stock constituting a transfer of fifty-one percent (51%) or more in the aggregate, $o long as no change i the
controlling interest of Tenant occurs as a result thereof) shall be deemed an assignment within the meaning and
provisions of this Article. Notwithstanding the foregoing, Landlord's consent shall not be required for the assignment of
this Lease as a result of any initial public offering of stock or transfers of publicly traded shares of stock constimting a,
transfer of fifty-one percent (51%) or more in the aggregate, so long as no change in the controlling interest of Tenant
oceurs-as a result thereof, or a merger by Tenant with or into another entity, or as the result of the sale of all or )
substantially 4Jl of the assets of Tenant's business {collectively, o "Permitted Transfer” herein, and the ransferee of such
Permitied Transfer a "Permitted Transferee” herein), so long as (i) the net worth of the Permitted Transferee after such
Permitted Transfer is atleast equal to the greater of the net worth of Tenant as of the execution of this Lease by Landlord
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or the net worth of Tenant immediately prior to the date of such Permitted Transfer, evidence of which, satisfactory to
. Landlord, shall be presented to Landlord prior to such Permitted Transfer, (ii) Tenant shall provide to Landlord, prier to
“such merger, written notics of such merger and such assignment doctmentation and-other information as Landlord may
Tequest in connection therewith, and (iii) all of the other terms and requirements of this Article shall apply with respect to
} such Petmitted Transfer, except for the provisions of Section 9.1 of this Lease’ which shall not apply.

ARTICLE X. INSURANCE AND INDEMNITY

SECTION 10.1. TENANT'S INSURANCE. Tenant, at its sole cost and expense, shall provide and maintain
in effect the insurance described in Exhibit D. Evidence of that insurance must be delivered to Landlord prior to the
Commencement Date.

SECTION 10.2. LANDLORD'S INSURANCE. Landiord may, at its clection, provide any or all of the
following types of insurance, with or without deductible and in amounts and coverages as may be determined by
Landlord in its discretion: “all risk” property insurance, subject to standard exclusions, covering the Building or Project,
and such other risks as Landlord or its mortgagees may from time to time deem appropriate, including leaschold
improvements made by Landlord, and commercial general liability coverage. Landlord shall not be required to carry
insurance of any kind on Tenant's property, including leasehold improvements, trade fixtures, fumishings, equipment,
plate glass, signs and all other items of personal property, and shall not he obligated to repair or replace that property
should damage oczur. All proceeds of insurance maintained by Landlord upon the Building and Project shall be the
property of Landlord, whether or not Landlord is obligated o or elects to make any repairs. At Landlord's option,
Laodlord may self-insure all or any portion of the risks for which Landlord elects to provide insurance hereunder.

SECTION 10.3. TENANT'S INDEMNITY. To the fullest extent pesmitted by law, but except to the extent of
the sole active negligence or willful misconduct of Landlord, its employees, contractors or anthorized agents, Tenant
shall defend. indernnify, protect, save and bold harmless Landlord, its agents, and any and all affiliates of Landiord,
neluding, wathout limitation, any corporations or other entities controlling, controlled by or under common control with
Landlord, from and against any and all claims, liabilities, costs or expenses arising either before or after the
Commencement Date from Tenant's use or occupancy of the Premises, the Building or the Common Areas, or from the
conduct of its business, or from any activity, work, or thing done, permitted or suffered by Tenant or its agents,
employees, invitees or licensees in or about the Premises, the Building or the Common Areas, or from any default in the
performance of any obligation on Tenant's part to be performed under this Lease, or from any act or pegligence of Tenant
or its agents, empleyees, visitars, patrons, guests, invitees or licensees. Landlord may, at its option, require Tenant to
assume Landlord's defense in any action covered by this Section through counsel satisfactory to Landlord. The
provisions of this Section shall expressly survive the expiration or sooner terminanon of this Lease.

SECTION 1l04. LANDLORD'S NONLIABILITY. Except 1o the extent of the sole active negligence or
willful misconduct of Landlord, its emplayees, contractors or authorized agents, Landlord shall not be liable to Tenant, ity
employees, agents and invitecs, and Tenant hereby waives all claims against Landlord for loss of or danmge to any
Property or persona. injury, or any other loss, cost, damage. injury or liability whatsoeverresulting from fire, explosion,
falling plaster, steam, gas. electricity, water or raio which may leak or flow front or into any part of the Premises or from
the breakage, leakage, obstruction or ather defects of the pipes, sprinklers, wires, appliances, plumbing, air conditioning,
e.ectrical works or other fixtures in the Building, whether the damage or injury results from conditions arising in the
Premises or in other portions of the Building. It is understood that any such condition may require the temporary
evacuation or closure of all or a portion of the Building. Notwithstanding any provision of this Lease to the contrary,
including, without limitation, the sole active negligence or willful misconduct of Landlord, its employces, ¢ontractors, or
authorized agents, Landlord shall in no event be liable to Tenant, its ernployees, agents, and invitees, and Tenant hereby
waives all claims against Landlord, for loss or interruption of Tenant's business or income (includinge, without limitation,
any consequential damages and lost profit or opporiunity costs), or any other loss, cost, damage. injury or liability
resulting frony, but not limited to, Acts of God (except with respect to restoralion oblipations purSuant to Article X1
below), acts of'civil disobedience or insurrection, acts or omissions (criminal or otherwise) of any, third parties {other
than Landlord’s employees or authorized agents), including without limitation. any other tenants within the Project or
their agents. employees. contractors. guests or invitees. limitation any consequential damages and lost profit or
opporunity costs) resulting from, but not limited to, Acts of Gad, acts of civil disobedience or insurrection, acts or
omissions of other tenants within the Project or their agents, employees, contractors, guests of iavitees, fire, explosion,
| Except as provided in Sections 6.1, 11.1 and 12.1 below, there shall be no abatement of rent and no liability of Landiord
by reason of any injury to or interference with Tepant's business (including without limitation consequential damages and
lost profit or opportunity costs) arising from the making of any repairs, alterations or iraprovements to any portion of the
Building, in¢luding repairs to the Premises, nor shall any related activity by Landlord constitute an actual or constructive
eviction; provided, however, that in making repairs, alierations or improvements, Landlord shall interfere 2s litde as
reasonably practicabie with the conduct of Tenant's business in the Premises. Neither Landlord nar its agents shall be
liable for interference with light or other similar intangible interests. Tenant shall immediately notify Landlord in case of
fire or accident in the Premises, the Building or the Project and of defects in any improvements or equiptment.

SECTION 10.5. WAIVER OF SUBROGATION. Landlord and Tenant each hercby waives all rights of
recovery against the other and the other's agents on account of loss and damage occasioned to the property of such
waiving party to the extent only that such loss or damage is required to be insured against under any "all risk” property
insurance policics required by this Article X; provided however, that (i) the foregoing waiver shall not apply to the extent
of Tenant's obligations to pay deductibles under any such policies and this Lease, and (i) if any loss is due to the act,
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omission or negligence or willful misconduct of Tenant or its agents, cmployees, contractors, guests or invitees, Tenant's
liability insurance shall be primary and shall cover all losses and damages prior to any other insurance hereunder. By this
waiver it is the intent of the parties that neither Landlord nor Tenant shali be liable to any insurance company (by way of
subrogation or otherwise) insuring the other party for any loss or damage insured against under any "all-risk" property
insurance policies required by this Article, even though such loss or damage might be occasioned by the negligence of
such party, its agents, employees, contractors, guests or invitees. The provisions of this Section shall not limit the
indemnification provisions elsewhere contained in this Lease.

SECTION 1(.6. LANDLORD'S INDEMNITY. To the fullest extent permitted by law, but subject to the
express limitations on liabulity contained in this Lease {including, withont limitation, the provisions of Sections 10.4, 10.5
and (4.8 of this Lease), Landlord shal] indermnify, protect, save and bold harmless Tenant, its agents and any and all
atfiliates of Tenant, including, without limitation, any cotporations, or other entities contrelling, controlled by or under
commen controi with Tenant, trom and apainst any and all claims, liabilities, costs or expenses, including reasonable
attorneys foes and court costs, arising either before or after the Commencement Date from the operation, maintenance or
repau of the Common Areas, the Project and/or the Building by Landlord or its employees or authorized agents. The
provisions of this Subsection 10.6 shall cxpressly survive the expiration or sooner termination of this Lease.

! ARTICLE XI. DAMAGE OR DESTRUCTION "™~

SECTION 11.1. RESTORATION.

(a) Ifthe Building of which the Prermises are a part is damaged, Landlord shail repair that damage as soon as
reasonably possible, at its expense, unless; (i) Landlord reasonably determines that the cost of repair is not covered by
Landlord’s fire and extended coverage insurance (or the equivalent of such insurance coverage if Landiord elects to self-
insure) plus such additional amounts Tenant clects, at its option, to contribute, excluding however the deductible (for
which Tenant shall be responsible for Tenant's Share); (i) Landlord reasonably determines that the Premises cannot, with
reasonabie diligencs, be fully repaired by Landlord (or cannot be safely repaired because of the presence of hazardous
factors. including without limiterion Hazardous Materials, earthquake faults, and other similar dangers) within two
bundred séventy (270) days after the date of the damage; (iif) an event of default by Tenant has occurred and is
connmuing at the time of such damage; or (iv) the damage occurs during the final twelve (12) months of the Term.
Should Landlord elect not to repair the damage for one of the preceding reasons, Landlord shall so notify Tenant in
wrinng within sixty (60) days after the damage occurs and this Lease shall terminate as of the date of that notice.

(b) Unless Landlord elects to terminate this Lease in accordance with subsection (a) above, this Lease sball
continue in effect for the remainder of the Tenm; pravided that so long as Tenant is not in default under this Lease, if the
damage is so extensive that Landlord reasosably determines that the Premises cannot, with reasonable diligence, be
repaired by Landlord (or cannot be safely repaired because of the presence of hazardous factors, earthquake faults, and
other similar dangers) so as to allow Tenant's substantial use and enjoyment of the Premises within two hundred seventy
(270) days after the date of damage, then Tenant may elect to terminate this Lease by written notice to Landlord within
the sixty (60) day period stated in subsection (a).

(¢) Commencing on the date of any damage to the Building, and ending on the sooner of the date the damage
is repaired or the date this Lease is terminated, the rental to be paid under this Lease.shall be abated in the same
proportion that the floor area of the Premises that is rendered unusable by the damage from time to time bears to the total
floor area of the Premises, but only to 1he extent that any business interruption insurance proceeds are received by
Landjord therefor from Tenant's insurance described in Exhibit D.

(d) Notwithstanding the provisions of subsections (a), (b} and (¢} of this Section, and subject to the provisions
of Section 10.5 above, the cost of any repairs shall be borne by Tenant, and Tenant shzll not be entitled to rental
abatement Or termination rights, if the damage is due to the fault or neglect of Tenant or its employees, subtenants,
mvitees or representatives, In addition, the provisions of this Secton shall not be deemed to require Landlord to repair
any improvements o fixtures that Tenant is obligated to repair or insure pursuant to any other provision of this Lease.

(¢} Tenant shall fully cooperaie with Landlord in removing Tenant's persopal property and any debris from
the Premises to facilitate ai inspections of the Premises and the making of any repairs. Notwithstanding anything to the
contrary contained in this Lease, if Landlord in good faith believes there is a risk of injury to persons or damage to
property from enry imo the Building or Premises following any damage or destruction thereto, Landlord may- restrict
entry into the Building or the Premises by Tenant, its employees, agents and contractors in a non-discriminatory manner,
without being deemed to have violated Tenant's rights of quiet enjoyment to, or made an unlawful detainer of, or evicted
Teaant from, the Premises. Upon request, Landlord shall consult with Tenant 1o determine if there are safe metbods of
entry into the Building or the Premises solely in order to allow Tenant to retrieve files, data in cotnputers, and aecessary
inventory, subject however 10 all indemmities and waivers of liability from Tenant to Landlord contained in this Lease and
any additional inde¢rmnines and waivers of liability which Landlord may require.

SECTION 11.2. LEASE GOVERNS. Tenant agrees that the provisions of this Lease, including without
limitation Section 11.1, shall govern any damage or destruction and shall accordingly supersede any contrary statute ox
rule of law.
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| ARTICLE XII. EMINENT DOMAIN

SECTION 12.1. TOTAL OR PARTIAL TAKING. If all or a material portion of the Premises is taken by
any lawful authority by exercise of the right of eminent domain, or sold te prevent a taking, cither Tenant or Landlord
may terminate this Lease effective as of the date possession is required to be surrendered to the authority. In the event
title to a portion of the Building ar Project, other than the Premises, is taken or sald in lieu of takicg, and if Landlord
elects to restore the Building in such a way as to alter the Premises materially, either party may terminate this Lease, by
written notice to the other party, effective on the date of vesting of title. In the event neither party has clected to
terminate this Lease as provided above, then Landlord shall promptly, after receipt of a sufficient condemnation award,
proceed to restore the Premises to substantially their condition prior to the taking, and a proportionate allowance shall be
made to Tenant for the rent corresponding to the time during which, and to the part of the Premises of which, Tenant is
deprived on account of the taking and restoration. In the event of a taking, Landlord shall be entitled to the entire amount
of the condemmnation award without deduction for any estate or interest of Tenant; provided that nothing in this Section
shall be deemed to give Landlord any interest in, or prevent Tenant from secking any award against the taking authority
for, the taking of personal property and fixtures belonging to Tenant or for relocation or business interruption expenses
recoverable from the taking authority.

SECTION 12.2. TEMPORARY TAKING. No temporary taking of the Premises shall termninate this Lease or
give Tenant any right to abatement of rent, and any award specifically attributable to a temporary taking of the Premises
shall belong eutirely to Tenant. A temporary taking shall be deemed to be a taking of the use or occupancy of the
Premises for a period of not to exceed one hundred eighty (180) days.

SECTION 123. © TAKING OF PARKING.AREA. In the event there shall be a taking of the parking area
such that Landlord can no longer provide sufficient parking to comaply with this Lease, Landlord may substitute
reasonably equivalent parking in a locahon reasonably closc to the Building; provided that if Landlord fails to make that
substimution within one hundred eighty (180) days following the taking and if the taking materially impairs Tenant's use
and enjoyment of the Prermses, Tenanl may, at its option, terminate this Lease by written notice to Landlord. If this
Lease is not so terminated by Tenant, there shall be no abatement of rent and this Lease shall continue in effect.

ARTICLE XIIl. SUBORDINATION; ESTOPPEL CERTIFICATE; FINANCIALS

SECTION 13.1. . SUBORDINATION. At the option of Landlord, this Lease shall be either superior or
subordmate fo all ground or underlying ieases,; mortgages and deeds of trust, if any, which may hereafter affect the
Building, and to all renewals, modifications, consolidations, replacernents and extensions thereof; provided, thatso long
as Tenant is not in default under this Lease, this Lease shall not be terminated or Tenant's quiet enjoyment of the
Premises disturbed in the event of termination of any such ground or underlying lease, or the foreclosure of any such
mortgage or deed of trust, to which Tenant has subordinated this Lease pursuant to this Section and such protections are
provided 1o Tenant in the form af a commercially reasonable subordination, nov-disturbance and attornment agreement.
In the event of 3 termination or foreclosure, Tenant shall hecome a tenant of and attorn to the successor-in-interest to
Landlord upon the same terms and conditions as are contained in this Lease, and shall execute any instrument reasonably
required by Landlord's successor for that purpose. Tenant shall also, upon written request of Landlord, execute and
deliver all instruments as may be required from time to time to subordinate the rights of Tenant under this Lease to any
ground or underlying lease or to the lien of any mortgage or deed of trust {provided that such instuments include the
nondisnirbance and anternment provisions set forth above), or, if requested by Landlord, te subordinate, in whole or in
Ppart, any ground or underlying léase or the lien of any mortgage or deed of trust to this Lease. '

SECTION 13.2. ESTOPPEL CERTIFICATE.

(a) Tenant shall, at any time upon not less than 1en (10) days prior written notice from Landlord, execute,
acknowledge and deliver to Landlord, in any form that Landloré may reasonably require, a statement in writing (i)
cernfying thal thus Lease is unmodified and in full force and effect (or, if modified, stating the nature of the modification
and centifying that this Lease, as modified, is in ful} force and effect) and the dates to which the rental, additional rent and
other charges bave been paid inadvance, if any, and (ii) acknowledging that, to Tenant's knowledge, there are no uncured
defaults on the pan of Landlord, or specifying each default if any are claimed, and (iii) setting forth all fusther
information that Land!ord may reasonably require. Tenant's staternent may be relied upon by any prospective purchaser
or encurnbrancer of all or any portion of the Building or Project.

(b) Norwithstanding any other rights and remedies of Landlord, Tenant's failure to deliver any estoppel
staternent within the provided time shall be conclusive upon Tenaat that (i) this Lease #s in full foree and effect, without
modification except as may be represented by Landlord, (ii) there are no uncured defaults in Landlord's performance, and
(111) not more than one month's rental has been paid in advance.

SECTION 133 FINANCIALS.

(a) Tenam shall deliver to Landlord, prior to the execution of this Lease and thereafter at any time upon
Landlord's request (out not more frequently than twice in any calendar year), Tenant's current financial statements,
certifted true, accurate and complete by the chief financial officer of Tenant, including a balance sheet and profit and loss
statement for the most recent prior year (collectively, the "Statements™), which Statements shall accurately and

20

SAUIPGWOTice PraperticsON& Indiallace: Dumcam\DOCSITENAN TS 2003WPEOPLECHOICE-7515 C . DOC
June 24, 2003

EXHIBIT A )
40



Case 2:12-bk-15811-RK Doc 2694-3 Filed 04/08/13 Entered 04/08/13 19:16:41
- Desc Exhibit A Page 27 of90

Case 8:07-bk-10765-RK - Claim 447-1 Filed 08/31/07. Desc Main Document  Page 26

of 40 .

completely reflect the financia) condition of Tenant. Landlord agrees that it will keep the Statements confidential, except
that Landlord shail have the right to deliver the same to any proposed purchaser of the Building or Project, and to any
encumbrancer of all or any portion of the Building or Project.

(b) Tenant acknowledges that Landlord is relying on the Statements in its determination to enter into this
Lease, and Tenant represents to Landlord, which representation shall be deemed made on the date of this Lease and again
on the Commencement Date, that no matcrial change in the financial condition of Tenant, as reflected in the Statements,
has occurred since the date Tenant delivered the Statements to Landlord. The Statements are represented and warranted
by Tenant to be correct and to accurately and fully reflect Tenant's true financial condition as of the date of submission by
any Statemnents to Landlord.

ARTICLE XIV. DEFAULTS AND REMEDIES

SECTION 14.1. TENANT'S DEFAULTS. In addifion to any other event of default set forth in this Lease, the
occurrence of any one or more of the following events shall constitute a default by Tenant:

(a) The failure by Tenant to make any payment of rent or additiona{ rent requiired to be made by Tenant, as
and when due, where the failure continues for a period of five (5) days after written notice from Landlord to Tenant;
provided, however, that any such notice shall be in tieu of, and not in addition to, any notice required under California
Code of Civil Procedure Section 1161 and 1161(a) as amended. For purposes of these default and remedies provisions,
the 1erm “additiopal rent" shal] be deemed to include all amounts of any type whatseever other than Basic Rent to be paid
by Tenant pursuant to the terms of this Lease.

{b) Assignment, sublease, encumbrance or other transfer of the Lease by Tenant, cither voluntarily or by
operation of Jaw, whether by judgment, execution, transfer by intestacy or testacy, or other means, without the prior
written consent of Landlord.

(c) The discovery hy Landlord that any financiai statement provided by Tenant, or by any affiliate, successor
or guarantor of Tenant, was materially false.

(d) The failure of Teaant to timely and fully provide any subordination agreement, estoppel certificate or
financial staterents in accordance with the requirements of Article XITI.

(e) The failure or inability by Tenant to observe or perform any of the covenants or provisions of this Lease
to be observed or performed by Tenant, other than as specified in any other subsection of this Section, where the failure
continues for a period of thirty (30) days after written notice from Landlord to Tenant or such shorter period as is
specified in anry other provision of this Lease; provided, however, that any such notice shall he in lieu of, and not in
addition to, any ootice required under California Code of Civil Procedure Section 1161 and 1161(a) as amended.
However, if the nare of the failure is such that more than thirty (30) days are reasonably required for its cure, then
Tenamt shall not be deemed to be in default if Tenant commences the cure within thirty (30) days, and thereafter
diligently pursues the cure to completion,

(f) (i) The making by Tenant of any general assignment for the benefit of creditors; (ii) the filing by or
aganst Tenant of a peution to have Tenant adjudged a Chapter 7 debtor under the Bankruptey Code or w have debts
discharged or a petition for reorganization or arrangement under any law relating to hankruptcy (unless, in the case of a
petition filed against Tenant, the same is dismissed within thisty (30) days); (iii) the appointment of a trustee or receiver
1o take possession of substantially all of Tenanr's assets located at the Premises or of Tenant's interest in this Lease, if
possession is not resiored to Tenant within thirty (30) days; (iv) the attachment, execetion or other judicial seizure of
sudstantially all of Tenant's assets located at the Premises or of Tenant's interest in this Lease, where the seizure is not
discharged within thirty (30) days; or (v) Tenant's convening of a meeting of its creditors for the purpose of effecting a
motatorium upon or composition of its debts. Landlord shall not be deemed to have knowledge of any event described in
this subsection inless notification in writing is received by Landlord, nor shall there be any presumption attributadle to
Landlord of Tenants insolvency. In the event that any provision of this subsection is contrary to applicable law, the
provision shall be of no force or effect.

SECTION 14.2. LANDLORD’S REMEDIES.

(a} Inthe cvent of any defauit by Tenant, or in the event of the abandonrnent of the Premises by Tenant, then
in addition to any other remedies available to Landlord, Landlord may exercise the following remedies:

(i) Landlord may terminate Tenant's right to possession of the Premises by any lawful means, in which
case this Lease sball terminate and Tenanr shall immediately surrender possession of the Premises to Landlord. Such
termination shall oot affect any accrued obligations of Tenant under this Lease, Upon 1ermination, Landlord shall have
the right to reenter the Premises and remove all persons and property. Landlord shall also be entitled to recover from
Tenant:

' (1)  The worth at the time of award of the uapaid rent and additional rent which had been earned at

the time of termination;
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(2)  The worth at the time of award of the amount by which the unpaid rent and additional rent
which would have heen eamned afier termination until the time of award exceeds the amount of such loss that Tenant
praves could have been reasonably avoided,

(1)  ‘The worth at the time of award of the amouat by which the unpaid rent and additional rent for
the balance of the Termn after the time of award exceeds the amount of such loss that Tenant proves could be reasonably
avoided;

(4)  Any other amount necessary to compensate Landlord for all the detriment proximately caused
by Tenant's failure to perform its gbligations under this Lease or which in the ordinary course of things would be likelyto
result from Tenant's default, including, but not limited to, the cost of recovering possession of the Premmises,
refurbishment of the Premises, marketing costs, commissions and other expenses of reletting, including necessary repair,
the upamortized portion of any tenant improvements and hrokerage commissions fimded by Landlord in connection with
this Lease, reasanable anomneys’ fees, and any other reasonable costs; and

(5) AtLandlord's election, all other amounts in addition to or in lieu of the foregoing as may be
permirted by law. The term "rent” as used in this Lease shall be deemed to mean the Basic Rent and all other sums
required to be paid by Tenant to Landlord pursuant to the terms of this Lease. Any sum, other than Basic Rent, shall be
coniputed on the basis of the average monthly amount accruing during-the twenty-four {23) month period immediately.
prior to default, except that if it becomes necessary to compute suchrental before the twenty-four (24) month period has

‘pecurred, then the computation shall be on the basis of the average monthly amount during the sharter period. As used in
subparagraphs (1) and (2) above, the "worth at the time of award” shall be computed by allowing interest at the rate of ten
percent (10%) per annum. As used in subparagraph (3) above, the "worth at the time of award" shall be cornputed by
discounting the amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus one
oercent {1%).

(i) Landlord may elect not to tenminate Tenant's right to possession of the Prermises, in which event
Landloré mmay coatinue to enforce all of its rights and remedies under this Lease, including the right to collect all rent as it
becomes due. Efforts by the Landlord to maintain, preserve or relet the Premises, or the appointment of a receiver to
protect the Landlord's interests under this Lease, shall not constitute a termination of the Tenant's right to possession of
the Prerruses. In the event that Landlord elects to avail itself of the remedy provided by this subsection (i), Landlord
shall not unreasonasly withhold its consent to-an assignment ar subletting of the Premises subject to the reasonable
standards for Landlord's consent as are contained in this Lease,

(b) Landlord shall be under no obligation to observe or perform any covenant of this Lease on its part to be
observed ar performed which accrues after the date of any default by Tenant unless and until the default is cured by
Tenant. it being understood and agreed thatthe performance by Landlord of its obligations under this Lease are expressly
conditioned upon Tenant's full and timely performance of its obligations under this Lease., The various rights and
remedies reserved to Landlord in this Lease or otherwise shall be cumulative and, except as otherwise provided by
California Jaw, Landlord may pursue any or all of its rights and remedies at the same time.

(¢) No delay or omission of Landlord to exercise any right or remedy shall be construed as a waiver of the
nght or remedy or of any default by Tenant. The acceptance by Landlord of rent shall not be s (i) waiver of any
preceding breach or Jdefault by Tenant of any provision of this Lease. other than the faslure of Tenant to pay the particular
rent accepted. regaréless of Landlord's knowledge of the preceding breach or default at the time of acceptance of rent, or
{11) & waiver of Landlord's right to exercise any remedy available to Landlord by virme of the breach or default, The
acceprance of any payment from a debtor in possession, a trustee, a receivet or any other person acting on behalf of
Terant or Tenant's estate shall not waive or cure a default under Section 14.1. No payment by Tenanr or receipt by
Landlord of a lesser amount than the reat required by this Lease shall be deemed to be other than a partial payment on
account of the earliest due stipulated rent, nor shall any eadorsement or statement on anyy check or letter be deemed an
accord and satisfaction and Landlord shall accept the check or payment without prejudice to Landlord’s right to recover
the balance of the reni or pursue any other remedy available to it. No act or thing done by Landlord or Landlord's agents
during the Term shali be deemed an acceptance of a surrender of the Premises, and no agreement to accept a surrender
shall be valid unless ia writing and signed by Landlord. No employee of Landlord or of Landlord's agents shall have any
power to accept the xeys to the Premises prior to the termination of this Lease, and the delivery of the keys to any
employee shall nol aperaie as a termination of the Lease or a surrender of the Premises.

SECTION 14.3. LATE PAYMENTS.

(2)  Any rent due under this Leasc that is not received by Landlord within five (5) days of the date when due
I shall bear imerest at the per annum rate equal to the Federal Discount Rate plus five (5) percentage points from the date
due unti] fully paid. The payment of interest shall not cure any defauit by Tenant under this Lease. In addition, Tenant
acknowledges that the late payroent by Tenant to Landlord of rent will cause Landlord to mcur costs not contemplated by
this Lease, the exact amount of which will be extremely difficult and impracticable to ascertain. Those costs may
include, but are not limited to, adminisirative, processing and accounting charges, and late charges which may be
imposed on Landlord by the terrms of any ground lease, mortgage or trust deed covering the Premises. Accordingly, if
any rent due from Tenant shall not be reecived by Landlord or Landlord's designee within five (5) days after the date due,
then Tenant shall pay 1o Landlord, in addition to the interest provided above, a late charge in a sum equal to the greater of
five percent (5%%) of the amount overdue or Two Hundred Fifty Dollars ($250.00) for each delinquent payment.
. Acceptance of a late charge by Landlord shall not eonstitute 8 waiver of Tenant's default with respect to the overdue
amount, nor shall it prevent Landlord from exercising any of its other rights and remedies.
o)
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(b) Following each second consccutive installment of rent that is not paid within five (5) days following
notice of nonpayment from Landlord, Landlord shall have the option (i) to require that beginning with the first payment
of rent next due, rent shall no longer be paid in monthly instaliments but shall be payable quarterly three (3) months in
advance andvor (ii) to requiré that Tenant increase the amount, if any, of the Security Deposit by one hundred percent
(100%). Should Tenant deliver to Landlord, at any time during the Term, two (2) or more insufficient checks, the
Landlord may require that all monies then and thereafter due from Tenant be paid to Landlord by cashier's check,

SECTION 14.4. RIGHT OF LANDLORD TO PERFORM. All covenants and agreements to be performed
by Tenant under this Lease shall be performed at Tenant's sole cost and expense and without any abatement of rent or
right of set-off. [f Tenant fails to pay any sum of money, other than rent, or fails to perform any other act on its part to be
performed under this Lease, and the failure continues beyond any applicable grace period set forth in Section 14.1, then
in addition to any other available remedies, Landlord may, at its election make the payment or perform the other act on
Tenant's part. Lardlord shell provide Tenant with written notice and the appropriate cure period provided in the Lease
before performing any act on behalf of Tenant and will provide Tenant with writien request for any reimbursement
payable under this Section 14.4. Landlord's election to make the payment or perform the act on Tenant's part shall not
give rise to any respousibility of Landlord to continue making the same or similar paymnents or performing the same or
similar acts. Tenant shall, promptly upon demand by Landlord, reirnburse Landlord for all sums paid by Landlord and all
necessary incidental costs, together with interest at the maxirmam rate permitted by law Fdim the date of the payment by
Landlord. Landlord shall bave the same rights and remedies if Tenant fails to pay those amounts as Landlord would havc
in the event of a default by Tenant in the payment of reat. .

SECTION 14.5. DEFAULT BY LANDLORD. Landlord shall not be deemed to be in default in the
performance of any obligation under this Lease uniess and until it has failed to perform the obligation within thirty (30)
days afier written notice by Tenant to Landlord specifying in reasonable detadl the nature and extent of the failure;
provided, however, that if the nature of Landlord's obligation is such that more than thirty (30) days are required for its
performance, then Landlord shall not be deemed to be in default if it commences performance withuin the thirty (30) day
period and thereafter diligently pursues the cure to completion.

SECTION 14.6, EXPENSES AND LEGAL FEES. All sums reasonably incurred by Landlord in connection
with any event of default by Tenant under this Lease or holding over of possession by Tenant after the expiration or
earlier termination of this Lease, including without limitation all costs, expenses and actmal accountants; appraisers,
arorneys and other professional fees, and any collection agency or other collection charges, shall be due and payable by
Tenant 10 Landlord on demand. and shall bear interest at the rate of ten percent (10%) per annurn.  Should either
Landlord or Tenant bring any acrion in connection with this Lease, the prevailing party shall be entitled to recover as a

part of the action its reasonable anorneys' fees, and all other costs. The prevailing party for the purpose of this paragraph
shall he determined by the trier of the facts,

SECTION 14.7. WAIVER OF JURY TRIAL, LANDLORD AND TENANTEACH 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. EACH PARTY DOES HEREBY EXPRESSLY AND
KNOWINGLY WAIVE AND RELEASE ALL SUCH RIGHTS TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER PARTY HERETO AGAINST THE OTHER
(AND/OR AGAINST ITS OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, OR SUBSIDIARY OR
AFFILIATED ENTITIES) ON ANY MATTERS WHATSOEVER ARISING OUT OF OR IN ANY WAY
CONNECTED WITH THIS LEASE, TENANT'S USE OR OCCUPANCY OF THE PREMISES, AND/OR ANY
CLAIM OF INJURY OR DAMAGE.

SECTION 14.8. SATISFACTION OF JUDGMENT. The obligations of Landlord do not constitute the
personal obligations of the individual parmers, trustees, directors, officers or shareholders of Landlord or its constituent
parmers. Should Tenant recover a money judgment against Landlord, such judgment shall be satisfied only out of the
praceeds of sale received upon execution of such judgment and tevied thereon against the right, title and interest of
Landlord in the Project and out of the rent or other income from such property receivable by Landlord or out of
consideration received by Landlord from the sale or other disposition of all or any part of Landlord's night, title or interest
in the Project and no action for any deficiency may be sought or obtained by Tenant.

SECTION 14.9. LIMITATION OF ACTIONS AGAINST LANDLORD. Any claim, demand or right of
any kind by Tenant which is based upon or anses in connection with this Lease shall be barred unless Tenant commences
an acton thereon within six (6) rnonths after the date that the act, omission, event or default upon which the claim,
demand or right anses, has occurved.
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ARTICLE XV. END OF TERM

SECTION 15.1. HOLDING OVER. This Lease shall terminate without further notice upon the expiration of
the Term, and any holding over by Tenant after the expiration sball not constitute a renewal or extension of this Lease, or
give Tenant any nghts under this Lease, except when in writing signed by both parties. If Tenant kolds over for any
period after the expiration (or earlier termination) of the Term without the prior written consent of Landlord, such
possession shall constinate a tenancy at sufferance only: such holding over with the prior written consent of Landlord
shal] constitute a month-to-month tenancy commencing on the first ( 15t) day following the termination of this Lease. In
cither of such events, possession shall be subject to all of the terms of this Lease, except that the monthly Basic Rent shall
be the greater of (a) one hundred twenty-five percent (125%) of the Basic Rent for the month immediately preceding the
date of termination for the initial two (2) month of boldover, and one hundred fifty percent (150%) of the Basic Rent for
the month itmmediately preceding the date of termination for each month of holdover thereafter, or {b) the then currently
scheduled Basic Rent for comnparable space in the Project. If Tenant fails to surrender the Premises upon the expiration
of this Lease despite demand to do so by Landlord, Tenant shali indemnify and hold Landlord harmless from ail loss or
liability, including without limitation, any ¢laims made by any succeeding tenant relating to such failure to surrender.
Acceptance by Landlord of rent after the termination shall not construte a consent to a holdover or resuit in a renewal of
this Lcase. The foregoing provisions of this Section are in addition to and do not affect Landlord’s right of re-entry or
any other rights of Landlord under this Lease ot at Jaw. T .

SECTION 15.2. MERGER ON TERMINATION. The¢ voluntaryor other surrender of this Lease by Tenant,
or a mutual termination of this Lease, shail terminate any or ail exasting subleases unless Landlard, at its option, elects in
writing to treat the surrender or termination as an assignment to it of any or all subleases affecting the Premises.

SECTION 153. SURRENDER OF PREMISES; REMOVAL OF PROPERTY. Uponthe Expiration Date -
or upon any earlier termination of this Lease, Tenant shall quit and surrender possession of the Premises to Landlord in as
good order, condition and repair as when received or as hereafter may be improved by Landlord or Tenant, reasonable
wear and tear and repairs which are Landlord's obligation excepted, and shall, without expense to Landlord, remove or
cause to be removed from the Premises all personal property and debris, except for any items that Landlord may by
written authorization allow to remain. Tenant shall repair all damage to the Premises resulting from the removal, which
repair shall include the patching and filling of holes and repair of structural damnage, provided that Landlord may instead
elect to repair any structural damage at Tenant's expense. If Tepant shall fail to comply with the provisions of this
Section, Landlord may effect the removal and/or make any repairs, and the cost to Landlord shall be additional rent
pavable by Tenant upon demand. If Tenant fails to reraove Tenant's personal property from the Premises upon the
expiration of the Term, Landlord may remove, store, dispose of andsor retain such personal property, at Landlord's
option, in accordance with then applicahie laws, all at the expense of Tenant. If requested by Landlord, Tenant shall
execute, acknowledge and deliver to Landlord an instrument in writing releasing and quitclaiming to Landlord ail right,
title and interest of Tenant in the Premises.

ARTICLE XVI. PAYMENTS AND NOTICES

All sums payable by Tenant to Landlord shail be paid, withour deduction or offset (except as expressly otherwise
provided in this Lease), in lawful money of the United States to Landlord at its address set forth in Item 12 of the Basic
Lease Provisions, or at any other place as Landlord may desigrate in writing. Unless this Lease expressly provides
otherwise, as for example in the payment of rent pursuant to Section 4.1, all payments shall be due and payable within
five (5) days afier demand. All paymeats requiring proration shal! be prorated on the basis of a thirty (30) day month and
a three hundred sixtv (360} day vear. Any notice, elecnon, demand, consent, approval or othér communication to be
given or other document to be delivered by either party to the other may be delivered in person or by courier or overnight
delivery service to the other party, or may be deposited in the United States mail, duly registered or certified, postage
prepaid. refurn receipt requested, and addressed to the other party at the address set forth in Item 12 of the Basic Lease
Provisions, or if to Tenant, at that address or, from and after the Commencemeni Date, at the Premises (whether or not
Tenant has departed from, abandoned of vacated the Prenuses), or may be delivered by telegram, telex or telecopy,
provided that receipt thereof is telephonically confirmed. Either party may, by written notice to the other, served in the

- manner provided in this Article, designate a different address. If any notice or other document is sent by mail, it shall be
desmed served or delivered twenty-four (24) hours after mailing. If more than one person or entity is named as Tenant
under this Lease, service of any notice upon any one of them shall be deemed as service upon all of them.

ARTICLE XVTI. RULES AND REGULATIONS

Tenant agrees to observe faithfully and comply strictly with the Rules and Regulations, attached as Exhibit E, and
any reasonable and nondiscriminatory amendments, modifications and-or additions a5 may be adopted and published by
written notice to tenants by Landlord for the safety, care, secunity. good order, or cleanliness of the Premises, Building,

’ Project and Common Areas. Landlord shall enforce the Rules and Regulations in a good faith and non-discriminatory
manner; provided tha Landlord shall notbe liable to Tenant for any violationof the Rules and Regulations or the breach

of any covenant or condition in any lease by any other tenant or such tenant's agents, employees, contractors, guests or

invitees. One or more waivers by Landlord of any breach of the Rules and Regulations by Tenant or by any other

tenani(s) shall not be a waiver of any subsequent hreach of that rule or any other. Tenant's failure to keep and observe the
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Rules and Regulations shall constitute a default under this Lease. In the case of any conflict berween the Rules and
Regulanons and this Lease, this Lease shall be contrailing.

ARTICLE XVII1. BROKER'S COMMISSION

The parties recognize as the broker(s) who negotiated this Lease the firm(s), if any, whose name(s) is (are) stated in
Item 10 of the Basic Lease Provisions, and agree that Landlord shall be responsible for the payment of brokerage
commissions to thase broker(s) unless otherwise provided in this Lease. Tenant warrants that it has had no dealings with
any other real estate broker or agent in connection with the negotiation of this Lease, and Tenant agrees to inderonify and
hold Landlord harmless from any cost, expense or liability (inchading reasanable attorneys' fecs) for any compensation,
commissions or charges ¢laimed by any other real estate broker or agent employed or claiming to reptesent or to have
been employed by Tenant in comnection with the negotiation of this Lease. The foregoing agreement shall survive the
termination of this Lease. If Tenant fails to take possession of the Premises or if this Lease otherwise terminates prior to
the Expiration Date as the result of failure of performance by Tenant, Landlord shall be entitled to recover from Tenant
the unamortized portion of any brokerage commission funded b\ Landlord in additior to any other damages to which
Landlord may be entitled.

ARTICLE XIX. TRANSFER OF LANDLORD'S INTEREST

In the event of any transfer of Landlord's interest in the Premises, the transferor shal) be automatically relieved of all
obligations on the part of Landlord accruing under this Lease from and after the date of the transfer, provided that any
funds held by the transferor in which Tenant has an interest (including, notwithstanding anything contajoed herein to the
contrary. the Security Deposit referenced in Section 4.3) shall be turned over, subject 1o that interest, to the transferee and
Tenant is notificd of the transfer as required by law. No holder of 2 mortgage and/or deed of trust 1o which this Lease is
or may be subordinate, and no landlord under a so-called sale-leaseback, shall be respansible in connection with the
Security Deposit, unless the mortgagee or halder of the deed of trust or the landiord actually receives the Security
Deposit. It is mrended that the covenants and obligations contained in this Lease on the part of Landlord shall, subject 10
the foregoing, be binding on Landlord, its successors and assigns, only during and in respect to their respective
successive periods of ownership.

ARTICLE XX. INTERPRETATION

SECTION 20.1. GENDER AND NUMBER. Whenever the context of this Lease tequires, the words
"Landiord” and "Tenant" shalt include the pluratas well as the singular, and words used in peuter, masculme or {feminine
genders shall include the others.

SECTION 20.2. HEADINGS. The captions and headings of the articles and sections of this Lease are for
convenience only, are not a part of this Lease and shall have no effect upon its construcrion of interpretation.

SECTION 20.3. JOINT AND SEVERAL LIABILITY. If more than one person or entity is named as
Tenant, the obligations imposed upon each shall be joint and several and the act of ornotice from, or notice or refund to,
or the signature of, any one or more of them shall be¢ binding on 21l of them with respect to the tenancy of this Lease,
including, but not limited to, any renewal, extension, termination or modification of this Lease,

SECTION 20.4. SUCCESSORS. Subject to Articles IX and XX, al} ights and liabilidies given to or imposed
upon Landlord and Tenant shall extend to and bind their respecnve heirs, executors, administrators, successors and
assigns. Nothing contained in this Section is intended, ar shall be construed, to grant to any person other than Landlard
and Tenant and their successors and assigns any rights or remedies under this Lease.

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

SECTION 20.6. CONTROLLING LAW. This Lease shall be governed hy and mtcrpreted in accordance
with the laws of the State of California.

SECTION 20.7. SEVERABILITY. Ifany term or provision of this Lease, the deletion of which would nat
adversely affect the receipt of any material benefit by cither party or the deletion of which is consented to by the party
adversely affecced, shall be held invalid or unenforceable to any extent, the
remainder of this Lease shall not be affected and each term and provision of this Lease shall be valid and enfarceable to
the fullest extent permitted by law.

SECTION 20.5. WAIVER AND CUMULATIVE REMEDIES. One or moré waivers by Landlord or Tenant
of any breach of any term, covenant or condition contained in this I ease shall not be 2 waiver of any subsequent breach
of the same or aty other term, covenant or condition. Consent to any act by one of the parties shall not be deemed to
render unnecessaty the obtaining of that party’s consent to any subsequent act. No breach by Tenant of this Lease shall
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be deemed to have been waived by Landlord unless the waiver is in a writing signed by Landlord. The n'_ghts a_nd
remedies of Landlord under this Lease shall be curmulative and inaddition to any and all other rights and remedies which
Landlord may have.

SECTION 10.9. INABILITY TO PERFORM. In the event that either party shall be delayed or hindered in
or prevented from the performance of any work or in performing any act required under this Lease by reason of any cause
beyond the reasonable control of that party, then the performance of the work or the doing of the act shall be excused for
the period of the delay and the time for performance shall be extended for a period equivalent 10 the period of the delay.
The provisions of this Scction shall not aperate to excuse Tenant from the prompt payment of rent or from the timely
performance of any other obligation under this Lease within Tenant's reasonable contral.

SECTION 20.10. ENTIRE AGREEMENT. This Lease and its exhibits and other attachments cover in full
each and every agreement of every kind between the parties concerning the Premises, the Building, and the Project, and
all preliminary negotiations, oral agreements, understandings and/or practices, except those contained in this Lease, are
superseded and of o further effect. Tenant waives its rights 10 rely on any representations or promises made by
Landlord or others which are not contained in this Lease. No verhal agreement or implied covenant shall be held to
modify the provisions of this Lease, any statute, law, or custom to the contrary notwithstanding.

SECTION 20.11. QUIET ENJOYMENT. Upon the observance and performance of all the covenants, terms
and conditions on Tenant's part to be observed and performed, and subject to the other provisions of this Lease, Tenant
shall peaceably and quietly hold and enjoy the Premises for the Term without hindrance or interruption by Landlord or
any other person claiming by or through Landlord. )

SECTION 24.12. SURVIVAL. All covenants of Landlord or Tenant which reasonably would be intended 10
survive the expiration or sooner termination of this Lease, including without limitation any warranty or indemnity
-hereunder, shall so survive and continue to be binding upon and inure to the benefit of the respective parties and their
successors and assigns.

ARTICLE XXI. EXECUTION AND RECORDING

SECTION 21.1. COUNTERPARTS. This Lease may be executed in one or more coﬁmerparrs, each of which
shall constitute an original and alf of which shall be one and the same agreement.

SECTION 21.2. CORPORATE AND PARTNERSHIP AUTHORITY. If Tenant is a corporation or
partmership, each individual executing this Lease on behalf of the corporation or partuership represents and warrants that
he is duly authorized to execute and deliver this Lease on behalf of the corporation or partnership, and that this Lease is
binding upon the corporation or parmership in accordance with its terms. Tenant shall, at Landlord's request, delivera
certified copy of its board of directors’ resolution or partnership agreement or certificate authorizing or evidencing the
execution of this Lease.

SECTION 213. EXECUTION OF LEASE; NO OPTION OR OFFER. The submuission of this Lease to
Tenant shall be for ¢xamination purposes only, and shall not constitute an offer to or option for Tenant to lease the
Premises.  Execution of this Lease by Tenant and its retwn to Landlord shali not be binding upon Landlord,

_notwithstanding any time interval, until Landlord has in fact executed and delivered this Lease to Tenant, it being
intended that this Lease shall only become effective upon execution by Landlord and delivery of a fully executed
counterpart to Tenant.

SECTION 21.4. RECORDING. Tenant shall not record this Lease without the prior written consent of
Landlord. Tenant, upon the request of Landlord, shall execute and acknowledge a "short form" memorandum of this
Lease for recording purposes.

SECTION 21.5. AMENDMENTS. No amendment or termination of this Lease shall be effective unless in
writing signed by authorized signatories of Tenant and Landlord, or by their respective successors in interest, No actions,
policies, oral or informal arrangements, business dealings or other course of canduct by or between the parties shall be
deemed to modify this Lease in any respect.

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

SECTION 21.7. ATTACHMENTS. All cxhibits, amendments, riders and addenda attached to this Lease are
hereby incorporated into and made a part of this Lease.
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ARTICLE XXII. MISCELLANEOUS

SECTION 22.1. NONDISCLOSURE OF LEASE TERMS, Tenant acknowledges and agrees that the terms
of this Lease are confidential and constitute proprictary information of Landlord. Disclosure of the terms could adversely
affect the ability of Landlord to negotiate other leases and impair Landlord's relationship with other temants.
Accordingly, Tenant agrees that it, and its partners, officers, directors, employees and attorneys, shall not intentionally
and voluntarily disclose the terms and conditions of this Lease to any other tenant or apparent prospective tenant of the
Building of Project, either directly or indirectly, without the prior written consent of Landlord, provided, however, that
Tenant may disclose the terms to prospective subtenants or assignees under this Lease, The foregoing restriction shall
not apply if Tenant is vequired to disclose the Confidential Information in connection with any private or public
financing, merger or acquisition, or pursuant to any other governmental requirement including public reporting
requirements, '

SECTION 22.2. GUARANTY. As acondition to the execution of this Lease by Landlord, the obligations,
¢covenants and performance of the Tenant as herein provided shall be guaranteed in writing by the Guarantor(s) listed in
Item 7 of the Basic Lease Provisions, if any, on a form of guaranty provided by Landlord.

SECTION 223. CHANGES REQUESTED BY LENDER. If, in commection with ohtaining financing for the
Project, the lender shall request reasonable modifications in this Lease as a condition to the financing, Tenant will not -
unreasonably withheld or delay its consent, provided that the modifications do not materially increase the obligations of
Tenant or materially and adversely affect the leasehold interest created by this Lease.

SECTION 224. MORTGAGEE PROTECTION. No act or failure to act on the part of Landlord which
would otherwise entitle Tenant to be relieved of its obligations hereunder of to terminate this Lease shalt result insucha
release or termination unless (a) Tenant has given notice by registered or certified mail to any beneficiary of a deed of
trust or mortgage covering the Building whose address has been furnished to Tenant and (b) such beneficiary is afforded
a reasonable opportumity to cure the default by Landlord (which in no event shall be less than sixty (60) days), including,
if necessary to effect the cure, time to obtain possession of the Bulding by power of sale or judicial foreclosure provided
that such foreclosure remedy is diligendy pursued. Tenant agrees that each beneficiary of a deed of trust or mortgage
covering the Building is an express thitd party beneficiary hereof, Tenant shall have no right or claim for the collection of
any deposit frorn such beaeficiary or from any purchaser at a foreclosure sale unless such beneficiary or purchaser shall
have acrually received and not refunded the deposit, and Tenant shzll comply with any written directions by any
beneficiary to pay rent due hereunder directly to such beneficiary without determining whether an eveat of default exists
under such heneficiarv's deed of trust.

SECTION 22.5. COVENANTS AND CONDITIONS. All of the i:rovisions of this Lease shall he construed
to be conditions as well as covenants as though the words specifically expressing or imparting covenants and conditions
were used in each separate provision.

SECTION 22.6.  SECURITY MEASURES. Tenant hereby acknowledges that Landlord shall have no
obligation whatsoever to provide guard service or other security measures for the benefit of the Premises or the Project.
Tenant assumes all responsibility for the protection of Tenant, its agents, invitees and property from acts of third parties.
Nothing herein contained shall prevent Landlord, at its sole option, from providing security protection for the Project or
any par thereof, in which event the cost thereof shall be mciuded within the definition of Project Costs.

SECTION 22.7 JAMS,

(2) Al claims or disputes benween Landlord and Tenant arising out of, or relating to the Lease which either
party is expressly authonized by a provision hereof to submil to arbitration, shall be decided by the JAMS/ENDISPUTE,
or its successor, in Orange, California ("JAMS"), unless the parties mumally agree otherwise. Within ten (10) business
days following submission to JAMS, JAMS shall designate three arbitrators and each party may, within five (5) business
days thercafter, veto one of the three persons so designated. If two different designated arbitrators have been vetoed, the
third arbitrator shall hear and decide the matter. Any arbitracion pursuant to this Section 22.7 shall be decided within
thirty (30) davs of submission of JAMS. The decision of the arbinator shall be final and binding on the parties, All costs
associated with arbitation shall be awarded to the prevailing party as determined by the arbitrator,

{(b) Notice of the demand for arbitration by either party to the Lease shall be filed in writing with the other
party to the Lease and with JAMS apd shall be made within a reasonable time after the dispute has arisen. The award
rendered By the arhitrators shall be final, and judgment may be entered upon it in accordance with applicable law in any
. vourt having jurisdicgan thereof. Exzept by written consent of the person or entity sought to be joined, no arbitration
arising out of or relating 10 the Lzase shall include, by consotidation, joinder or in any other manner, any pérson or entity
not a party to the Lease under which such arbitration is filed unless (1) such person or entity is substantially involved ina
common question of fact or law, (2) the presence of such person or entity is required if complete relief is to be accorded
in the arbitration. or (3) the interest or responsibility of such person or entity in the matter is not insubstantial.

(c) The agreement herein among the parties to the Lease and any other written agreement to arbitrate referred
10 herein shall be specifically enforceable under prevailing law.

SECTION 22.8, TERMINATION OF EXISTING LEASE. Itis understood that Tenant is present]y leasing
from Landlord approximately 20, 343 rentable square feet of space in a huilding located at 7525 Irvine Center Drive,
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Irvine, Califomia, pursuant to a lease dated March 29, 2000 (the “Existing Lease™). The parties agree that the Existing
Lease shall expire 1 accordance with its tergs as of the day preceding the Commencernent Date of this Lease, provided
that such termunation shall not relieve Tenant of (a) any accrued obligation or liability under the Existing Lease as of said
termination date, or (b) any obligation under the Existing Lease which was reasonably intended to survive the expiration
or termination thereof. ‘

SECTION 22.9. CONTINGENCY. Tenant understands and agrees that the effectiveness of this Lease is
contingent upon: (i} the mutual execution of a lease surrender and termination agreement between Landlord and T-Tec
Lubs, Ine.. a Delaware corporation (“T-Tec”) termipating T-Tec’s lease dated January 7, 1999 (the “7505 Leasc”) for
leased premises of approximately 22,097 rentable square feet of space in a building located at 7505 Irvine Center Drive,
Irvine, California (the “7505 Premises™), and (ii) the termination of Tenant's sublezse from T-Tec of the 7505 Premises
on terms acceptable to Landlord. inctuding, without limimgon, the proviso that such sublease shall be assigned to
Landlord (and subrent payable under such sublease shal] be payable by Tenant to Landlord) effective as of, and in the
evear that, the actual Commencement Date of this Lease shall occur after September 1, 2003. )

LANDLORD: TENANT:
| THE IRVINE COMPANY PEOPLE’S CHOICE HOME LOAN, INC.,
a Wyoming corporation
| By M/ /\ﬂ/ m/ By:
William R. Hoffofd Name (Print): & 16
President, Office Properties Title (Print): NPt B
By: ; M/ By:
Dondid S. McNutt, Semior Vice President Narme:
Leasing, Office Properties Title:
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FIRST AMENDMENT TO LEASE

I PARTIES AND DATE.

This First Amendment to Lease (the "Amendment") dated Mewndtn 4
by and between THE RVINE COMPANY ("Landlerd"), and PEOPLE’S CHOICE HOME
LOAN, INC., a Wyoming corporation ("Tenant").

H. RECITALS.

On June 30, 2003, Landiord and Tenant entered into a lease (“Lease”) for space in a
building located at 7515 Irvine Center Drive, Irvine, California (the “7515 "Premises”).

Landlord and Tenant each desire to modify the Lease to add approximately 22,097
rentable square feet of space in a building located at 7505 Irvine Center Drive, Irvine, California,
more particularly described on EXHIBIT A attached to this Amendment and herein referred to
as the “7505 Premises”, to adjust the Basic Rent, and to make such other modlﬁcanons as are set
forth in "HI. MODIFICATIONS" next below.

TII.  MODIFICATIONS.
A. Building. Effective as of the “Commencement Date for the 7505 Premises™ (as
defined below), all references to the “Building” in the Lease shall be amended to refer to the two
2) buildings located at 7515 Irvine Center Drive (the “7515 Building™) and 7505 Irvine Center

Drive (the *7505 Building”), Irvine, California, either collectively or individually as the context
may reasonably require.

B. Basic Lease Provisions. The Basic Lease Provisions are hereby amended as folldws:

1. Effective as of the Commencement Date for the 7505 Premises, Item 1
shall be deleted in its entirety and substituted therefor shall be the following:

“1. Premuses: The Premises are more particularly described in Section
2.1 : ‘

Address of Buildings: 7505 Irvine Center Drive, Suite 200, and
7515 Irvine Center Drive, Irvine, California™

2. Item 4 is hereby amended by addizig the following: -
“Commencement Date for the 7505 Premises™: Dcccmber 13, 2003

3 Item 5 is hereby deleted in its entirety and substituted therefor shall be the
followmg

“5. Lease Term: The Term of this Lease shall expire at nndmght on
October 31, 2009"
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4, Item 6 is hereby deleted in its entirety and substituted therefor shall be the
following: ‘

Basic Rent for the 7515 Premises: Commencing on the Commencement
Date of the Lease, the Basic Rent for the 7515 Premises shall be Ninety
Six Thousand Three Hundred Eighty-Six Dollars ($96,386.00) per month,
based on $1.52 per rentable square foot.

. Basic Rent for the 7515 Premises is subject to adjustment as follows:

Commencing November 1, 2004, the Basic Rent for the 7515 Premises
shall be One Hundred Thousand Eight Hundred Twenty-Five Dollars
{($100,825.00) per month, based on $1.59 per rentable square foot.

Commencing November 1, 2005, the Basic Rent for the 7515 Premises
shall be One Hundred Five Thousand Two Hundred Sixty-Four Dollars
(5105,264.00) per month, based on $1.66 per rentable square foot,

Commencing November 1, 2006, the Basic Rent for the 7515 Premises
shall be One Hundred Nine Thousand Seven Hundred Three Dollars
(§109,703.00) per month, based on $1.73 per rentable square foot,

Commencing Noveraber 1, 2007, the Basic Rent for the 7515 Premises
shall be One Hundred Fourteen Thousand One Hundred Forty-Two
Dollars ($114,142.00) per month, based on $1.80 per rentable square foot.

Commencing November 1, 2008, the Basic Rent for the 7515 Premises
shall be One Hundred Eighteen Thousand Five Hundred Eighty Dollars
(5118,580.00) per month, based on $1.87 per rentable square foot.

Basic Rent for the 7505 Premises: Commencing on the Comnmencement
Date for the 7505 Premises, the Basic Rent for the 7505 Premises shall be
Thirty Thousand Seven Hundred Fifteen Dollars ($30,715.00) per month,
based on $1.39 per rentable square foot.

Basic Rent for the 7505 Premises is subject to adjustment as follows:

Cominencing November 1, 2004, the Basic Rent for the 7505 Premises
shall be Thirty One Thousand Eight Hundred Twenty Dollars ($31,820.00)
per month, based on $1.44 per rentable square foot.

Commencing November 1, 2005, the Basic Rent for the 7505 Premises
shall be Thirty Two Thousand Nine Hundred Twenty-Five Dollars
(832,925.00) per month, based on $1.49 per rentable square foot,

Comméncing November 1, 2006, the Basic Rent for the 7505 Premises
shall be Thirty Four Thousand Twenty-Nine Dollars ($34,029.00) per
month, based on $1.54 per rentable square foot.

Commencing November 1, 2007, the Basic Rent for the 7505 Premises
shall be Thirty Five Thousand One Hundred Thirty-Four Dollars
($35,134.00) per month, based on $1.59 per rentable square foot.

Commencing November 1, 2008, the Basic Rent for the 7505 Premises
shall be Thirty Six Thousand Two Hundred Thirty-Nine Dollars
(336,239.00) per momnth, based on $1.64 per rentable square foot.”
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5. Effective as of the Commencement Date for 7505 Premises, Item 8 shall
be deleted in its entirety and substituted therefor shall be the following:

“8. Floor Area of Premises: Approximately 85,509 rentable sq{xarc feet
comprised of the following:

7515 Premises: approximately 63,412 rentable square feet (and
approximately 58,598 usable square feet)

75035 Premises: approximately 22,097 rentable square feet (and
approximately 19,912 usable square feet)” :

6. Item 9 is hereby deleted in its entirety and substituted therefor shall be the
following: :

“9. Secunty Deposit: $113,732.00 (Initial Security Deposit)
' $39,863.00 (Additional Security Deposit)
$194,994.00 (Aggregate Security Deposit)
(see also Section 4.4 for Letter of Credit
Requirements)

7. Effective as of the Commencement Date for the 7505 Premises, Item 14
shall be deleted in its entirety and substituted therefore shall be the following:

“14. Vehicle Parking Spaces: Three Hundred Forty Two (342)”

C. Early Occupancy of the 7505 Premises. Without in any way representing or
warranting the compliance of Tenant’s use of the 7505 Prernises with the applicable zoning
thereof, Landloxd agrees that Tenant shal] be permitted to occupy and use the 7505 Premises for
the purpose stated in: Itemn 3 of the Basic Lease Provisions of the Lease, prior to the
Commencement Date of the 7505 Premises Commencement Date, subject to the following terms
and conditions: - (a) concurrently with the execution and delivery of this Amendment, Tenant
shall deliver to Landlord (i) the first installment of Basic Rent and Operating Expenses due under
the Lease as to the 7505 Premises, and (i1) the “Additional Security Deposit” set forth in
Paragraph E below; and (b) Tenant's occupancy of the 7505 Premises prior to the
Commencemens: Dare for the 7503 Premises shall be subject to all of the covenants and
conditions on Tenant’s part contained in the Lease (including, without limitation, the covenants
contained in Sections 5.3, 6.1, 7.1, 7.3, 7.4, 10.1 and 10.3 of the Lease), except for the obligation
io pay Basic Rent and Operating Expenses.

D. Tenant's Right to Terminate the 7505 Premises. Provided that no “event of defauit”
has occurred {as defined in Section 14.1 of the Lease) under any provision of the Lease, either at
the time of Tenant’s exercise of its Right to Terminate herein provided or as of the Termination
Daie herein provided, Tenant shall have a one-time righ to terminate the Lease as to the 7505
Premises on the terms and conditions rmore particularly provided herein (the “Right to
Terminate™) as of April 30, 2006 (the “Termination Date”), Tenant shall exercise its Right to
Terminate by and only by delivery to Landlord, not later than October 1, 2005, Tenant’s
trrevocable wnitten notice of its exercise of the Right to Terminate (the “Termination Notice™).
Following Tenani's delivery of the Termination Notice and within thirty (30) days of written
notice from Landlord supplying Tenant with the actual amount of such Termination Fee, Tenant
shall pay to Landlord a termination fee (the “Termination Fee™) as consideration for Tenant’s
exercise of its Right to Terminate, comprised of the sum of the following: (i) an amount equal to
the difference between (A) the Basic Rent actually paid by Tenant through the Termination Date,

_and (B) the Basic Rent that would have been paid for the same period if the Premises had been
leased at a fixed basic rental rate for the initia] Lease Term which is the same rate as the average
rate per rentable square foot payable pursuant to the Lease over the entire initial Lease Term; plus
(if) two (2) months Basic Rent and estimated Operating Expenses payable as of the Termination
Date; plus (iii) Forty-Seven Thousand Five Hundred Forty-Nine Dollars ($47,549.00) (that is, an
amount equal to the Basic Rent and estimated Operating Expenses that would have been paid
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during Tenant's early occupancy of the 7505 Premises prorated as of the Termination Date); plus
{iv) the unamortized portion (amortized on a straight-line basis over the initial Term) as of the
Termination Date of (A} brokerage commissions paid by Landlord in connection with Tenant’s
lease of the 7505 Premises, and (B) Tenant Improvements funded by Landlord pursuant to the
Work Letter attached hereto. The payment of the Termination Fee sha]l not excuse Tenant from
the payment of its Basic Rent and Operating Expenses as to the 7505 Premises due and payable
by the terms of the Lease through the Termination Date, nor from the performance of its other
obligations under the Lease as to the 7505 Premises, through the Termination Date, nor release
Tenant from any obligations under the Lease as to the 7505 Premises which are intended to
survive the expiration of the Term. If Tenant fails to timely comply with any of the provisions of
this paragraph, Tenant's Right to Terminate shall thereupon be automatically extinguished.

E. Security Deposit. Concurrently with Tenant's delivery of this Amendment, Tenant
shall deliver the sum of Thirty Nine Thousand Eight Hundred Sixty-Three (839,863.00) to
Landlord, which sum (ths “Additional Security Deposit”) shall be added to the Initial Security
Deposit presently being held by Landlord in accordance with the provisions of Section 4.3 of the
Lease.

F. Signs. The reference in the first (1™) sentence of Section 5.2 of the Lease to “two (2)
exterior building-top signs on the Building™ is hereby revised to “two (2) exterior building-top
signs on the 7515 Building, and one (1) exterior building-top sign on the 7505 Building,”™

G. Urilities and Services. The following provisions are hereby added to the end of the initial
paragraph of Section 6.1 of the Lease entitled “Utilities and Services™

“Tenant shall also pay to Landlord as an item of additional rent, within ten (10) days
afterreceipt of Landlord's statement or invoice therefor, a reasonable charge (which
shall be in addition to the electricity charge paid to the utility provider) for Tenant’s
“after hours” usage of each HVAC unit servicing the Premises. Ifthe HVAC unit(s)
servicing the Premises also serve other leased premises in the Building, “after hours™
shall mean usage of said unit(s) before or after the hours of 6:00 A.M. to 6:00 P.M.
on Mondays through Fridays, and for more than four (4) hours at any time during any
weekend period (that is, from midnight on Friday through midnight on Sunday),
subject to reasonable adjustment of said hours by Landlord. If the HVAC unit(s)
serve only the Premises, “after hours” shall mean more than two hundred eighty-three
(283) hours of usage during any month during the Term. “After hours” usage shall
5e determined based upon the operation of the applicable HV AC unit during each of
the foregoing periods on a “non-cumulative” basis (that is, withoutregard to Tenant’s
usage or nonusage of other unit(s) serving the Premises, or of the applicable unit
during other periods of the Term). Tenant acknowledges that the costs incurred by
Landlord related 10 providing above-standard utlities to Tenant, inciuding, without
limitation, tzlephone lines, may be charged to Tenant.”

H. Parking. The reference in the first (1%) sentence of the second (2™) paragraph of
Section 6.4 of the Lease to “up to fifty-nine (59) unreserved spaces™ is hereby revised to *up to
eighty-one (81) unreserved spaces”. .

1. Landlord’s Maintenance and Repair. Section 7.2 of the Lease entitled “Landlord’s
Maintenance and Repair™ is hereby amended to provide that Landlord shall not provide service,
matntenance and repair with respect to any supplemental HVAC equipment installed by Tenant
and serving only the Premises, which shall be Tenant’s responsibility solely,

J. Floor Plan of the 7505 Premises. As used herein, the “7505 Premises” shall mean the
space described in Exhibit A attached to this Amendment. From and after the date of this
Amendment, the 7505 Premises collectively with the 7515 Premises described on EXHIBIT A
attached to the Lease, shall constitute the *“Premises” as defined in Section 2.1 of the Lease.
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. K. Tenant Improvements. Landlord hereby agrees to complete the Tenant Improvements
for the 7505 Premises in accordance with the provisions of Exhibit X, Work Letter, attached

hereto.
1V. GENERAL,

A. Effect of Amendments. The Lease shall remain in full force and effect except to the
extent that it is modified by this Amendment.

B. Entire Agreement. This Amendment embodies the entire understanding between
Landlord and Tenant with respect to the modifications set forth in “IIl. MODIFICATIONS"
above and can be changed only by a writing signed by Landlord and Tenant.

C. Counterparts. If this Amendment is executed in counterparts, ¢ach is hereby declared
to be an original; all, however, shall constitute but one and the same amendment. In any action
or proceeding, any photographic, photostatie, or other copy of this Amendment may be
introduced into evidence without foundation,

D. Defined Terms. All words commencing with initial capital letters in this Amendment
and defined in the Lease shall have the same meaning in this Amendment as in the Lease, unless
they are otherwise defined in this Amendment.

E. Corporate and Partnership Authorjty. If Tenant is a corporation or partnership, or is
comprised of either or both of them, each individual executing this Amendment for the

corporation or partnership represents that he or she is duly authorized to execute and deliver this
Amendment on behalf of the corporation or partnership and that this Amendment is binding upon
the corporation or partnership in accordance with its terms.

F. Attornevs' Fees. The provisions of the Lease respecting payment of attomeys' fees
shall also apply to this Amendment.

Y. EXECUTION.

Landlord and Tenant executed this Amendment on the date as set forth m "L PARTIES
AND DATE." above.

LANDLORD: TENANT:
THE IRVINE COMPANY @% PEQPLE’S CHOICE HOME LOAN, INC,,
\ a Wyoming corporation

B\M////y/é""—— By £

Donald S. McNutt, Senior Vice President Name
Leasing, Office Properties Title_ EyfP o £ Fo
By / - By'
Steven E. Claton, Vice President Name
Operations, Office Properties Title __Feas ser4-
SAPGOFFICE PROPERTIES\OFFEINDIWALLACE\OUNCANOOCSWMENDMENTS-200\PEOPLE SCHOKCE-AR (4) .DOC
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EXHIBIT X
WORK LETI'ER‘

7505 PREMISES

The tenant improvement work (*Tenant Improvements™) shall consist of the work required to complete
certain improvements t0 the 7505 Premises pursuant to approved "Working Drawings and Specifications” (as
defined below). The Temant Improvements work shall be undertaken and prosecuted in accordance with the
following requirements:

I ARCHITECTURAL AND CONSTRUCTION PROCEDURES.

A Tenant shall submit the following to Landlord: (i) a detailed preliminary space plaa for the Tenant
Improvements, which shall include interior partitions, ceilings, interior finishes, interior doors, suite entrance, floor
coverings, window coverings, lighting, electrical and telephone outlets, plumbing connections, heavy floor loads and
other special requirernents (*Preltminary Plan"), and (i) working drawings aad specifications based on the
approved Preliminary Plan (the "Working Drawings and Specifications™). Within five (5) business days following
its subtmission to Landlord, Landlord shall approve (by signing a copy thereof) or shall disapprove the Preliminary
Plan and the Working Drawings and Specifications, If Landlord disapproves the Preliminary Plan or Working
Drawings and Specifications, Landlord shall specify in detail the reasons for disapprova] and Tenam shall cause the
Architect 10 modify the Preliminary Plan or Working Drawings and Specifications to incorporate Landlord's
suggested revisions in a mutually satisfactory manner. Tenant agrees and acknowledges that Landlord will not
check the Preliminary Plan or the Working Drawings and Specifications for building code compliance (or other
federal. state or local Jaw, ordinance or regulations compliance), and that Tenant and its Architect shall be solely
tesponsible for such matters. ‘

B. It is understood that except as provided below, the Tenant Improvements shall onty include actual
improvements to the 7505 Pzemises approved by Landlord as provided above, and shall exclude (but not by way of
limitation) Tenant's furniture, trade fixtures, partitions, equipment and signage improvements, if any. Further, the
Tenant Improvements shall incorporate Landlord’s building standard materials and specifications, together with such
other materials, specifications and (inishes paid for by Landlord and imcorporated in the tenant. improvement
buildout of the 7515 Building (but excluding the private restroom and reception desk) (collectively, the
"Standards”). No deviations from the Standards may be required by Tepant with respect to doors and frames,
finish hardware, enty graphics, the ceiling system, light fixtures and switches, mechanical systems, life and safety
systems, and/or window coverings; provided that Landlord may, in its sole discretion, authorize in writing one or
more of such deviations, in which event Tenant shall be solely respansiblc for the cost of replacing same with the
applicable Standard item(s) upon the expiration or termination of this Lease. All other non-standard items ("Non-
Standard Improvements") shall be subject to the prior approval of Landlord, which may be withheld in Landlord's
sole discretion. Landlord shall in no event be required o approve any Non-Standard Improvement if Landlord
determines that such improvements (i) is of a lesser quality than the corresponding Standard, (ii) fails to conform to
applicable governmental requirements, (iti) requires building scrvices beyond the level Landlord has agreed to
provide Tenant under this Lease, or (iv) would have an adverse acsthetic impact from the exterior of the 7505
Premises.

C. Landlord may consent in writing, in its sole and absolute discretion, to Tenant's request for a revision
to the approved Plan or Working Drawings and Specifications (a "Change”), including any modification of a Standard
Improvement in the Plan to a Non-Standard Improvement, if requested in writing by Tenant In addition, Landlord
agrees that it shall not unreasonably withhold its consent to Tenant's requested Changes to previously approved Non-
Standard Improvements, uniess Landlord determines, in its sole and absolute discretion, that such requested Change to
‘the Non-Standard lmprovements (i) is of a lesser quality than the Non-Standard Improvements previously approved by
Landlord, (u} falls to conform to applicable governmental requirements, (iif) would result in the 7505 Premises
requiring building services beyond the level normally provided to other tenants, (iv) interferes in any manner with the
proper funcrioning of, or Landlord's access to, any mechanical, electrical, plumbing or HVAC systems, facilities or
equipment in or serving the Building, or (v} would bave an adverse aesthetic impact to the 7505 Premises or cause
additional expenses to Landlord in reletting the 7505 Premises, Unless Landlord otherwise agrees in writing, in its
sole and absolute discretion, all Standard Improvements and Non-Standard Improvements sball become the property
of Landlord and shall be surrendered with the 7505 Premises at the end of the Term; except that Landlord may, by
notice to Tenant given either prior to or following the cxpiration or termination of the Lease, require Tenant either to
remove all or any of the Non-Standard Improvements, to repair any damage to the 7505 Premises or the Common
Area ansing from such removal, and to replace such Non-Standard Improvements with the applicable Standard
Improvement, or to reimburse Landlord for the reasomable cost of such removal, repair and replacement upon
demand.  Any such rernovals, repairs and replacements by Tenant shall be completed by the Expiration Date, or
sooner termination of this Lease, or within ten (10) days following notice to Tenam if such notice is given following
the Expiration Date or sooner termination.

E. Tenant hereby designates Rob Anthony and Brad Plantike (“Tenant’s. Construction
Representative”), Telephone No. (949) 341.2012, as its representative, agent and attorney-in-fact for all matters
related to the Tenant Improvermnent Work, including but not by way of limitation, for purposes of receiving notices,
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approving submittals and issuing requests for Changes, and Landlord shall be entitled to rely upon authorizations and
directives of such person(s) as if given dircctly by Tenant The foregoing authorization is intended to provide
assurance to Landlord that it may rely upon the directives and decision making of the Tenant's Construction
Representative with respect to the Tenant Improvernent Work and is not intended to limit or reduce Landlord’s right to
reasonably rely upon any decisions or directives given by other officers or representatives of Tenant. Tenant may
amend the designation of its Tenant's Construction Representative(s) at any time upon delivery of written notice to
Landlord.

1. COST OF THE TENANT IMPROVEMENTS WOR](_

A, Landlord shall submit the approved Worhng Drawmgs and Specifications to 2 competitive bidding
process involving the following four (4) general contractors (or such other licensed and reputable general contractors as
are designated by Landlord and reasonably approved by Tenant): Swinerton, DBAC, Howard Building Corp. and
Turelk. Promptly. following receipt of such bid responses, Landlord shall provide copies of the bid responses to
Tenant, After adjustments for any inconsistent assumptions to reflect an “apples to apples” comparison, Landlord shall
select the lowest qualtfied bidder and that bid so selected shall be referred to as the “Bid Amount”. In the event
Landlord selects other than the lowest bidder, it shall do so based on commercially reasopabie factors which it shall
demonstrate to Tenant. Upon selection of the bidder, Landlord shall enter into a “lump sum” or “fixed price”
construction contact (the “TI Contract”) in the Bid Amount with the contractor so selected (the “TI Contractor”) for
construction of the Tepant Improvements in accordance with the appraved and final Working Drawings and
Specifications.

B. Landlord shall provide an allowance towards the cost of constructing the Tenant Improvements work
in the amount of One Hundred Ninety Nine Thousand One Hundred Twenty Dollars ($199,120.00) (the “Landlord’s
Contribution™) based on $10.00 per useable square foot of the 7505 Premises, with any excess cost of the Tenant
Improvements Work in accordance with the approved Working Drawings and Specifications to be bomne solely by
Tenant. Landdlord's Contribution may be applied toward all bard and soft costs incurred in connection with the design
and construction of the Tenant Improvements, including without limitation, preparation of the Preliminary Plan and the
Working Drawings and Specifications, engineering and permitting fees and costs and all construction and fees payable
to the TT Contractor pursuant to the TT Contract. Notwithstanding anything to the contrary contained herein, Teaant
shall be entitled to use an amount of the Landlord's Contribution not to exceed $3.00 per useable square foot of the
7505 Premises (the *$3.00 Allowance™) towards Tenant’s cabling, signage, security, Non-Standard Improvements
approved by Landlord and moving costs. 1t is further understood and agreed that Landlord's comstruction manager
shall be entitled to a supervision/administrative fee cqual to five percent (5%) of the cost of the Tenant Improvements
work, which fee shall be paid from the Landlord’s Contribution. All Tenant Improvements towards which Laedlord's
Conrribution sball be utilized shall be instalied not later than Decermber 31, 2004, If the acwual cost of completion of
the Tenant Improvements is less than the maximum amount provided for the Landlord’s Contribution, such savings
shall inure to the benefit of Landlord and Tenaut shall not be entitled to any credit or payment, except for the $3.00
Allowance provided for in this paragraph

108 DISPUTE RESOLUTION

A. All claims or disputes between Landlord and Tenant arising out of, or relating tn, this Work Leatter
shall be decided by the JAMS/ENDISPUTE (“JAMS™), or its successor, with such arbitration to be held in Orange
County, California, unless the parties mutually agree otherwise. Within ten (10) business days following submission
to JAMS, JAMS shall designate three arbitrators and each party may, within five (5) business days thereafter, veto
one of the three persons so designated, If two different designated arbitrators have been vetaed, the third arbitrator
shall hear and decide the matter. 1f less than two (2) arbitrators are timely vetoed, JAMS shall select a single
arbitrator from the non-vetoed arbitrators originally designated by JAMS, who shall hear and decide the matter.
Any arbitration pursuant to this section shall he decided within thiity (30) days of submission to JAMS. The
decision of the arbitrator shall be final and binding on the-parties. All costs associated with the arbitration shall be
awarded to the prevailing party as determined by the arbitrator.

B. Notice of the demand for arbitration by either party to the Work Letter sball be filed in writing with
the other party to the Work Letter and with JAMS and shall be madc within a reasonable time after the dispute has
arisen. The award rendered by the arbitrator shall be final, and judgment may be entered upon it in accordance with
applicable law in any court having jurisdiction thereof. Except by written consent of the person or entity sought to be
joined, no arbivation arising out of or relating 1o this Work Letter shall include, by consolidation, joinder or in any
other manner, any person or entity pot a party to the Work Letter unless (1) such person or entity is substantially
nvolved in a comman question of fact or law, (2) the presence of such person or entity is required if complete relief is
to be accorded in the arbitration, or (3) the interest or responsibility of such person or entity in the matter is not
msubstantial.

C. The agreement herein among the parties to arbitrate shall be spcciﬁcaﬂy enforceable under
prevailing law. The agreement to arbitrate hereunder shall apply only to disputes arising out of, or relating to, this
Work Letter, and shall not apply to other matters of dispute under the Lease except as may be expressly provided in
the Lease.
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IV.  CONSTRUCTION PROCEDURES, ' ' .

It is understood that all or a portion of the Tenant Improvements may be done during Tenant's occupancy
of the 7505 Premises. In this regard, Tenant agrees to assume any risk of injury, loss or damage to Tenant to the
extent not the result of Landlord’s negligence or wiliful misconduct While Landlord agrees to employ construction
practices reasonably intended to minimize disruptions to the aperation of Tenant's business in the 7505 Premises,
Tenant acknowledges and agrees that some distuptions may ocenr during the course of construction of the Tenant
Improvements, and in po event shall rent abate as the resuit of the construction of the Tenant Improvements, Tenant
further agrees that Commencement Date for the 7505 Premises shall not be affected and/or conditiened upon
completion of the Tenant [mprovements work in the 7505 Premises.
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A 4
SECOND AMENDMENT TO LEASE R l G l N A

L PARTIES AND DATE.

This Second Amendrnent to Lease (the “Amendment”) dated _Qﬂ@u;é, 2004, is by
and bstween THE IRVINE COMPANY (“Landlord™), and PEOPLE'S CHOICE HOME
LOAN, INC., a Wyoming corporation (*“Tenant”).

. RECITALS.

A On June 30, 2003, Landlord and Tenant entered into a lease {the “Initial Lease™)
for space in a building located at 7515 Irvine Center Drive, Irvine, California (the “7515
Premises™).

B. On November 4, 2003, Landlord and Tenant entered into that certain First
Amendment to Lease pursuant to which a portion of the building located at 7505 Trvine Center
Drive (the *7505 Building”) was added to the Premises. The Initial Lease as modified by the
First Amendment is referred to herein collectively as the Lease.

C. Landlord and Tenant now desire to modify the Lease to add to the Premises
approximately thirteen thousand six hundred sixty eight (13,668) rentable square feet of space in
the 7505 Building as more particularly described on Exhibit A attached hereto (the “7505
Expansion Space™), to adjust the Basic Rent to reflect the addition of the 7505 Expansion Space
to the Premises and to make such other modifications as are set forth herein. All capitalized
terms not specifically defined in this Amendment are-used as defined in the Lease:

III. MODIFICATIONS.

A, Basic Lease Provisions. The Basic Lease Provisions are hereby amended as
follows: . )

1. Item 4 is hereby amended by adding the following:

“Commencement Date for the 7505 Expansion Space: December 1, 2004”

2. Item 6 is hereby deleted in its entirety and substituted therefor shall be the

following:

Rent 7515 | 7508 7505 Total
Adjustment Date Premises Premises Expansion Space Base Rent
Dccemb;:r 1, 2004 $100,825.00 $31.820.00 $19,682.00 $152,327.00
November 1, 2005 $105.264.00 $32,925.00 £20,365.00 $158,554.00

| _November i, 2006 $109,703.00 $34,029.00 $21.049.00 $164,781.00
November 1,2007 | $114,142.00 | _$35,134.00 $21,732.00 | $171,008.00
November 1, 2008 $118,580.00 $36,239.00 l $22,416.00 $177,235.00
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Commencing December 1, 2004, the Total Basic Rent shall be One Hundred Fifty
Two Thousand Three Hundred Twenty-Seven Dollars ($152,327.00) per month.

Commencing November 1, 2005, the Total Basic Rent shall be One Hundred
Fifty-Eight Thousand Five Hundred Fifty Four Dollars ($158,554.00) per month.

Commencing November 1, 2006,’the Total Basic Rent shall be One Hundred
Sixty-FourThousand Seven Hundred Eighty-One Dollars ($164,781.00) per
month.

Commencing November 1, 2007, the Total Basic Rent shall be One Hundred
Seventy-One Thousand Eight Dollars ($171,008.00) per month.

Commencing November 1, 2008, the Total Basic Rent shall be One Hundred
Seventy-Seven Thousand Two Hundred Thirty-Five Dollars ($177,235.00) per
month. )

3, Effective as of the Commencement Date for 7505 Expansion Space, Item 8 shall
be deleted in its entirety and substituted therefor shall be the following:

“8. Floor Area of Premises: Approximately 99,177 rentable square feet
comprised of the following:

7515 Premises: ~ approximately 63,412 rentable square feet (and
approximately 58,598 usable square feet)

7505 Premises:  approximately 22,097 rentable square feet (and
approximately 19,912 usable square feet)

7505 Expansion Premises: approximately 13,668 rentable square feet”

4. Item 9 is hereby deleted in its entirety and substituted therefor shall be the
following:

9. Security Deposit: $113,732.00 (Initial Security Deposit)
$24,657.00 (Additional Security Deposit
(7505 Premises))
$24,657.00  (Additional Security Deposit
((7505 Expansion Space))
$163,046.00 (Aggregate Security Deposit
(7505 Expansion Premises))
(see also Section 4.4 for Letter of Credit
Requirements)

5. Effective as of the Commencement Date for the 7505 Premises, Item 14 shall be
deleted in its entirety and substituted therefore shall be the following:

“14. Vehicle Parking Spaces: Three Hundred Eighty Nine (389)”
B. ‘Early Qccupancy of the 7505 Expansion Space. Without in any way representing

or warranting the compliance of Tenant's use of the 7505 Expansion Space with the applicable
zoning thereof, Landlord agrees that Tenant shall be permitted to occupy and use the 7505
Expansion Space for the purpose stated in Item 3 of the Basic Lease Provisions of the Lease,
prior to the Commencement Date of the 7505 Expansion Space Commencement Date, subject to
the following terms and conditions: (a) concurrently with the execution and delivery of this

Amendment, Tenant shall deliver to Landlord (i) the first instaliment of Basic Rent and
Operating Expenses due under the Lease as to the 7505 Expansion Space, and (i) the
“Addjtional Security Deposit” set forth in Paragraph E below; and (b) Tenant's occupancy of
the 7505 Expansion Space prior 1o the Commencement Date for the 7505 Expansion Space shall

be subject to all of the covenants and conditions on Tenant's part contained in the Lease

(including, without limitation, the covenants contained in Sections 5.3, 6.1, 7.1, 7.3, 7.4, 10.1

and 10.3 of the Lease), except for the obligation to pay Basic Rent and Operating Expenses.
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C. Security Deposit. Concurrently with Tenant's delivery of this Amendment,
Tenant shall deliver the sum of Twenty Four Thousand Six Hundred Fifty Seven Dollars
($24,657.00) to Landlord, which sum (the “Additional Security Depesit”) shall be added to the
Initial Security Deposit presently being held by Landlord in accordance with the provisions of
‘Section 4.3 of the Lease.

D. Utilittes and Services. The following provisions are hereby added to the end of
the initial paragraph of Section 6.1 of the Lease entitled “Utilities and Services™ :

“Tenant shall also pay to Landlord as an item of additional rent, within ten (10)
days after receipt of Landlord’s staternent or invoice therefor, a reasonable charge
(which shall be in addition to the electricity charge paid to the utility provider) for
Tenant’s “after hours” usage of cach HVAC unit servicing the Premises. If the
HVAC unit(s) servicing the Premises also serve other leased premises in the
Building, “after hours™ shall mean usage of said unit(s) before or after the hours
of 6:00 A.M., to 6:00 P.M. on Mondays through Fridays, and for more than four
(4) hours at any time during any weekend period (that is, from midnight on Friday
through midnight on Sunday), subject to reasonable adjustment of said hours by
Landlord. If the HVAC unit(s) serve only the Premises, “after hours” shall mean
more than two hundred eighty-three (283) hours of usage during any month
during the Term. “After hours” usage shall be determined based upon the
operation of the applicable HVAC unit during each of the foregoing periodson a
“non-cumulative” basis (that is, without regard to Tenant’s usage or nonusage of

. other unit(s) serving the Premises, or of the applicable unit during other periods of
the Term). Tenant acknowledges that the costs incutred by Landiord related to
providing above-standard utilities to Tenant, . incinding, without limitation,
telephone lines, may be charged to Tenant.”

E. Landlord's Maintenance and Repair. Section 7.2 of the Lease entitled
“Landlord’s Maintenance and Repair” is hereby amended to provide that Landlord shall not
provide service, maintenance and repair with respect to any supplemental HVAC equipment
installed by Tenant and serving only the Premises, which shall be Tenant's responsibility solely.

) F. Suite 150 Must Take Space. A portion of the 7505 Building, commonly referred
to as Suite 15Q, which is depicted on Exhibit A and which contains approximately eight thousand
four hundred rwenty-nine (8,429) rentable square feet (the *‘Suite 150 Must Take Space”) is
currently subject to a Sublease to an unrelated third (3) party. If at any time during the term of
the Lease, Landlord obtains control of the Suite 150 Must Take Space, by termination of the
existing Sublease, Landlord shall provide Tenant with written notice (the “Suite 150 Must Take
Notice”) and then the Suite 150 Must Take Space shall he added to the Premises by written
amendment. The Suite 150 Must Take Notice shall indicate the rentable and useable square
footage of the Suite 150 Must Take Space. The Suite 150 Must Take Space shall also be subject
to all the terms and conditions of the Lease as modified by this Amendment including without
limitation payment of Base Rent (on a rentable square foot basis) and additional rent and a
proportionate increase in the Security Deposit. The term as to the Suite 150 Must Take Space
shall commence upon the earlier to occur of: (i) ninety (90) days after the Suite 150 Must Take
Space is made available to Tenant; or (ii) the date Tenant commences use of the Suite 150 Must
Take Space for the conduct of its business therein.

G. Termination of Tenant's Right to Terminate. In Section IM.D. of the First
Amendment, Landlord granted Tenant a Right to Terminate the 7505 Premises. Upon execution
of this Amendment, Tenant’s Right to Terminate is hereby deleted from the Lease in its entirety,

H. Tenant Improvements. Landlord agrees to complete tenant improvements for the
7505 Expansion Space and the Suite 150 Must Take Space in accordance with the provisions of
the Work Letter attached hereto as Exhibit X. The Landlord Contribution (as defined in the Work
Letter) for each space shall be as follows:

1. 7505 Expansion_Space shall be Eighty Four Thousand Eight Hundred -
Fifty Nine Dollars (884,859.00); provaded, however, that with respect to the space
shown on Exhibit A as the Suite 100 space, which is in shell condition, Landiord
shall cause the Suite 100 Space to be improved with Tenant Improvements
pursuant t0 a mutually acceptable space plan which shall incorporate
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improvements which are comparable to those generally incorporated into the 7505
Building. .

2. Suite 150 Must Take Space will be Ten Dollars ($10.00) per useable square
foot multiplied by a fraction, the numerator of which is the number of months
remaining in the Lease Term as of the Commencement Date for the Suite 150
Must Take Space and the denomenator of which is sixty (60). So, for example, if
as of the Commencement Date for the Suite 150 Must Take Space there were
thirty (30) months remaining in the Lease Term, Landlord's Contribution for'each
useable square foot of the Suite 100 Must Take Space would be Five Dollars
($5.00) [(30/60) x $10 = $5.00).

IV, GENERAL.

A Effect of Amendments. The Lease shall remain in full force and effect except to
the extent that it is modified by this Amendment.

B. Entire Agreement. This Amendment embodies the entire understanding between
Landlord and Tenant with respect to the modifications set forth in “[M. MODIFICATIONS”
above and can be changed only by a writing signed by Landlord and Tenant.

C. Counterparts. If this Amendment is executed in counterparts, each is hereby
declared to be an original; all, however, shall constitute but one and the same amendment. In
any action or proceeding, any photographic, photostatic, or other copy of this Amendment may
be introduced into evidence without foundation.

D. Defined Terms. All words commencing with initial capital letters in this
Amendment and defined in the Lease shall have the same meaning in this Amendment as in the
Lease, unless they are otherwise defined in this Amendment.

E. Corporate and Parmership Authority. If Tenant is a corporation or partnership, or
is comprised of either or both of them, egch individual executing this Amendment for the
corporation or partnership represents that ke or she is duly authorized to execute and deliver this
Amendment on behaif of the corporation or partnership and that this Amendment is binding upon
the corporation or partnership in accordance with its terms.

F. Attornevs’ Fees. The provisions of the Lease respecting payment of attorneys’
fees shall also apply to this Amendment.

G. Condition to Effectiveness. The effectiveness of this Amendment is wholly
conditioned upon Landlord entering into a Lease Termination and Surrender Agreement with T-
Tec Labs, Inc., the current tenant of the 7505 Expansion Space.

V. EXECUTION.

Landlord and Tenant executed this Amendment on the date as set forth in “I. PARTIES
AND DATE.” above.

LANDLORD: TENANT:

THE IRVINE COMPANY PEOPLE’S CHOICE HOME LOAN, INC,,

a Wyoming corporation

S(evgn Case Name: _RBrad Planrika
Semorwem, Office Properties Title: __.CFQ
By:
StevE8 Tlaton T Name¢' _Neil Kornswiet
Vice President, Operations Title: __ Pregident
-4-
C\Documrenty and al y FileDLEBM2nd
s37300 - " EXHIBIT A

64~



Case 2:12-bk-15811-RK Doc 2694-3 Filed 04/08/13 Entered 04/08/13 19:16:41
Desc Exhibit A Page 51 of 90

Case 8:07-bk-10765-RK Claim 447-1 Part 2 Filed 08/31/07 Desc 20of 3 Page 10
. of 36 -
: .
EXHIBIT X
WORK LETTER

TO SECOND AMENDMENT TO LEASE

The tenant improvement work (“Tenant Improvements”) shall consist of the work required to complete
certain improvements to the 7505 Expansion Space and the Suite 150 Must Take Space pursuant to approved
"Working Drawings and Specifications” (as defined below). The Tenant Improvements may be completed for each
space separately or collectively and the provisions of this Work Letter shall be applicable to each space accordingly.
The Tenant Improvements work shall be undertaken and prosecuted in accordance with the following requirements:

L. ARCHITECTURAL AND CONSTRUCTION PROCEDURES.

A. . Teoant shall submir the following to Landlord: (i) a detailed preliminary space plan for the Tenant
Improvements, which shall include interior partitions, ceilings, interior finishes, interior doors, suite entrance, floor
coverings, window coverings, lighting, electrical and telephone outlets, plumbing connections, heavy floor loads and
other special requirements (“Preliminary Plan"), and (i) working drawings and specifications based om the
approved Preliminary Plan (the “Working Drawings and Specifications"). Within five (5) business days following
its submission 1o Landlord, Lacdlocrd shall approve (by signing a copy thereof) or shall disapprove the Preliminary
Plan and the Working Drawings and Specifications. If Landlord disapproves the Preliminary Plan or Working
Drawings and Specifications. Landlord shall specify in detail the reasons for disapproval and Tenant shall cause the
Architect 10 modify the Preliminary Plan or Working Drawings and Specifications to incorporate Landlord's-
suggested revisions in a mutvally satisfactory manner. Tenant agrees and acknowledges that Landlord will not
check the Preliminary Plan or the Working Drawings and Specifications for building code compliance (or other
federal, state or local law, ordinance or regulations complmncc) and that Tenant and its Architect shall be solely
respoasible for such matters.

B. Tt is understood that except as provided below, the Tenant Improvements shall only include actual
improvements to the respective portin of the 7505 Building approved by Landlord as provided above, and shall
exclude (but not by way of limitation) Tenant's furniture, trade fixtures, partitions, cquipmemt and signage
improvements, if any. Further, the Tenant Improvements shall incorporate Landlord's building standard materials
and specifications, together with such other matenals, specifications and finishes paid for by Landlord and
ingorporated in the tenant improvement buildout of the 7515 Building (but excluding the private restroom and
reception desk) (collectively, the "Standards”). No deviations from the Standards may be required by Tenant with
Tespect to doors and frames, finish hardware, entry graphics, the ceiling system, light fixtures and switches,
mechanical systems, life and safety systems, and/or window covering®} provided that Landlord may, in its sole
discretion, authorize in writing one or more of such deviations, in which event Tenant shall be solely responsible for
the cost of replacing same with the applicable Standard item(s) upon the expiration or termination of this Lease, All
other non-standard items ("Non-Standard Improvements") shajl be subject to the prior approval of Landlord,
which may be withheld in Landlord's sole discretion. Landlord shall in no event be required to approve any Non- |
Standard Improvement if Landlord determines that such improvements (i) is of a lesser quality than the
corresponding Standard, (i) fails to conform to applicable governmental requirements, (iii) requires building
services bevond the level Landlord has agreed to provide Tenant under this Lease, or (iv) would have an adverse
aesthetic impact from the exterior of the 7505 Premises.

C. Landlord may consent in writing, in its sole and abgolute discretion, to Tenant's request for a revision
to the appmved Plan or Working Drawings and Specifications (a “Chaunge"), including any modification of a Standard
Improvement in the Plan to a Non-Standard Improvement, if requested in writing by Tenant. In addition, Landlord
agrees that it shall not unreasonably withhold its consent to Tenant's requested Changes to previously approved Nog-
Standard Improvements, unless Landlord determines, in its sole and absolute discretion, that such requested Change to
the Non-Standard Improvements (i) is of a lesser quality than the Non-Standard Improvements previously approved by
Landlord, (ii) fails to conform to applicable governmental requirétnents, (iif) would result in the Premises requiring
building services beyond the level normally provided to other tenants, (iv) mterferes in any manner with the proper
functioning of, or Landlord's access to, any mechanical, electrical, plumbing or HVAC systems, facilities or equipment
in or serving the Building, or (v) would have an adverse aesthetic impact to the 7505 Building or cause additional
expenses 10 Landlord in reletting the the 7505 Building, Unless Landlord otherwise agrees in writing, in its s0le and
absolute discretion, al]l Standard Improvements and Non-Standacd Improvements shall become the property of
Landlord and shall be surrendered with the Premises at the end of the Term; except that Landlord may, by notice to
Tenam given either prior to or following the expiration or temmunation of the Lease, require Tenant either to remove
all or any of the Non-Standard [mprovements, to repair any damage to the Premises or the Conumon Area arising
from such rémoval, and to replace such Non-Standard Improvements with the applicable Standard Improvement, or
to reimburse Landlord for the reasonable cost of such removal, repair and replacement upon demand. Any such
removals, repairs and replacements by Tenant shall be completed by the Expiration Date, or sconer termination.of
this Lease, or within ten (10) days following notice to Tenant if such notice is given following the Expiration Date
Or SOOTIT termination.

D. Tenant hereby designates Maryann D’Amico (“Tenant’s Construction Representative”™),
Telephone No. (949) 265-1850, as its representative, agent and attorney-in-fact for all matters related to the Tenant
Improvement Work, including but not by way of limitation, for purposes of receiving notices, approving submittals and
issuing requests for Changes, and Landlord shall be entitled to rely upon authorizations and directives of such petson(s)
as if given direcdy by Tenant. The foregoing autharization is intended to provide assurance to Landlord that it may
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rely upon the directives and decision making of the Tenant’s Coustruction Representative with respect to the Tenant
Improvement Work and is not intended to Limir or reduce Landlord’s right to reasonably rely upon any decisions or
directives given by other officers or representatives of Tenant. Tenant may amend the designation of its Tenant’s
Construction Representative(s) at any time upon delivery of written notice to Landlord,

o. COST OF THE TENANT IMPROVEMENTS WORK.

A. Landlord shall submit the approved Working Drawings and Specifications to a competitive bidding
process involving the following four (4) gencral contractors (or such other licensed and reputable general contractors as
are designated by Landlord and reasonably approved by Tepaut): Swinerton, DBAC, Howard Building Corp. and
Turelk, Promptly following reccipt of such bid responses, Landlord shall provide copies of the bid respouses to
Tenant After adjustments for any inconsistent assumptions to reflect an “apples to apples” comparison, Landlord shall
select the Jowest qualified bidder and that bid so selected shall be refemred to as the “Bid Amount”.” In the event
Landlord selects other than the lowest bidder, it shall do so based on commercially reasonable factors which it shall
demonstrate to Tenant Upon selection of the bidder, Landlord sball enter into a “lump sum” or “fixed price”
construction contract {the “TI Contract™) in the Bid Amount with the contractor so selected (the “TI Contractor”) for
construction of the Tenant Improvements in accordance with the approved and fina) Working Drawings and
Specificadons.

B. Landlord shall provide an allowance towards the cost of constructing the Tenant Improvements (the
“Landlord’s Contribution™) within each space as set forth in the Second Amendment, with any excess cost of the
Tenant Improvements Work in accordance with the approved Working Drawings and Specifications to be borne solely
by Tenant. Landdlord’s Contribution may be applied toward all hard and soft costs incurred in connection with the
design and construction of the Tenant Lmproverents, including without limitation, preparation of the Preliminary Plan
and the Working Drawings and Specifications, engineering and permitting fees and costs and all construction and fees
payable to the TT Contractor pursuant to the TT Contract. Notwithstanding anything to the contrary contained herein,
Tenant shall he enditled to use an amount of the Landlord’s Contribution not to exceed $3.00 per useable square foot of
the space being improved (the “$3.00 Allowance™) towards Tenant's cabling, signage, securty, Nou-Standard
lmprovements approved by Landlord and moving costs; provided, however, that the $3.00 Allowance shall not be
available for the Suite 100 Space. It is further understood and agreed that Landlord's construction manager shall be
entitled to a supervision‘administrative fee equal to five percent (5%) of the cost of the Tenant Improvements work,
which fee shall be paid from the Landlord’s Conmibution. If the actual cost of completion of the Tenant Improvements
is less than the maximum amount provided for the Landlord’s Contribution, such savings shall inure to the benefit of
Landlord and Tenant shall not be entitled to any credit or payment, except for the $3.00 AJ.lowancc provided for in this
paragraph.

Jus DISPUTE RESCLUTION

A, All claims or disputes between Landlord and Tepant arising out of, or relatmg to, this Work Letter
shall be decided by the JAMS/ENDISPUTE (“JAMS™), or its successor, With such arbitration to be beld in Orange
County, California, unless the parties mutually agree otherwise. Within ten (10) business days following submission
to JAMS, JAMS shall designaie three arbitrators and each party may, within five (5) business days thereafter, veto
one of the three persons so designated. If two different designated arbitrators have been vetded, the third arbitrator
shall bear and decide the matrer. If less than two (2) arbitrators are timely vetoed, JAMS shall select a single
arbitrator from the non-vetoed arbitrators originally designated by JAMS, who shall hear and decide the matter,
Any arbitration pursuant to this section shall be decided within thirty (30) days of submission to JAMS. The
decision of the arbitrator shall be fina] and binding on the parties. All costs associated with the atbitration shall be
awarded to the prevailing party as deterrnined by the arbitrator.

B. Notice of the demand for arbitration by either party w the Work Letter shall be filed in writing with
the other party to the Work Letter and with JAMS and shall be made within a reasonable time after the dispute has
arisen. The award rendered by the arbitrator shall be final, and judgment may be eniered upon it in accordance with
applicable law in any court having jurisdiction thereof. Except by written consent of the person or entity sought to be
joined, no arbitration ansing out of or relating 10 this Work Lener shall include, by consolidation, joinder or in any
other manner, any person Or entity not a party to the Work Letter unless (1) such person or entity is substantially
involved in a common question of fact or law, (2) the presence of such person or entity is required if compiete relief is
to be accorded in the arbitration, or (3) the interest or responsibility of such person or entity in the matter is not
insubstantial.

C. The agreement herein among the parties to arbitrate shall be specifically enforceable under prevailing
law. The agreement to arbitrate hercunder shall apply only to disputes arising out of, or relating to, this Work Letter,
and shall not apply to other matters of dispute under the Lease except as may be expressly provided in the Lease.

v, CONSTRUCTION PROCEDURES,

. A It is understood that all or a portion of the Tenant Improvements mey be done during Tenant's
occupancy of the 7505 Premises. In this regard, Tenant agrees to assume aay risk of injury, loss or damage to
Tenant to the extent not the result of Landlord's negligence ar willfu] misconduct. While Landlord agrees to employ
construction practices reasonably intended to minimize distuptions to the operation of Tenant’s husiness in the 7505
Premises, Tenant acknowledges and agrees that some disruptions may occur during the course of construction of the
Tenant Improvements, and in no event shall rent abate as the result of the construction of the Tenant [mprovements.
Tenant further agrees that Commencement Date for the 7505 Premises shall not be affected and/or conditioned upon
completion of the Tenant Improvements work in the 7505 Premises.  *
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THIRD AMENDMENT TQ LEASE

ORIGINAL

_ >oef
This Third Amendment to Lease (the " Amendment™) dated L, 2808, is
by and between THE IRVINE COMPANY ("Landlord"), and PEOPLE'S CHO HOME
LOAN, INC., a Wyoming corporation ("Tenant").

1 8 PARTIES AND DATE.

. RECITALS.

Al On June 30, 2003, Landlord and Tenant entered into a lease (the “Initial Leasé”)
for space in a building located at 75 1 5 Irvine Center Drive, Irvine, California (the “7515
Premises”).

B. On Novémbcr 4, 2003, Landlord and Tenant entered into that certain First
Amendment to Lease pursuant to which a portion of the building located at 7505 brvine Center
Drive (the “75035 Buildirg™™) was added to the Premises.

C. On October 6, 2004, Landlord and Tenant entered inte that certain Second
Amendment to Lease pursuant to which approximately 13,668 rentable square feet of space in
the 7505 Building (the “7505 Expansion Space”) was added to the Premises. The Initial Lease,
as amended by the referenced First and Second Amendments, is referred to herein collectively as
the Lease.

D. Landlord and Tenant now desire to modify the Lease to add approximately 16,001
rentable square feet of space in 2 building located at 7525 Irvine Center Drive, lrvine, California,
more particularly described on EXHIBIT A attached to this Amendment and herein referred to as
the 7525 Expansion Space”, to adjust the Basic Rent, and to make such other modifications as
are set forth in "I, MODIFICATIONS" next below.

. MODIFICATIONS.

A. Building. Effective as of the “*Commencement Date for the 7525 Expansion Space”
(as defined below), all references to the *“Building” in the Lease shall be amended to refer to the
three (3) buildings located at 7515 Irvine Center Drive (the “7515 Building”), 7505 Irvine Center
Drive (the “7505 Building”), and 7525 Trvine Center Drive (the 7525 Building”), Irvige,
California, either collectively or individually as the context may reasonably require.

B. Premises. From and after the Commencement Date for the 7525 Expansion Space,
the 7525 Premises, together with the 7515 Premises and the 7505 Premises shall collectively
constitute the “Premises” under the Lease.

C. Basic Lease Provisions. The Basic Lease Provisions are hereby amended as folldws:

1. Effective as of the Commencement Date for the 7525 Expansion Space,
Ttem 1 shall be deleted in its entirety and substituted therefor shall be the

following:

*“1, Premises: The Premises are more particularly described in Section

2.1
Address of Buildings: 7505 Irvine Center Drive
7515 Irvine Center Drive, and .
7525 Irvine Center Drive, Irvine, Cahforma
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Item 4 is hereby amended by adding> the following:

“Commqncement Date for the 7525 Expansion Space: January 6, 2005”
3. Ttem 6 is hereby amended by adding the following:

“Basic Rent for the 7525 Expansion Space:

From and after the Commencement Date of the 7525 Expansion Space
through April 30, 2005 (and subject to the provisions of Section 14.2(d) of
the Lease), Tenaat shall not be obligated to pay Basic Rent for the 75235
Expansion Space, but shall be obligated to pay its Tenant’s Share of
Operating Expenses for the 7525 Expansion Space.

Basic Rent for the 7525 Expansion Space is subject to adjustment as
follows:

Commencing on May 1, 2005, the Basic Rent for the 7525 Expansion
Space shall be Twenty Three Thousand Forty-One Dollars ($23 041.00}
per month, based on 31.44 per rentable square foot.

Commencing November 1, 2005, the Basic Rent for the 7525 Expansion
Space shall be Twenty Three Thousand Eight Hundred Forty-One Dollars
($23,841.00) per month, based on $1.49 per rentable square foot.

Commencing November 1, 2006, the Basic Rent for the 7525 Expansion
Space shall be Twenty Four Thousand Six Hundred Forty-Two Dollars
(524,642.00) per month, based on $1.54 per rentable square foot.

Commencing November 1, 2007, the Basic Rent for the 7525 Expansion
Space shall be Twenty Five Thousand Four Hundred Forty-Two Dollars
($25,442.00) per month, based on $1.59 per rentable square foo;.

Commencing November 1, 2008, the Basic Rent for the 7525 Expansion
Space shall be Twenty Six Thousand Two Hundred Forty-Two Dollars
(526,242.00) per month, based on $1.64 per rentable square foot.”

4. Effective as of the Commencement Date for the 7525 Expansion Space,
Item 8 shall be deleted in its entirety and substituted therefor shall be the
following:

8. Floor Area of Premises: Approximately 115,178 rentable square feet
comprised of the following:

7315 Premises: approximately 63,412 rentable squre feet

7505 Premises: approximately 22,097 rentable square feet

7505 Expansion Space: approximately 13,668 rentable square feet
7525 Expansion Space: approximately 16,001 rentable square feet”
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8, Item 9 is hereby deleted in its entirety and substituted therefor shall be the

following:

“9, Security Deposit: $113,732.00" (Initial Security Deposit)

$24,657.00 (Additional Security Dep051t -~ 7505
Premises)

$24,657.00 (Additional Security Dep051t - 7505
Expansion Space)

$28,866.00 (Additional Security Deposit — 7523

. Expansion Space) : |

$191,912.00 (Total Security Deposit) |

(see also Section 4.4 for Letter of Credit

Requirements)

6. Item 12 is hereby amended by deleting Landlord’s address for payments
and notices and substituted therefor shall be the following:

"LANDLORD

THE IRVINE COMPANY

550 Newport Center Drive

Newport Beach, CA 92660

Atwm: Senior Vice President, Operations
Irvine Office Properties

with a copy of notices to:

THE IRVINE COMPANY

550 Newport Center Drive

Newport Beach, CA 92660

Attn: Vice President, Operations

Irvine Office Properties, Technology Portfolio™
7. Effective as of the Commencement Date for the 7525 Expansion Space,
Item 14 shall be deleted in its entm:ty and substituted therefor shall be the
following:

“14. Vehicle Parking Spaces: Four Hundred Fifty-Three Dollars (453)"
D. Suite 150 Must Take Space. As clarification, the provisions of Section IILF of the

Second Amendment to Lease regarding the “Suite 150 Must Take Space” shall remain subject to
the same Basic Rent (on a rentable square foot basis) as the 7505 Expansion Space (Suite 100).

E. Securty Deposit. Concurrently with Tenant's delivery of this Amendment, Tenant
shall deltver the sum of Twenty Eight Thousand Eight Hundred Sixty-Six Dollars ($28,866.00)
to Landlord, which sum shall be added to the Security Deposit presently being held by Landlord
in accordance with Section 4.3 of the Lease.

F. Signs. The reference in the first (1%) sentence of Section 5.2 of the Lease to “two (2)
exterior bulldlng top signs on the Building” is hereby revised to “two (2) exterior building-top
signs on the 7515 Building, one (1) exterior building-top sign on the 7505 Building, and one (1)
exterior building-top sign on the 7525 Building”. Tenant signage rights as to the 7525 Building
contained in the foregoing shall be further subject to the condition that such signage shall be
installed, if at all, not later than December 31, 2005.

G. Parking. The reference in the ﬁfst (1*") sentence of the second (2™) paragraph of
Section 6.4 of the Lease (as amended by the First Amendment to the Lease) to “up to eighty-one
(81) unreserved spaces™ is hereby revised to “up to ninety-seven (97) unreserved spaces”.
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H. Tenant Imiprovements for the 7525 Premises. Landlord hereby agrees to complete the
Tenant Improvements for the 7525 Expansion Space in accordance with the provisions of Exhibit
X, Work Letter, attached hereto.

IV. GENERAL.

A. Effect of Amendments. The Lease shall remain in full force and effect except to the
extent that it is modified by this Amendment.

B. Entire Agreement. This Amendment embodies the entire understanding between
Landlord and Tenant with respect to the modifications set forth in "II. MODIFICATIONS"
above and can be changed only by a writing signed by Landlord and Tenant.

C. Counpterparts. If this Amendment is executed in counterparts, each is hereby declared
10 be an original; all, however, shall constitute but one and the same amendment. In any action
or proceeding, any photographic, photostatic, or other copy of this Amendment may be
. introduced into evidence withour foundation.

D. Defined Terms. All words commencing with initial capital letters in this Amendment
and defined in the Lease shall have the same meaning in this Amendment as in the Lease, unless
they are otherwise defined in this Amendment,

E. Corporate and Partmership Authority. If Tenant is a corporation or pactnership, or is
comprised of either or both of them, each individual executing this Amendment for the
corporation or partnership represents that he or she is duly authorized to execute and deliver this
Amendment on behalf of the corporation or partnership and that this Amendment is binding upon
the corporation or partnership in accordauce with its terms.

F. Attomneys' Fees. The provisions of the Lease respecting payment of attorneys' fees
shall also apply to this Amendment.

Y. EXECUTION.
Landlord and Tepant exccuted this Amendment on the date as set forth in "I. PARTIES

AND DATE." above.

LANDLORD: ) TENANT:

THE IRVINE COMPANY PEOPLE’S CHOICE HOME LOAN, INC,,

a Wyoming corporation

By, By,
n E. Case, Senior Vice President Name _Mat A, KogwswreT
Leasmg, Office Properties Tide __ &) [ _PResioenT

By (\ &."Q | BV_“Q‘_,{—_ /%wf)—_/

Chniztopher J. Popma, Vice President Name
Operations, Office Properties Title

C:DOCUMENTS AND SETTING SIMDAMICOWL DCAL SETTINGSITEMPORARY IN’TERNET FILEWLKBRNPEOPLESCHOICE-AF3(TAG).00C
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& THE IRVINE COMPANY

IRVINE BUSINESS CENTER
7525 Irvine Center Drive
Suite 250
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EXHIBIT X
WORK LETTER

TO THIRD AMENDMENT TO LEASE

The tenant improvement work ("Tenant Improvements") shall consist of the work required
to complete certain improvements to the 7525 Expansion Space pursuant to approved "Working
Drawings and Specifications” (as defined below). The Tenant Improvements may be completed for
each space separately or collectively and the provisions of this Work Letter shall be applicable to
cach space accordingly. The Tenant Improvements work shall be undertaken and prosecuted in
accordance with the following requirements:

1. ARCHITECTURAL AND CONSTRUCTION PROCEDURES.

A. Tenant shall submit the following to Landlord: (i} a detailed preliminary space plan for
the Tenant Improvements, which shall include interior partitions, ceilings, interior finishes, interior
doors, suite entrance, floor coverings, window coverings, lighting, electrical and telephone outlets,
plumbing connections, heavy floor loads and other special requirements ("Preliminary Plan"), and
(ii) working drawings and specifications based on the approved Preliminary Plan (the "Working
Drawings and Specifications”). Within five (5) business days following its submission to
Landlord, Landlord shall approve (by signing a copy thereof) or shall disapprove the Preliminary
Plan and the Working Drawings and Specifications. If Landlord disapproves the Preliminary Plan or
Working Drawings and Specifications, Landlord shall specify in detail the reasons for disapprovat
and Tenant shall cause the Architect to modify the Preliminary Plan or Working Drawings and
Specifications to incorporate Landlord's suggested revisions in a mutually satisfactory manner.
Tenant agrees and acknowledges that Landlord will not check the Preliminary Plan or the Working
Drawings and Specifications for building code compliance (or other federal, state or local law,
ordinance or regulations compliance), and that Tenant and its Architect shall be solely responsible
for such matters.

B. It is understood that except as provided bélow, the Tenant Improvements shall only
include actnal improvements to the respective portion of the 7525 Building approved by Landlord as
provided above, and shall exclude (but not by way of limitation) Tenant’s farniture, trade fixtures,
partitions, equipment and signage improvements, if any. Further, the Tenant Improvements shall

incorporate Landlord's building standard materials and specifications, together with such other -

materials, specifications and finishes paid for by Landlord and incorporated in the tenant
improvement buildout of the 7515 Building (but excluding the private restroom and reception desk)
(collectively, the "Standards"). No deviations from the Standards may be required by Tenant with
respect t0 doors and frames, finish hardware, entry graphics, the ceiling system, light fixtures and
switches, mechanical systems, life and safety systems, and/or window coverings; provided that
Landlord may, in its sole discretion, authorize in writing one or more of such deviations, in which
event Tenant shall be solely réspensible for the cost of replacing same with the applicable Standard
item(s) upon the expiration or termination of this Lease. All other non-standard items (“Neon-
Standard Improvements”) shall be subject to the prior approval of Landlord, which may be
withheld in Landlord's sole discretion. Landlord shall in no event be required to approve any Non-
Standard Improvement if Landlord determines that such improvements (i) is of a lesser quality than
the corresponding Standard, (ii) fails to conform to applicable governmental requirements, (iii)
requires building services beyond the level Landlord has agreed to provide Tenant under the Lease,
or (iv) would have an adverse aesthetic impact from the exterior of the 7525 Expansion Space.

C. Landlord may consent in writing, in its sole and absolute discretion, to Tenant's request for a
revision to the approved Plan or Working Drawings and Specifications (a “Change”), including any
modification of a Standard Improvement in the Plan to a Non-Standard Improvement, if requested in
writing by Tenant. In addition, Landlord agrees that it shall not unreasonably withhold its consent to
Tenant's requested Changes to previously approved Non-Standard Improvements, unless Landlord
determines, in its sole and absolute discretion, that such requested Change to the Non-Standard
Improvements (i) is of a lesser quality than the Non-Standard Improvements previously approved by
Landlord, (ii) fails to conform 1o applicable governmental requirements, (iii) would result in the
Premises requiring building services beyond the level normally provided to other tenants, (iv) interferes

EXHIBIT X
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in any manner with the proper functioning of; or Landlord’s access to, any mechanical, electrical,
plumbing or HVAC systems, facilities or equipment in or serving the Building, or (v) would have an
adverse aesthetic impact to the 7525 Building or cause additional expenses to Landlord in reletting the
7525 Building. Unless Landlord otherwise agrees in writing, in its sole and absolute discretion, all
Standard Improvements and Non-Standard Improvements shall become the property of Landlord and
shall be surrendered with the Premises at the end of the Term; except that Landlord may, by notice to
Tenant given either prior to or following the expiration or termination of the Lease, require Tenant
either to remove all or any of the Non-Standard Improvements, to repair any damage to the Premises
or the Common Area arising from such removal, and 1o replace such Non-Standard Improvements
with the applicable Standard Improvement, or to reimburse Landlord for the reasonable cost of such
removal, repair and replacement upon demand. Any such removals, repairs and replacements by
Tenant shall be completed by the Expiration Date, or sooner termination of this Lease, or within ten
(10) days following notice to Tenant if such notice is given following the Expiration Date or sooner .
termination, '

D. Tenant hereby designates Maryann D* Amico (*“Tenant’s Construction Representative™),
Telephone No. (949) 265-1850, as its representative, agent and attorney-in-fact for all matters related
to the Tenant Improvement Work, including but not by way of limitation, for purposes of receiving
notices, approving submittals and issuing requests for Changes, and Landlord shall be entitled to rely

- upon authorizations and directives of such person(s) as if given directly by Tenant. The foregoing
authorization is intended to provide assurance to Landlord that it may rely upon the directives and
decision making of the Tenant’s Construction Representative with respect to the Tenant Improvement
Work and is ot intended to limit or reduce Landlord’s right to reasonably rely upon any decisions or
directives given by other officers or representatives of Tenant. Tenantmay amend the designation of its
Tenant’s Construction Representative(s) at any time upon delivery of written notice to Landlord.

. COST OF THE TENANT IMPROVEMENTS WORK.

A, Landlord shall submnit the approved Working Drawings and Specifications to a competitive
bidding process involving the following four (4) general contractors (or such other licensed and
reputable general contractors as are designated by Landlord and reasonably approved by Tenant):;
Swinerton, DBAC, Howard Building Corp. and Turelk. Promptly following receipt of such bid
responses, Landlord shall provide copies of the bid responses to Tenant. After adjustments for any
inconsistent assumptions to reflect an “apples to apples” comparison, Landiord shall select the lowest
qualified bidder and that bid so selected shall be referred to as the “Bid Amount”. In the event
Landlord selects other than the lowest bidder, it shall do so based on commercially reasonable factors
which it shall demonstrate to Tenant. Upon selection of the bidder, Landlord shal! enter into a “lump
sum” or “fixed price” construction contract (the “TI Contract”) in the Bid Amount with the contractor
so selected (the “TI Contractor”) for construction of the Tenant Improvements in accordance with the
approved and final Working Drawings and Specifications.

B. Landlord shall provide an allowance towards the cost of constructing the Tenant
Improvements in the amount of Two Hundred Twenty Three Thousand Five Hundred Thirty Dollars
(8223,530.00) (based on $15.00 per usable square foot of the 7525 Expansion Space) (the “Landlord’s
Contribution™), with any excess cost of the Tenant Improvements Work in accordance with the
approved Working Drawings and Specifications to be bome solely by Tenant. Landlord’s Contribution
may be applied toward all hard and sofi costs incwrred in connection with the design and construction
of the Tenant Improvements, including without limitation, preparation of the Preliminary Plan and the
Working Drawings and Specifications, engineering and permitting fees and costs and ail construction
and fees pavable to the T1 Contractor pursuant to the T1 Contract. Notwithstanding anything to the
contrary contained herein, Tenant shall be entitied t0 use an amount of the Landlord’s Contribution not
to exceed $3.00 per useable square foot of the space being improved (the *$3,00 Allowance™) towards
Tenant's cabling, signage, security, Non-Standard Improvements approved by Landlord and moving
costs; provided, however, that no portion of the “Landlord’s Amortizing Contribution” (as hereinafter
defined) may be used for the $3.00 Allowance. It is further understood and agreed that Landlord’s
construction manager shall be entitled to a supervision/administrative fee equal to five percent (5%) of
the cost of the Tenant Improvements work, which fee shall be paid from the Landlord’s Contribution.
If the actual cost of completion of the Tenant Improvements is less than the maximum arnount provided
for the Landlord’s Contribution, such savings shall inure to the benefit of Landlord and Tenant shail not

. be entitled to any credit or payment, subject, however, to the provisions for the $3.00 Allowance as
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provided for in this paragraph.

C. Anyportion of the ‘Landlord’s Amortizing Contribution” (as hereinafter defined) funded by
Landlord towards the Completion Cost shall be amortized over the initial 58-month Term of the Lease
as to the 7525 Expansion Space using an interest factor of eight percent (8%) per annum, and the Basic
Rent payable during the initial fifty-eight (58) months of the Lease as to the 7525 Expansion Space by
Tenant shall be increased by said amortized payments, retroactive to the Commencement Date of the
7525 Expansion Space. Upon request by Landlord, the amount of such rental adjustment shall be
memorialized on a form provided by Landlord. In the event that the amount of the rental adjustment is
finally determined subsequent to the Commencement Date of the 7525 Expansion Space, Tenant shall
promptly pay to Landlord a lump sum amount equal to the total accrued sums owing due to the
retroactive adjustment. As used herein, the “Landlord’s Amortizing Contribution” shall mean that
portion of the Landiord’s Contribution in excess of the amount of One Hundred Forty Nine Thousand
Twenty Dollars ($149,020,00), based on $10.00 per rentable square foot of the 7525 Expansion Space,
actuatly funded by Landlord towards the Comptetion Cost of the Tenant Improvements for the 7525
Expansion Space,

I0. DISPUTE RESOLUTION

A. All claims or disputes between Landlord and Tenant arising out of, or relating to, this
Work Letter shall be decided by the JAMS/ENDISPUTE (“JAMS™), or its successor, with such
arbitration to be held in Orange County, California, unless the parties mutually agree otherwise.
Within ten (10) business days following submission to JAMS, JAMS shall designate three arbitrators
and each party may, within five (5) business days thereafter, veto one of the three persons so
designated. If two different designated arbitrators have been vetoed, the third arbitrator'shall hear
and decide the matter. If less than two (2) arbitrators are timely vetoed, JAMS shall select a single
arbitrator from the non-vetoed arbitrators originally designated by JAMS, who shall hear and decide
the matter. Any arbitration pursuant to this section shall be decided within thirty (30) days of
submission to JAMS. The decision of the arbitrator shall be final and binding on the parties. All
costs associated with the arbitration shall be awarded to the prevailing party as determined by the
arbitrator.

B. Notice of the demand for arbitration by either party to the Work Letter shall be filed in
writing with the other party to the Work Letter and with JAMS and shall be made within a reasonable
time after the dispute has arisen. The award rendered by the arbitrator shall be final, and judgment may
be entered upon it in accoérdance with applicable law in any court having jurisdiction thereof. Except
by written consent of the person or entity sought to be joined, no arbitration arising out ofor relating to
this Work Letter shall include, by consolidation, joinder or in any other manner, any person or entity
not a party to the Work Letter unless (1) such person or entity is substantially involved in a common
question of fact or law, (2) the presence of such person or entity is required if complete reliefis to be
accorded in the arbitration, or (3) the interest or I'CSpODSIbLhtV of such person or entity in the matter is

" mnot insubstantial.

C. The agreement herein among the partics to arbitrate shall be specifically enforceable under
prevailing law. The agreement to arbitrate hereunder shall apply only to disputes arising out of, or
relating to, this Work Lenter, and shall not apply to other matters of dispute under the Lease except as
may be expressly provided in the Lease.

IV. CONSTRUCTION PROCEDURES.

A. It is understood that all or a portion of the Tenant Improvements may be done during
Tenant’s occupancy of the 7525 Premises. In this regard, Tenant agrees to assume any risk of injury,
loss or damage to Tenant to the extent not the result of Landlord’s negligence or willful misconduct.

While Landlord agrees to empioy construction practices reasonably intended to minimize
disruptions to the operation of Tenant’s business in the 7525 Premises, Tenant acknowledges and
agrees that some disruptions may occur during the course of construction of the Tenant
Improvements, and in no event sball rent abate as the result of the construction of the Tenant
Improvements. Tepant further agrees that Commencement Date for the 7525 Premises shall not be
affected and/or conditioned upon completion of the Tenant Improvements work in the 7525

Premises.
EXHIBIT X
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FOURTH AMENDMENT TO LEASE

L. PARTIES AND DATE.

This Fourth Amendment to Lease (the "Amendment") dated M / , 2005,
is by and between THE IRVINE COMPANY (*Landiord"}, and PEOPLE’S (JHOICE HOME
LOAN, INC., a Wyoming corporation ("Tenant").

II. RECITALS.

Al On June 30, 2003, Landlord and Tenant entered into a lease for space in a building
located at 7515 Irvine Center Drive, Irvine, California. Said Lease has been amended as follows:
by a First Amendment to Lease dated November 4, 2003, by a Second Amendment to Lease
dated October 6, 2004, and by a Third Amendment to Lease dated January 3, 2005 (said lease, as

50 amended, the “Lease™).

"B. Landlord and Tenant now desire to modify the Lease to add approximately 11,866

rentable square feet of space in a building located at 7545 Irvine Center Drive, Suite 250, Irvine,

California, more particularly described on EXHIBIT A attached to this Amendment and herein
referred to as the “7545 Premises”, to adjust the Basic Rent, and to make such other
modifications as are set forth in "III. MODIFICATIONS" next below.

I11.  MODIFICATIONS.

A. Building. Effective as of the “Commencement Date for the 7545 Premises™ (as
defined beiow), all references to the “Building” in the Lease shall be amended to refer to the four
(4) buildings located at 7515 Irvine Center Drive (the “7515 Building™), 7505 Irvine Center
Drive (the "*7505 Building”), 7525 Irvine Center Drive (the 7525 Building”), and 7545 Irvine
Center Drive (the 75435 Building™), Irvine, California, either collectively or individually as the
context may reasonably require.

B. Premises. From and after the Commencement Date for the 7545 Premises, the 7545
Premises together with the leased premises currently subject to the Lease, shall collectively
constitute the “Premises” under the Lease. |

C. Basic Lease Provisions. The Basic Lease Provisions are hereby amended as follows:

1. Effective as of the Commencement Date for the 7545 Premises, Item 1
shall be deleted in its entirety and substituted therefor shall be the following:

“I. Premises: The Premises are more particularly described in Section
2.1, ‘
Address of Buildings: 7505 Irvine Center Drive

7515 Irvine Center Drive,

7525 Trvine Center Drive, and

7545 Irvine Center Drive, Irvine, California”

(5]

Itern 4 is hereby amended by adding the following:

“Commencement Date for the 7545 Premises” shall mean the earlier of (a)
Landlord’s tender of possession of the 7545 Premises to Tenant with the
Tenant Improvements for the 7545 Premises substantially completed but
for minor punch Hst items, or (b) the date Tenant acquires possession of
the 7545 Premises for its business operations. Prior to Tenant’s taking
possession of the 7545 Premises, the parties shall memorialize on a form
provided by Landlord the actual Commencement Date for the 7545
Premises, provided that Tenant’s failure to execute that form shall not
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affect the validity of Landlord’s determination of said date.”
3. Itern 6 is hereby amended by adding the following:
“Basic Rent for the 7545 Premises:

Commencing on the Commencement Date of the 7545 Premises, the Basic
Rent for the 7545 Premises shall be Seventeen Thousand Eighty-Seven
Dollars ($17,087.00) per month, based on $1.44 per rentable square foot.

Commencing on the first day of the second (2*) month following the
Commencement Date of the 7545 Premises, the Basic Rent for the 7545
Premises shall be Seventeen Thousand Six Hundred Eighty Dollars
(317,680.00) per month, based on $1.49 per rentable square foot.

Cormencing on the first day of the fourteenth (14™) month following the
Commencement Date of the 7545 Premises, the Basic Rent for the 7545
Premises shall be Eighteen Thousand Two Hundred Seventy-Four Dollars
(518,274.00) per month, based on $1.54 per rentable square foot.

Commencing on the first day of the twenty-sixth (26™) month following
the Commencement Date of the 7545 Premises, the Basic Rent for the
7545 Premises shall be Eighteen Thousand Eight Hundred Sixty-Seven
Dollars ($18,867.00) per month, based on $1.59 per rentable square foot.

Commencing on the first day of the thirty-eighth (38™) month following
the Cornmencement Date of the 7545 Premises, the Basic Rent for the
7545 Premises shall be Nineteen Thousand Four Hundred Sixty Dollars
(§19,460.00) per month, based on $1.64 per rentable square foot.”

4, Effective as of the Commencement Date for the 7545 Premises, Item 8
shall be deleted in its entirety and substituted therefor shall be the following:

“8. Floor Area of Premises: Approximately 127,044 rcntablc square

feet.”
5. Itern 9 is hereby deleted in its entirety and substituted therefor shall be the
following:

“9. Security Deposit: $213,318.00 (see also Section 4.4 for Letter of
Credit Requirements)

6. Effective as of the Commencement Date for the 7545 Premises, Item 14
shall be deleted in its entirety and substituted therefor shall be the following:

*14. Vehicle Parking Spaces: Four Hundred Ninety-Six (496)”

D. Expiration Date. Landlord and Tenant hereby confirm that the Expiration Date of the
Lease 1s October 31, 2009.

E. Right of First Refusal. The provisions of Section 2.5 of the Lease entitled Right of
First Refusal are hereby deleted in their entirety and shall have no further force or effect.
Notwithstanding the foregoing the rights and obligations of Landlord and Tenant under the Lease
with respeéct to the Suite 150 MUST TAKE shall remain in full force and effect.

F. Security Deposit. Concurrently with Tenant’s delivery of this Amendment, Tenant
shall deliver the sum of Twenty One Thousand Four Hundred Six Dollars ($21,406.00) to
Landlord, which sum shall be added to the Security Deposit presently being held by Landlord in
accordance with Section 4.3 of the Lease.
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G. Parking Violations. In the event that Tenant fails to comply with the provisions of
Section 6.4 of the Lease, and provided that Landlord has provided Tenant with not less than three
(3) written notices of violations within any calendar month during the Term, including, but not
limited to, notices of violations described in Section 6.4 for utilizing vehicle spaces in excess of
those allocated to Tenant, parking in spaces specifically marked for other tenant’s use, parking in,
fire zones or other areas specifically designated as no parking areas, parking on portions of the
Common Areas other than in striped parking spaces, or other violations of the Rules and
Regulations then Tenant acknowledges that such continued violations will cause Landloxd to
incur costs not contemplated by this Lease, the exact amount of which shall be extremely
difficult and impracticable to ascertain, Said costs may include, but are not limited to,
administrative, processing and accounting charges, and addxtlonal property management costs
and expenses. Accerdingly, commencing with any third (3 ) notice of violation of the provisions
of Section 6.4 in any calendar month, Tenant shall pay to Landlord the sum of One Thousand
Dollars (51.000.00) per day for each day thereafter that such violation continues. Acceptance of
such sums by Landlord shall not prevent Landlord from exercising any of its other right and
remedies for default under this Lease.

H. Spectrumotion. Tenant shall use its best efforts through the Term of this Lease to be
an active participant in programs offered by Spectrumotion.

I. Tenant Improvements for the 7545 Premises. Landlord hereby agrees to complete the
Tenant Impravements for the 7545 Premises in accordance with the provisions of Exhibit X,
Work Letter, attached hereto.

IV. GENERAL.

A. Effect of Amendments. The Lease shall remain in full force and effect except to the
extent that it is modified by this Amendment.

B. Entire Agreement. This Amendment embodies the entire understanding between
Landlord and Tenant with raspect to the modifications set forth im "ITl. MODIFICATIONS"
above and can be changed cnly by a writing signed by Landlord and Tenant.

C. Counterparts. If this Amendment is executed in counterparts, each is hereby declared
1o be an original: all, however, shall constitute but one and the same amendment. In any action
or proceeding, any photographic, photostatic, or other copy of this Amendment may be
introduced into evidence without foundation.

D. Defined Terms. All words commencing with initial capital letters in this Amendment
and defined in the Lease shall have the same meaning in this Amendment as in the Lease, unless
they are otherwise defined in this Amendment.

E. Corporate and Partnership Authonty. If Tepant is a corporation or partnership, or is
comprised of either or both of them, each individual executing this Amendment for the .
corporation or partnership represents that he or she is duly authorized to execute and deliver this
Amendment on behalf of the corporation or partnership and that this Amendment is binding upon
the corporation or partnership in accordance with its terms. :

F. Atiomeys' Fees. The provisions of the Lease respecting payment of attorneys' fees
shall also apply to this Amendment.
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V. EXECUTION.

Landlord and Tenant executed this Amendment on the date as set forth in "I. PARTIES
AND DATE.” above.

LANDLORD: TENANT:
THE IRVINE COMPANY PEOPLE’S CHOICE HOME LOAN, INC,,
a Wyoming corporation
By By W
verl E. Case, Senior Vice President Name
Leasing, Office Properties Title
By By
Christdpher J. Popma, Vice President
Operations, Office Properties
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& THE IRVINE COMPANY o

7545 Irvine Center Drive, Suite 250
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Stevenson Systems, Inc.
©1985-2003 Al Rights Reserved
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EXHIBIT X
WORK LETTER
TO FOURTH AMENDMENT TO LEASE
7545 »Premjscs

The tenant improvement work (the “Tenaat Improvement ™ and the “Tenant
Improvements Work") shall consist of the work, including work in place as of the date hereof,
required to complete the improvements to the 7545 Premises as shown in the space plan (the “Plan’)
prepared by LPA, Inc., dated June 23, 2005. The Tenant Improvement Work shall be performed by a
contractor selected by Landlord and in accordance with the requirements and procedures set forth
betow.

L ARCHITECTURAL AND CONSTRUCTION PROCEDURES.

A, Landlord shall pay up to the amount of the “Landlord’s Contribution™ (as defined
below) towards the cost of the Tenant Improvements Work., Any additional cost of the Tenant
Improvements Work, including costs resulting from Changes (as hereinafter defined) requested by
Tenant shall be borne solely by Tenant and paid to Landlord as hereinafier provided. Tenant shall
also be responsible for one hundred percent (100%) of the costs of any strengthening or reinforcing
of the slab or other structural components of the Building required due to Tenant Improvements
and/or Tenant’s fixturization requirements (the “‘Load Requirements™), which shall be paid to
Landlord as herewnafter provided. Unless otherwise specified in the Plan or Cost Estimate, alt
materials, specifications and finishes utilized in constructing the Tenant Improvements shall be
Land]ord's building standard tenant improvements, materials and specifications for the Project as set
forth in Schedule I attachsd hereto (“Standard Improvements”). Provided, however, that the
Tenant Improvements shall include up to four (4) lock sets as part of the Tenant Improvements
Work. Should Landlord submit any additional plans, equipment specification sheets, or other
matters to Tenant for approval or completion in connection with the Tenant Improvement Work
(including, without limitation, in connection with the Load Requirements), Tenant shall respond in
writing, as appropriate, within five (5) days unless a shorter period is provided herein. Tenant shall
not unreasonably withhold its approval of any matter, and any disapproval shall be limited to items
not previously approved by Tenant in the Plan or otherwise.

B. In the event that Tenant requests in writing a revision to the Plan (“Change”), and
Landlord so approves such Change as provided in Section I.C below, Landlord shall advise Tenant by
written change order as soon as is practical of any increase in the cost to complete the Tenant
Improvement Work that such Change would cause. Tenant shall approve or disapprove such change
order in writing within two (2) days following Tenant's receipt of such change order. If Tenant
approves any such change order, Landlord, at its clection, thay either (i) require as a condition o the
effectiveness of such change order that Tenant pay the increase in the cost to complete attributable to
such change order concurrentty with delivery of Tenant's approval of the change order, or (ii) defer
Tenant’s payment of such increase until the date ten (10) days after delivery of invoices for same, If
Tenant disapproves any such change order, Tenant shall nonetheless be responsible for the reasonable
architectural and/or planning fees incurred in preparing such change order. Landlord shall have no
obligation to interrupt or modify the Tenant Improvement Work pending Tenant's approval of a change .
order, but if Tenant fails to timely approve a change order, Landlord may (but shall not be required to)
suspend the applicable Tenant Improvement Work.

C. Landlord may consent in writing, in its sole and absolute discretion, to Tenant's request
for a Change, including any modification of a Standard Improvement in the Plan to a non-standard
improvement (“Non-Standard Improvement’), if requested in writing by Tenant. In addition,
Landlord dgrees that it shall not unreasonably withhold its consent to Tenant's requested Changes to
previously approved Non-Standard Improvements, unless Landlord determines, inits sole and absolute
discretion, that such requested Change to the Non-Standard Improvements (i) is of a lesser quality than
thie Non-Standard Improvements previously approved by Landlord, (ii) fails to conform to applicable
governmental requirements, (iii) would result in the 7545 Premises requiring building services beyond

EXHIBIT X
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the level normally provided to other tenants, (iv) interferes in any manner with the proper functioning
of, or Landlord’s access to, any mechanical, electrical, plumbing or HVAC systems, facilities or
equipment in or serving the Building, or (v) would have an adverse aesthetic impact to the 7545
Premises or cause additional expenses to Landlord in reletting the 7545 Premises. Unless Landlord
otherwise agrees in writing, in its sole and absolute discretion: (a) the cost to complete any Non-
Standard Improvements shall be borne by Tenant, and (b) all Standard Improvements and Non-
Standard Improvements shall become the property of Landlord and shall be surrendered with the
7545 Premises at the end of the Term; except that Landiord may, by notice to Tenant given either
prior to or following the expiration or termination of the Lease, require Tenant either to remove all or
any of the Non-Standard Improvements, to repair any damage to the 7545 Premises or the Common
Area arising from such removal, and to replace such Non-Standard Improvements with the
applicable Standard Improvement, or to reimburse Landlord for the reasonabie cost of such removal,
repair and replacement upon demand. Any such removals, repairs and replacements by Tenant shall
be completed by the Expiration Date, or sooner termination of the Lease as to the 7545 Premises, or
within ten (10} days following notice to Tenant if such notice is given following the Expiration Date
or sooner termination of the 7545 Premises.

D. Notwithstanding any provision in the Lease to the contrary, and not by way of limitation
of any other rights or remedies of Landlord, if Tenant fails to comply with any of the time periods
specified in this Work Letter, fails otherwise to approve or reasonably disapprove any submittal within
the time period specified herein for such response (or if no time period is so specified, within five (5)
days following Tenant's receipt thereof), requests any Changes, furnishes inaccurate or erroneous
specifications or other information, or otherwise delays in any manner the completion of the Tenant .
Improvements (including without limitation by specifying materials that are not readily available) or the
issuance of an occupancy certificate (any of the foregoing being referred to in this Lease as a "Tenant
Delay"), then Tenant shall bear any resulting additional construction ¢ost or other expenses, and the
Commencement Date of the 7545 Premises shall be deemed to have occurred for all purposes,
including without lirnitation Tenant's obligation to pay rent, as of the date Landlord reasonably
determines that it would have been able to deliver the 7545 Premises to Tenant but for the collective
Tenant Delays. Should Landlord determine that the Cormmencement Date of the 7545 Premises be
advanced in accordance with the foregoing, it shall so notify Tenant in writing. Landlord's
determination shall be conclusive unless Tenant notifies Landlord in writing, within five (5) days
thereafter, of Tenant's election to contest same by arbitration pursuant to the provisions of Section II
below. Pending the outcome of such arbitration proceedings, Tenant shall make timely payment of all
rent due under this Lease based upon the Commencement Date of the 7545 Premises set forth in the
aforesaid notice from Landlord.:

E. Landlord shall permit Tenant and its agents to enter the 7545 Premises prior 10 the
Commencement Date of the 7545 Premises in order that Tenant may install fixtures, furniture and
cabling through Tenant’s own contractors prior to the Commencement Date of the 7545 Premises. Any

" such work shall be subject to Landlord's prior written approval, and shali be performed in a manner and
upon terms and conditions and at times satisfactory to Landlord's representative. The foregoing license
to enter the 7545 Premises prior to the Commencement Date of the 7545 Premises is, however,
conditioned upon Tenant's contractors and their subcontractors and employees working in harmony and
not interfering with the work being performed by Landiord as determined by Landlord in Landlord's
sole and absolute discretion. If at any time that entry shall cause disharmony or interfere with the work
being performed by Landlord as defined by Landlord in Landlord's sole and absolute discretion, this
license may be withdrawn by Landlord upon twenty-four (24) hours written notice to Tenant. That
license is further conditioned upon the compliance by Tenant's contractors with all requirements
imposed by Landlord on third party contractors, including without limitation the maintenance by
Tenant and its contractors and subcontractors of workers' compensation and public liability and
property damage insurance in amounts and with companies and on forms satisfactory to Landlord, with
certificates of such insurance being fumished to Landlord prior to proceeding with any such entry. The
entry shall be deemed to be under all of the provisions of the Lease except as to the covenants to pay
rent. Landlord shall not be liable in any way for any injury, loss or damage which may occur to any
such work being performed by Tenant, the same being solely at Tenant's risk. In no event shall the
failure of Tenant's contractors to complete any work in the 7545 Premises extend the Commencerment
Date of the 7545 Premises beyond the date that Landiord has completed its Tenant Improvement Work
and tendered the 7545 Premises to Tenant.

EXHIBIT X
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F. Tenant hereby designates Brad Plantiko (Tenant’s Construction Representative”),
Telephone No. (949) 341-2010, as its representative, agent and attorney-in-fact for all matters related to
the Tenant Improvement Work, including but not by way of limitation, for purposes of receiving
notices, approving submittals and issuing requests for Changes, and Landlord shall be entitled to rely
upon authorizations and directives of such person(s) as if given directly by Tenant. The foregoing
authorization is intended to provide assurance to Landlord that it may rely upon the directives and
decision making of the Tenant's Construction Representative with respect to the Tenant Improvement
Work and is ot intended to limit or reduce Landlord’s right to reasonably rely upon any decisions or
directives given by other officers or representatives of Tenant. Tenant may amend the designation of
its Tenant's Construction Representative(s) at any time upon delivery of written notice to Landlord.

I COST OF THE TENANT IMPROVEMENTS WORK

A. Subject to the provisions of Section I.B below, Landlord shall provide an allowance
towards the *“Completion Cost” (as defined below) of constructing the Tenant Improvement Work in
the amount of One Hundred Eighteen Thousand Six Hundred Sixty Dollars (§118,660.00) (the
“Landlord’s Contribution”), based on $10.00 per rentable square foot of the 7545 Premises, with any
excess cost of the Tenant Improvements Work in accordance with the approved Working Drawings and
Specifications 1o be bome solely by Tenant. If the actual cost of completion of the Tenant
Improvements is less than the maximum amount provided for the Landlord’s Contribution, such
savings shall inure to the benefit of Landlord and Tenant shall not be entitled to any credit or payment.

B.  Tenant shall pay all Completion Costs attributable to: (i) the Load Requirements, (ii)
any costs attributable to Tenant Delays, and (iii) the amount, if any, by which ageregate Completion
Cost of the Tenant Improvements Work exceeds the Landlord's Contribution. The amounts to be pad
by Tenant for the Tenant Improvements pursuant to this Section II.B. are sometimes cumulatively
referred to herein as the “Tenant’s Contribution.” '

C. The “Completion Cost” shall mean al} costs of Landlord in completing the Tenant
Improvements Work, including but not limited to the following: (i} payments made to architects,
engineers, contractors, subcontractors and other third party consultants in the performance of the Work,
(if) permit fees and other sums paid to governmental agencies, and (iii) costs of all materials
incorporated into the Work or used in connection with the Work. The Completion Cost shall also
include an administrative/supervision fee to be paid to Landiord or to Landlord's management agent in
the amount of five percent (3%) of the Completion Cost. Utnless expressly authorized in writing by
Landlord, the Completion Cost shall not include (and no portion of the Landiord Contribution shall be
paid for) any costs incurred by Tenant, including without limitation, any costs for space planners,
managers, advisors or consultants retained by Tenant in connection with the Tenant Improvements.

D. Prior to start of construction of the Tenant Improvements, Tenant shall pay to Landlord
in full the amount of the Tenant's Contribution set forth in the approved Cost Estimate, together with
the full amount of the estimated cost of the Load Requirements. Following completion of the Tenant
Improvements Work, Tenant shall pay (or be refunded) any difference between (i) the estimated and the
actual amount of the Tenant's Contribution towards the Completion Cost, which différence shall be
calculated by first applying Landlord's Contribution, in full, to the actual amount of the final
Completion Cost, and (ii) the estimated and actual cost of the Load Requirements. The balance of all
sums due and owing and not otherwise paid by Tenant shall be due and payable on or before the
Commencement Date of the 7545 Premises. If Tenant defaults in the payment of any sums due under
this Work Letter, Landlord shall (in addition to all other remedies) have the same nights as in the case of
Tenant's failure to pay rent under the Lease, including, without limitation, the right to terminate this
Lease and recover damages from Tenant and/or to charge a late payment fee and to collect interest on
delinquent payments, and Landlord may (but shall not be required to) suspend the Tenant Improvement
Work following such default, in which event any delays because of such suspension shall constitute
Tenant Delays hereunder.

oI, DISPUTE RESOLUTION

.EXIME
.3.
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A, All claims or disputes between Landlord and Tenant arising out of, or relating to, this
Work Letter shall be decided by the JAMS/ENDISPUTE (“JAMS™), or its successor, with such
arbitration to be held in Orange County, California, unless the parties mutually agree atherwise.
Within ten (10) business days following submission to JAMS, JAMS shall designate three arbitrators
and each party may, within five (5) business days thereafter, veto one of the three persons so
designated. If two different designated arbitrators have been vetoed, the third arbitrator shall hear
and decide the matter. If less than two (2) arbitrators are timely vetoed, JAMS shall select a single
arbitrator from the non-vetoed arbitrators originally designated by JAMS, who shall hear and decide
the matter. Any arbitration pursuant to this section shall be decided within thirty (30) days of
submission to JAMS. The decision of the arbitrator shall be final and binding on the parties. All
costs associated with the arbitration shall be awarded to the prevailing party as determined by the
arbitrator. :

B. Notice of the demand for arbitration by either party to the Work Letter shall be filed in
writing with the other party to the Work Letter and with JAMS and shall be made within a reasonable
time after the dispute has arisen. The award rendered by the arbitrator shall be final, and judgment may
be entered upon it in accordance with applicable law in any court having jurisdiction thereof. Except
by wrnitten consent of the person or entity sought to be joined, no arbitration arising out of or relating to
this Work Letter shall include, by consolidation, joinder or in any other manner, any person or entity
not a party to the Work Letter unless (1) such person or entity is substantially involved in a comsmon
question of fact or law, (2) the presence of such person or entity is required if complete relief s to be
accorded in the arbitration, or (3) the interest or responsibility of such person or entity in the matter is
not insubstantial.

C. The agreement herein among the parties to arbitrate shall be specifically enforceable
under prevailing law. The agreement to arbitrate hereunder shall apply only to disputes arjsing out of,
or relating to, this Work Letter, and shall not apply to other matters of dispute under the Lease except as
may be expressly provided in the Lease.

4
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L PARTIES AND DATE.

This Fifth Amendment to Lease (the "Amendment”) dated ____[\\ M 23, 2006, is
by and between THE [RVINE COMPANY LLC, a Delaware limited liability company, formerly
The Irvine Company, a Delaware corporation ("Landlord"), and PEOPLE’S CHOICE HOME
LOAN, INC., 2 Wyoming corporation ("Tenant").

II. RECITALS.

On June 30, 2003, Landlord and Tenant entered into a lease for space in 2 building
located at 7515 Trvine Center Drive, Irvine, California. Sajd lease has been amended as follows:
by a First Amendment to Lease dated November 4, 2003, by a Second Amendment to Lease
dated October 6, 2004 (the “Second Amendment”), by 2 Third Amendment to Lease dated
January 3, 2005, and by a Fourth Amendment to Lease dated July 1, 2005. Said lease, as so
amended, is herein referred to as the “Lease.”

Pursuant to the applicable provisions of Section [ILF of the Second Amendment,.
Landlord and Tenant desire to modify the Lease to add approximately 8,429 rentable square feet
of space in the 7505 Building, more particularly described on EXHIBIT A_attached to this
Amendment and herein referred to as the “Suite 150 Must Take Space”, to adjust the Basic Rent,
and to make such other modifications as are set forth in "IlT, MODIFICATIONS" next below.

Im. MODIFICATIONS.

A, Premises. From and after the “Commencement Date of the Suite 150 Must Take
Space” (as hereinafter defined), the Suite 150 Must Take Space together with the leased premises
subject to the Lease as of the date of this Amendment, shall collectively constitute the
“Prerises” under the Lease.

B. Basic Lease Provisions. The Basic Lease Provisions are hereby amended as follows:
1. Item 4 is hereby amended by adding the foliowing:

“Commencement Date of the Suite 150 Must Take Space” shall mean the
earlier of (a) August 1, 2006, or (b) the date Tenant commences use of the
Suite 150 Must Take Space for the conduct of its business operations
therein. Within five (5) days following Landlord’s written request, the
parties shall memerialize on a form provided by Landlord the actual
Commencement Date of the Suite 150 Must Take Space, provided that
Tenant’s failure to execute that form shall not affect the validity of
Landlord’s determination of said date.” ’

2. Item 6 is hereby amended by adding the following:

*“Basic Rent for the Suite 150 Must Take Space: Commencing on the
Commencement Date of the Suite 150 Must Take Space, the Basic Rent
for the Suite 150 Must Take Space shall be Twelve Thousand Five
Hundred Fifty-Nine Dollars ($12,559.00) per month, based on $1.49 per
rentable square foot.

Commencing on the first day of the third (3™) month following the
Commencement Date of the Suite 150 Must Take Space, the Basic Rent
for the Suite 150 Must Take Space shall be Twelve Thousand Nine
Hundred Eighty One Dollars ($12,981.00) per moath, based on $1.54 per
rentable square foot. '
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Commencing on the first day of the fifteenth (15" month following the
Commencement Date of the Suite 150 Must Take Space, the Basic Rent
for the Suite 150 Must Take Space shall be Thirteen Thousand Four
Hundred Two Dollars ($13,402.00) per month, based on $1.59 per rentable
square foot.

Commencing on the first day of the twenty-seventh (27" month following
the Commencement Date of the Suite 150 Must Take Space, the Basic
Rent for the Suite 150 Must Take Space shall be Thirteen Thousand Eight
Hundred Twenty-Four Dollars ($13,824.00) per month, based on $1.64 per
rentable square foot.”

3. Effective as of the Commencement Date of the Suite 150 Must Take
Space, Itemn 8 shall be deleted in its cnt\rety and substituted therefor shall be the

following:

“g. Floor Area of Premises: Approximately 135,473 rentable square feet”

4. Item 9 is hereby deleted in its emncty and substituted therefor shall be the
following: 200 ~ 2% (=}
' \eo ~ P ET
' . . - \5 2ok
“9, Security Deposit: $228,524.00 (2

(see also Section 4.4 for Letter of Credit requirements)”

5. Effective as of the Commencement Date of the Suite 150 Must Take
Space, Item 14 shall be deleted in its entirety and substituted therefor shall be the
following:

“14. Vehicle Parking Spaces: Five Hundred Forty-Four (544)”

C. Security Deposit. Concurrently with Tenant’s delivery of this Amendment, Tenant
shall deliver the sum of Fifteen Thousand Two Hundred Six Dollars ($15,206.00) to Landlord,
which sum shall be added to the Security Deposit presently being held by Landlord in accordance
with Section 4.3 of the Lease, to equal the amount set forth in Item 9 of the Basic Lease
Provisions (added by this Amendment) to be held by Landlord as the Security Deposit bereafter.

D. Waiver of Jury Tral, Section 14.7 of the Lease is hereby deleted in its entirety and
substituted therefor shall be the following:

SECTION 14.7. WAIVER OF JURY TRIAL/JUDICIAL REFERENCE.

(3 LANDLORD AND TENANT EACH ACKNOWLEDGES THATIT 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 HEREBY EXPRESSLY AND KNOWINGLY
WAIVE AND RELEASE ALL SUCH RIGHTS TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER PARTY HERETO
AGAINST THE OTHER (AND/OR' AGAINST ITS OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS, OR SUBSIDIARY OR. AFFILIATED ENTITIES) ON ANY
MATTERS WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED WITH
THIS LEASE, TENANT'S USE OR OCCUPANCY 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 PROVISIONS OF SECTION
14.7(a) ARE NOT ENFORCEABLE UNDER CALIFORNIA LAW, THEN THE
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PROVISIONS OF-THIS SECTION 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 TO THE PREMISES WILL BE RESOLVED IN A PROMPT 'AND
EXPEDITIOUS MANNER. ACCORDINGLY, EXCEPT WITH RESPECT TO ACTIONS
FOR UNLAWFUL OR FORCIBLE DETAINER OR WITH RESPECT TO THE
PREJUDGMENT REMEDY OF ATTACEMENT, ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT BY EITHER PARTY HERETO AGAINST THE OTHER
(AND/OR AGAINST ITS OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR
SUBSIDIARY OR AFFILIATED ENTITIES) ON ANY MATTERS WHATSOEVER
ARISING OUT OF ORIN ANY WAY CONNECTED WITH THIS LEASE, TENANT’S USE
OR OCCUPANCY OF THE PREMISES AND/OR ANY CLAIM OF INJURY OR DAMAGE,
SHALL BE HEARD AND RESOLVED BY A REFEREE UNDER THE PROVISIONS OF
THE CALIFORNIA CODE OF CIVIL PROCEDURE, 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 BE PATD BY THE PARTY INITIATING SUCH PROCEDURE;
PROVIDED HOWEVER, THAT THE COSTS AND FEES, 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 COUNYY IN WHICH TEE PREMISES ARE LOCATED. WITHIN TEN (10) DAYS
OF RECEIPT BY ANY PARTY OF A WRITTEN REQUEST TO RESOLVE 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 JUDGMENT ON SUCH ISSUES AS
REQUIRED BY THE REFEREE SECTIONS. IF THE PARTIES ARE UNABLE TO
AGREE UPON A REFEREE WITHIN SUCH TEN (10) DAY PERIOD, THEN ANY PARTY
" MAY THEREAFTER FILE A LAWSUIT 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 NEUTRAL AND
IMPARTIAL RETIRED JUDGE WITH SUBSTANTIAL EXPERIENCE IN THE
RELEVANT MATTERS TO BE DETERMINED, FROM JAMS/ENDISPUTE, INC., THE
AMERICAN ARBITRATION ASSOCIATION OR SIMILAR MEDIATION/ARBITRATION
ENTITY. THE PROPOSED REFEREE MAY BE CHALLENGED BY ANY PARTY FOR
ANY OF THE 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 DECIDE ALL
ISSUES OF FACT AND LAW AND REPORT HIS OR HER DECISION ON SUCH ISSUES,
AND TO ISSUE ALL RECOGNIZED REMEDIES AVAILABLE AT LAW ORIN EQUITY
FOR ANY CAUSE OF ACTION THAT IS BEFORE THE REFEREE, INCLUDING AN
AWARD OF ATTORNEYS’ FEES AND COSTS IN ACCORDANCE WITH CALIFORNIA
LAW. THE 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. THEPARTIES SHALL BE
ENTITLED TO CONDUCT ALL DISCOVERY AS PROVIDED IN THE CALIFORNIA
CODE OF CIVIL PROCEDURE, AND THE REFEREE SHALL OVERSEE DISCOVERY
AND MAY ENFORCE ALL DISCOVERY ORDERS IN THE SAME MANNER AS ANY
TRIAL COURT JUDGE, WITH RIGHTS TO REGULATE DISCOVERY AND TO ISSUE
AND ENFORCE SUBPOENAS, PROTECTIVE ORDERS AND OTHER LIMITATIONS ON
DISCOVERY AVAILABLE UNDER CALIFORNIA LAW. THE REFERENCE
PROCEEDING SHALL BE CONDUCTED IN ACCORDANCE WITH CALIFORNIA LAW
(INCLUDING THE RULES OF EVIDENCE), AND IN ALL REGARDS, THE REFEREE -
SHALL FOLLOW CALIFORNIA LAW APPLICABLE AT THE TIME OF THE
REFERENCE PROCEEDING. IN ACCORDANCE WITH SECTION 644 OF THE
CALJFORNIA CODE OF CIVIL PROCEDURE, THE DECISION OF THE REFEREE
UPON THE WHOLE ISSUE MUST STAND AS THE DECISION OF THE COURT, AND
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UPON THE FILING OF 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 SHALL PERFORM SUCH ACTS AS
MAY BE NECESSARY TO OBTAIN A PROMPT AND EXPEDITIOUS RESOLUTION OF
THE DISPUTE OR CONTROVERSY IN ACCORDANCE WITH THE TERMS OF THIS
"SECTION 14.7(b). TO THE EXTENT THAT NO PENDING LAWSUIT HAS BEEN FILED
TO OBTAIN THE APPOINTMENT OF A REFEREE, ANY PARTY, AFTER THE
ISSUANCE OF THE DECISION OF THE REFEREE, MAY APPLY TO THE COURT OF
THE COUNTY IN WHICH THE PREMISES ARE LOCATED FOR CONFIRMATIONBY
THE COURT OF THE DECISION OF THE REFEREE IN THE SAME MANNER AS A
PETITION FOR CONFIRMATION OF AN ARBITRATION AWARD PURSUANT TO
CODE OF CIVIL PROCEDURE SECTION 1285 ET SEQ. (AS SAME MAY BE AMENDED
OR ANY SUCCESSOR STATUTE(S) THERETO).

E. Tenant Improvements. Landlord hereby agrees to complete the Tenant Improvements
for the Suite 150 Must Take Space in accordance with the provisions of Exhibit X, Work Letter,
attached hereto,

IV. GENERAL.

A. Effect of Amendments. The Lease shall remain in full force and effect except to the
extent that it is modified by this Amendment.

B. Entire Agreement. This Amendment embodies the entire understanding between
Landlord and Tenant with respect to the modifications set forth in "Il MODIFICATIONS"
above and can be changed only by a writing signed by Landlord and Tenant.

C. Counterparts. If this Amendment is executed in counterparts, each is hereby declared
to be an original; all, however, shall constitute but one and the same amendment. In any action
or proceeding, any photographic, photostatic, or other copy of this Amendment may be
introduced into evidence without -foundation.

D. Defined Terms. All words commcncmg with initial capital letters in this Amendment
and defined in the Lease shall have the same meaning in this Amendment as in the Lease, unless
they are otherwise defined in this Amendment.

E. Corporate and Partnership Aut:hong If Tenant is a corporation or parmership, or is
comprised of ejther or both of them, each individual executing this Amendment for the

corporation or partnership represents that he or she is duly authorized to execute and deliver this
Arcendment on behalf of the corporation or partnership and that this Amendment is binding upon
the corporation or panncrslnp in accordance with its terms.

F. Attomevs' Fees. The provisions of the Lease respecting payment of attorneys' fees
shall also apply to this Amendment.
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V. EXECUTION.

Landlord and Tenant executed this Amendment on the date as set forth in "I. PARTIES
AND DATE." above.

LANDLORD: TENANT:
THE IRVINE COMPANY LLC PEOPLE'S CHOICE HOME LOAN, INC.,
a Wyoming corporation
BM By_&d‘m
teven M. Case, Senior Vice President Name _ R,/ Plantéa
Leasing, Office Properties Title _£vA_Cpsrntrons + Lrgerti_

By QA_%M

i Name _/nyn_Gubmon.
Operations, Office Properties Title __Gepod Covnged
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& THE IRVINE COMPANY

7505 Irvine Center Drive, Suite 150
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WORK LETTER
TO FIFTH AMENDMENT TO LEASE
" (Suite 150 Must Take Space)

The tenant improvement work (the “Tenant Improvernents” and the *“Tenant Improvement
Work™) shall consist of the work, including work in place as of the date hereof, required to complete
the improvements to the Suite 150 Must Take Space as shown in the space plan (the “Plan’’)
prepared by Lo# T, dated M, 2006. The Tenant Improvement Work shall be
performed by a contractor selected by Landlord and in accordance with the requirements and
procedures set forth below, '

L ARCHITECTURAL AND CONSTRUCTION PROCEDURES.

A Landlord shall pay up to the amount of the “Landlord’s Contribution” (as defined
below) towards the cost of the Tenant Improvement Work. Any additional cost of the Tenant
Improvement Work, including costs resulting from Changes (as hereinafter defined) requested by
Tenant shall be borne solely by Tenant and paid to Landlord as hereinafter provided. Tenant shall

" also be responsible for one hundred percent (100%) of the costs of any strengthening or reinforcing
of the slab or other structural components of the Building required due to Tenant Improvements
and/or Tenant’s fixturization requirements (the “Load Requirements™), which shall be paid to
Landlord as hereinafter provided. Unless otherwise specified in the Plan or Cost Estimate, all
materials, specifications and finishes utilized in constructing the Tenant Improvements shall be
Landlord's building standard tenant improvements, materials and specifications for the Project as set
forth in Schedule [ attached hereto (“Standard Improvements’™). Should Landlord subinit any
additional plans, equipment specification sheets, or other matters to Tenant for approval or
completion in connection with the Tenant Improvement Work (including, without limitation, in
connection with the Load Requirements), Tenant shall respond in writing, as appropriate, within five
(5) days unless a shorter period is provided herein. Tenant shall not unreasonably withhold its
approval of any matter, and any disapproval shall be limited to items not previously approved by
Terant in the Plan or otherwise.

B. In the event that Tenant requests in writing a revision to the Plan (“Change”), and
Landlord so approves such Change as provided in Section LC below, Landlord shall advise Tenant by
writter change order as soon as is practical of any increase in the cost to complete the Tenant
Improvement Wotk that such Change would cause. Tenant shall approve or disapprove such change
order in writing within two (2) days following Tenant's receipt of such change order, If Tenant
approves any such change order, Landlord, at its election, may either (i) require as a condition to the
effectuveness of such change order that Tenant pay the increase in the cost to complete attributable to
such change order concurrently with delivery of Tenant’s approval of the change order, or (i1) defer
Tenant’s payment of such increase unti] the date ten (10) days after delivery of invoices for same. If
Tenant disappraves any such change order, Tenant shall nonetheless be responsible for the reasonable
architectural and/or planning fees incurred in preparing such change order. Landlord shall have no
obligation to interrupt or modify the Tenant Improvement Work pending Tenant's approvat of achange
order, but if Tenant fails to timely approve a change order, Landlord may (but shall not be required to)
suspend the applicable Tenant Improvement Work.

C. Landlord may consent in wTiting, in its sole and absolute discretion, to Tenant’s request
for a Change, including any modification of a Standard Improvement in the Plan to a non-standard
improvement (“Non-Standard Improvement”), if requested in writing by Tenant. In addigon,
Landlord agrees that it shall not unreasonably withhold its consent to Tenant's requested Changes to
previously approved Non-Standard Improvernents, unless Landlord determines, in its sole and absolute
discretion, that such requested Change to the Non-Standard Improvements (i) is of a lesser quality than
the Non-Standard Improvements previously approved by Landlord, (ii) fails to conform to applicable
governmental requirements, (iii) would result in the Suite 150 Must Take Space requiring building
services beyond the level normally provided to other tenants, (iv} interferes in any manger with the

1
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proper functioning of, or Landlord’s access to, any mechanical, electrical, plurnbing ot HYAC systems,
facilities or equipment in or serving the Building, or (v) would have an adverse aesthetic gnpact tothe
Suite 150 Must Take Space or cause additional expenses to Landlord in reletting the Suite 150 Must
Take Space. Unless Landlord otherwise agrees in writing, in its sole and absolute discretion: (a) the
cost to complete any Non-Standard Improvements shall be borne by Tenant, and (b) all Standard
Improvements and Non-Standard Improvements shall become the property of Landlord and shall be
surrendered with the Suite 150 Must Take Space at the end of the Term; except that Landlord may,
by notice to Tenant given either prior to or following the expiration or termination‘of the Lease,
require Tenant either to remove all or any of the Non-Standard Improvements, to repair any damage
to the Suite 150 Must Take Space or the Common Area arising from such removal, and to replace
such Non-Standard Improvements with the applicable Standard Fmprovement, or to reimburse
Landlord for the reasonable cost of such removal, repair and replacement upon demand. Any such
removals, repairs and replacements by Tenant shall be completed by the Expiration Date, or sooner
termination of the Lease as to the Suite 150 Must Take Space, or within ten (10) days following
notice to Tenant if such notice is given following the Expiration Date or sooner termination of the
Suite 150 Must Take Space.

D. It is understood and agreed that the completion of the Tenant Improvement Work is
not a condition of, nor shall extend or otherwise affect, the Commencement Date of the Suite 150
Must Take Space. It is further understood and agreed that all or a portion of the Tenant
Improvements may be done during Tenant’s occupancy of the Suite 150 Must Take Space. In this
regard, Tenant acknowledges that certain distuptions of its business operations may occur as a result
of such Tenant Improvement Work, and Tenant agrees that no rental abatement shail result while the
Tenant Improvements ar¢ completed in the Suite 150 Must Take Space.

E. Landlord shall permit Tenant and its agents to enter the Suite 150 Must Take Space
prior to the Comrencement Date of the Suite 150 Must Take Space in order that Tenant may instail
fixtures, furniture and cabling through Tenant’s own contractors prior to the Commencement Date of
the Suite 150 Must Take Space, Any such work shall be subject to Landlord's prior written approval,
and shall be performed in a manner and upon terms and conditions and at times satisfactory to
Landlord's representative. The foregoing license to enter the Suite 150 Must Take Space prior to the
Commencement Date of the Suite 150 Must Take Space is, however, conditioned upon Tenant's
contractors and their subcontractors and employees working in harmony and not interfering with the
work being performed by Landlord as determined by Landlord in Landlord's sole and absolute
discretion. If at any time that entry shall cause disharmony or interfere with the work being performed
by Landlord as defined by Landlord in Landlord's sole and absolute discretion, this license may be
withdrawn by Landlord upon twenty-four (24) hours written notice to Tenant. That license is further
conditioned upon the compliance by Tenant's contractors with all requirements imposed by Landlord on
third party contractors, including without limitation the maintenance by Tenant and its contractors and
subcontractors of workers' compensation and public Hability and property damage insurance in amounts
and with companies and on forms satisfactory to Landlord, with certificates of such insurance being
furnished to Landlord prior to proceeding with any such entry. The entry shall be deemed to be under
all of the provisions of the Lease except as to the covenants to pay rent. Landlord shall not be liable in
any way for any injury, loss or damage which may occur to any such work being performed by Tenant,
the same being solely at Tenant'srisk. In no event shall the failure of Tenant's contractors to complete
any work in the Suite 150 Must Take Space extend the Commencement Date of the Suite 150 Must
Take Space beyond the date that Landlord has completed its Tenant Improvement Work and tendered
the Suite 150 Must Take Space to Tenant.

F. Tenant hereby designates (Tenant’s Construction

" Representative"), Telephone No. (949) as its representative, agent and attorney-in-
fact for all matters related to the Tenant Improvement Work, including but not by way of limitation, for
purposes of receiving notices, approving submitials and issuing requests for Changes, and Landlord
shall be entitled to rely upon authorizations and directives of such person(s) as if given directly by
Tenant. The foregoing authorization is intended to provide assurance to Landlord that it may rely upon
the directives and decision making of the Tenant’ s Construction Representative with respect to the
Tenant Improvement Work and is not intended to limit or reduce Landlord’s right to reasonably rely
upon any decisions or directives given by other officers or representatives of Tenant, - Tenant may

2
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amend the designation of its Tenant’s Constrction chrcscntative(s) at any time upon delivery of
writien notice to Landlord.

IL COST OF THE TENANT IMPROVEMENT WORK

A Subject to the provisions of Section II.B below, Landlord shall provide an allowance
towards the “Completion Cost” (as defined below) of constructing the Tenant Improvement Work in
the amount of Forty Six Thousand Nine Hundred Eighty-Four Dollars ($46,984.00) (the “Landlord’s
Contribution”), based on $6.33 per usable square foot of the Suite 150 Must Take Space, with any
excess cost of the Tenant Improvement Work in accordance with the approved Working Drawings and
Specifications to be bome solely by Tenant. If the actual cost of completion of the Tenant
Improvements is less than the maximum amount provided for the Landlord’s Contribution, such
savings shall inure to the benefit of Landlord and Tenant shall not be entitled to any credit or payment.

B, Tenant shal] pay all Completion Costs attributable to: (i) the Load Requiremnents, and
(ii) the amount, if any, by which aggregate Completion Cost of the Tenant Improvement Work exceeds
the Landlord's Contribution. The amounts to be paid by Tenant for the Tenant Improvements pursuant
to this Section [LB. are sometimes cumulatively referred to herein as the “Tenant’s Contribution.”

C. The “Completion Cost” shall mean all costs of Landlord in completing the Tenant
Improvement Work, including but not limited to the following: (i) payments made to architects,
engineers, contractors, subcontractors and other third party consultants in the performance of the Work,
(ii) permit fees and other sums paid to governmental agencies, and (iii) costs of all materials
incorporated mto the Work or used in connection with the Wark. The Completion Cost shail also
include an administrative/supervision fee to be paid to Landlord or to Landlord's management agent in
the amount of five percent (5%) of the Compietion Cost. Unless expressly authorized in writing by
Landlord, the Completion Cost shall not include (and no portion of the Landlord Contribution shall be
paid for) anv costs incurred by Tenant, including without limitation, any costs for space planners,
managers, advisors or consultants retained by Tenant in connection with the Tenant Improvements.

D. Prior to start of construction of the Tenant Improvements, Tenant shall pay to Landlord
 in full the amount of the Tenant's Contribution set forth in the approved Cost Estimate, together with
the full amount of the estimated cost of the Load Requirements. Following completion of the Tenant
Improvement Work, Tenant shali pay (or be refunded) any difference between (i) the estimated and the
actual amount of the Tenant's Contribution towards the Completion Cost, which difference shall be
calculated by first applying Landlord's Contribution, in full, to the actual amount of the final
Completion Cost, and (ii) the estimated and actual cost of the Load Requirements. The balance of all
sums due and owing and not otherwise paid by Tenant shall be due and payable on or before the
Commencernent Date of the Suite 150 Must Take Space. If Tenant defaults in the payment of any sums
due under this Work Letrer, Landlord shall (in addition to ail other remedies) have the same rights as in
the case of Tenant's failure to pay rent under the Lease, including, without limitation, the right to
terminate this Lease and recover damages from Tenant and/or te charge a late payment fee and to
collect interest on delinquent payments, and Landlord may (but shall not be required to) suspcnd the
’l‘enam Improvement Work following such default.

m.  DISPUTE RESOLUTION

A, All claims or disputes between Landlord and Tenant anising out of, or relating to, this
Work Letter shall be decided by the JAMS/ENDISPUTE (“JAMS™), or its successor, with such
arbitration to be held in Oragge County, California, unless the parties mutually agree otherwise,
Within ten (10) business days following submission to JAMS, JAMS shall designate three arbitrators
and each party may, within five (5) business days thereafter, veto one of the three persons so
designated. If two different designated arbitrators have been vetoed, the third arbitrator shall hear
and decide the matter. If less than two (2) arbitrators are timely vetoed, JAMS shall select a single
arbitrator from the non-vetoed arbitrators originally designated by JAMS, who shall hear and decide
the matter. Any arbitration pursuant to this section shall be decided within thirty (30) days of
submission to JAMS. The decision of the arbitrator shall be final and binding on the parties, All
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costs assaciated with the arbitration shall be awarded to the prevailing party as determined by the
arbitrator.

B. Notice of the demand for arbitration by either party to the Work Letter shall be filed in
writing with the other party to the Work Letter and with JAMS and shall be made within a reasonable
time after the dispute has arisen. The award rendered by the arbitrator shall be final, and judgment may
be entered upon it in accordance with applicable law in any court having jurisdiction thereof, Except
by written consent of the person or entity sought to be joined, no arbitration arising out of or relating to
this Work Letter shall include, by consolidation, joinder or in any other manner, any person or entity
not a party to the Work Letter unless (1) such person or entity is substantially involved in a common
question of fact or law, (2) the presence of such person or entiry is required if complete relief is to be
accorded in the arbitration, or (3) the interest or responsibility of such person or entity in the matter is
not insubstantial.

C.  The agreement herein among the parties to arbitrate shall be specifically enforceable
under prevailing law. The agreement to arbitrate hereunder shall apply only to disputes arising out of,
orrelating to, this Work Letter, and shall not apply to other matters of dxsputc under the Lease except as
may be expressly provided in the Lease,

4
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SIXTH AMENDMENT TO LEASE

L PARTIES AND DATE.

This Sixth Amendment to Lease (the “"Amendment") dated __/W\ ; 1O ,2007,ishy
and between THE IRVINE COMPANY LLC, a Delaware limited Liability éompany, formerly The

Irvine Company, a Delaware corporation ("Landlord™), and PEOPLE'S CHOICE HOME LOAN,
INC., a Wyoming corporation ("Tenant"),

II. RECITALS.

On June 30, 2003, Landlord and Tenant entered into a Jease for space in a building located at
7515 Irvine Center Drive, frvine, California, Said lease has been amended as follows: by a First
Amendment to Lease dated November 4, 2003, by a Second Amendment to Lease dated October 6,
2004, by a Third Amendment to Lease dated January 3, 2005, by a Fourth Amendment to Lease
dated July 1, 2005, and by a Fifth Amendment to Lease dated May 23, 2006. Said lease, as so
amended, is herein referred to as the *Lease.”

On March 20, 2007, Tenant filed a Chapter 11 Bankruptcy petition in the United States
Bankruptcy Court, Central District of California (Case No. SA07-10765-RK) (the “Bankruptey
Proceeding”).

Landlord and Tenant each desire to modify the Lease to terminate Tenant’s leasing of a
portion of the Premises, to adjust the Basic Rent, and to make such other modifications as are set
forth in "II. MODIFICATIONS" next below,

HI. MODIFICATIONS.

A. Temination of the 7545 Space ang the 7505 Space. The parties agree that Tenant's
leasing of a portion of the Premises located at 7545 Irvine Center Drive, Suite 250, Irvine, Califomia

and consisting of 11,866 rentable square feet, and that Tenant's leasing of 2 portion of the Premises
located at 7505 Irvine Center Drive, Irvine, California and consisting of approximately 44,194
rentable square feet (collectively, the “Terminated Space™) shall terminate at midnight on April 30,
2007 (the “Early Termination Date™), provided that such early termination shall not relieve Tenant
of: (i) any rent or other charges owed by Tenant as to the Terminated Space, or other obligations
required of Tenant as to the Terminated Space, as are set forth in the Lease from and after the date of
this Amendment through and including the Early Termination Date, (ii) those obligations which are
set forth in this Amendment, and (jii) any indemnity or hold harmless obligations set forth in the
Lease which survives the termination of the Lease as to the Terminated Space. Not later than the
Early Termination Date, Tenant shall vacate the Tenninated Space and shall deliver possession
thereof to Landlord all in accordance with the applicable provisions of Sections 5.2, 7.3 and 15.3 of
the Lease. Not by way of limitation of the foregoing, Tenant shall remove all of'its signage from the
Terminated Space and shall repair all damage occasioned by said removal, as required by the
applicable provisions of Section 5.2 of the Lease. From and after the Early Termination Date, the
portion of the Premises located at 7515 Irvine Center Drive and consisting of approximately 63,412
rentable square feet (the “7515 Space™), and the portion of the Premises located at 7525 Irvine
Center Drive, Suite 250, Irvine, California and consisting of approximately 16,001 rentable square
feet (the 7525 Space™), shall collectively constitute the “Premises™ under the Lease. The 7515
Space and the 7525 Space are shown on EXHIBIT A attached to this Amendment. )
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per month, based on §1.73 per rentable square foot.

Commencing November 1, 2007, the Basic Rent for the 7515 Premises shall -
be One Hundred Fourteen Thousand One Hundred Forty-Two Doliars
($114,142.00) per month, based on $1.80 per rentable square foot.

Commencing November 1, 2008, the Basic Rent for the 7515 Premises shall
be One Hundred Eighteen Thousand Five Hundred Eighty Dollars
($118,580.00) per month, based on $1.87 per rentable square foot.

Basic Rent for the 7525 Premises:

Commencing May 1, 2007, the Basic Rent for the 7525 Premises shall be
Twenty Four Thousand Six Hundred Forty-Two Dollars ($24,642.00) per
month, based on $1.73 per rentable square foot.

Commencing November 1, 2007, the Basic Rent for the 7525 Premises shall
be Twenty Five Thousand Four Hundred Forty-Two Dollars ($25,442.00) per
month, based on $1.80 per rentable square foot.

Commencing November 1, 2008, the Basic Rent for the 7525 Premises shall
be Twenty Six Thousand Two Hundred Forty-Two Dollars ($26,242.00) per
month, based on $l.87 per rentable square foot.”

2. Effective as of the Early Termination Date, Item 8 shall be deleted in its
entirety and substituted therefore shall be the following:

“8. Floor Area of Premises: Appmxunately 79,413 rentable square feet
comprised of the following;

7515 Space — approximately 63,412 rentable square feet
7525 Space - approximately 16,001 rentable square feet”

3. Effective as of the Early Termination Date, Item 14 shall be deleted in its'
entircty and substituted therefor shall be the following:

“14. Vehicle Parking Spaces: Three Hundred Eighteen (318)"

C. Security Deposit. Section 4.3 of the Lease is hereby amended to provide that, upon any
default by Tenant, Lendlord may, in its discretion and notwithstanding any contrary provision of
California Civil Code Section 1950.7, additionally utiize the whole or any part of the Security
Deposil to pay amounts estimated by Landlord as the amount due Landlord for prospective rent and
for damages pursuant to Section 14.2 (a)(i) of the Lease and/or California Civil Code Section 1951.2.

D. _Sale of Furniture. The furniture, fixtures and equipment described on EXHIBIT B
attached to this Amendment (collectively, the “7505 Yurniture”) is hereby sold, conveyed and
transferred to Landlord by Tenant, free and clear of the interest of any third party, including without
lmutanon any of the condmons in the Bankruptcy Proceedmg Tenant Tepresents and warrants to

LR
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Lease prior to the execution of this Amendment from and after the Early Termination Date through
the Expiration Date of the Lease.

F. Condition. The effectiveness of this Amendment is subject to its final approval in the
Bankruptcy Proceeding, and following its execution by Landlord and Tenant, Tenant agrees to
promptly submit this Amendment for approval in the Bankruptey Proceeding. In the event such final
approval is niot obtained on or before May 15, 2007, thzn Landlord shall have the right, at any time
thereafter, upon written notice given to Tenant and to T':nant’s general bankruptcy counsel of record,
to terminate this Amendment in its entirety. Upon such termination, all of the obligations of
Landlord and Tenant under this Amendment shall be of no further force and effect, and the rights and
obligations of both partics under the Lease, unmodif.ed by the terms of this Amendment, shali
continue in full force and effect. - '

IV, GENERAL.

A. Effect of Amendments. The Lease shall remain in full force and effect except to the
extent that it is modified by this Amendment. '

B. Entire Agrecement. This Amendment erabodies the entire understanding between
Landiord and Tenamt with respect to the modifications set forth in Il MODIFICATIONS" abovc
and can be changed only by a writing signed by Landlord and Tenant.

C. Counterparts. If this Amendment is executed in counterparts, each is hereby declared to
be an original; all, however, shall constitute but one und the same amendment. In any action or
proceeding, any photographic, photostatic, or other copy of this Amendment may be mtroduccd into
evidence without foundation.

D. Defined Terms. All words commencing wit initial capital letters in this Amendment and
defined in the Lease shall have the same meaning in this Amendment as in the Lease, unless they are
otherwise defined in this Amendment.

E. Corporate and Partnership Authority. If Tenant is a corporation or partnership, or is
comprised of either or both of them, each individual executing this Amendment for the corporation
or partnership represents that he or she is duly authorized to execute and deliver this Amendmenton
behalf of the corporation or partnership and that this Ariendment is binding upon the corpomuon or

partnership in accordance with its terms.

F. SDN List. Tenant hereby represents and warrants that neither Tenant nor any officer,
director, employee, partner, member or other principal of Tenent {collectively, “Tenant Parties™) is
listed as a Specially Designated National and Blocked Person (“SDN™) on the list of such persons
and entities issued by the U.S, Treasury Office of Foreign Assets Control (OFAC). In the event
Tenant or any Tenant Party is or becomes listed as an SIDN, Tenant shall be deemed in breach of this
Lease and Landlord shall have the right to terminate this Lease immediately upon writter. notice to
Tenant. ,

G. Bankyuptey. Nothing in this Amendment shall be deemed an “assumption™ of the Lease
by the Tenant for purposes of Section 365 of the Bankruptcy Code, No obligations under Section
503 of the Bankruptcy Code are created by this Amendment with respect to the Lease, and each of
the parties retain all of their respective rights respecting administrative claims under the Bankruptey

" Code with respect to the Lease. .
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V.  EXECUTION.
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-

~’/

Landlord and Tenant exacuted this Ainandmem on the date as set forth in "I. PARTIES AND

DATE." above.

LANDLORD:

THE IRVINE COMPANY LLC,
a Delaware limited lability company

jﬁ/

Steven M. Case, Senior Vice Pmsldent
Leasing, Office Properties -

(LA

Christopher J. Popma, Vice President
Operations, Office Properties

44!

TIENANT:

PEOPLE'S CHOICE HOME LOAN, INC.,I
a ‘Wyoming corporation

By
Name

Title £yl Finamce o CF

By MYLJ——
MJL__

Name
Title  SvP Finance

EXHIBIT A
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$ THE IRVINE COMPANY
- IRVINE BUSINESS: CENTER
7515 Irvine Center Drive
Sultes 100 & 200

(M} L3

R RPN i

D ‘It.l.lu!t'.o'ﬂ.cl
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& THE IRVINE COMPANY
IRVINE BUSINES:S CENTER
7525 Irviive Canter Drive
Suite 2530

ujm T

| q
‘sumsmlm.
©1385-2004 AL Rights Mnstrve
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& THE IRVINE COMPANY

7505 Irvine Centar Drive

7505 1st Floor
Asset Dexcription Qriantity
6 x 8 Cubes 118 each
6 x 8 Cubes " 27 each
8 x 12 Supervisor Stations 6 3ach
Task Chairs 1£2 sach
Privat a5

“U" Shape Desks 24 each

Bookcases 28

Executive Chairs 24 sach

Guest Chairs 2¢ each
Fax / Printer Stations 6 sach
File Cabinets :
" 4 Drawer 4 nach

3 Drawar 3€ each

2 Drawer 2 »ach
Training Tables - Modular 11 each
Training Room Chairs 22 sach
Drop Down Projector
Screen 1 nach
Steal Shelving 4 vach
Refrigerators 2 nach
Microwave Ovens 2 sach
Conference Table J nach
Conferenca Room Chairs 1§ each
Folding Tables 4 sach
2 Shelf Storage Cabinet 1 sech.
Braakroom Table 1 aach
Breakroom Chalrs 4 sach
7505 2nd Floor R
Asset Descripion - Chndiy
6 x 8 Cubes 74 each
6 x 8 Cubes 6% sach
8 x 12 Supervisor Stations  3C: each
15 Private Office Dasks

"U* Shape Desks 9 sach

"L" Shape Desks 4 3ach

Double Ped Desks 1 sach
Guest Chairs 6% each
Book Shelves 9 sach

. Executive Chalrs 7 sach

F

§ Drawer Lateral 1 sach

4 Drawer Lateral 4 sach

3 Drawer Lateral 20 gach

2 Drawer Lateral 5 2ach
Break Room Tables 2 sach

. Break Room Chalrs 4 sach
EXHIBIT A
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SHORT TITLE: In Re: People’s Choice Home Loan, Inc.
CASE NO.: SA 07-10765-RK

PROOF OF SERVICE

STATE OF CALIFORNIA, COUNTY OF ORANGE

[am emplolyed in the City of Santa Ana, County of Orange, State of California. I am over
the age of 18 years and not a party to the within action. My business address is 201 East
Sandpointe, Suite 220, Santa Ana, CA. 92707-5742. On August 31, 2007, 1 served the
documents named below on the parties in this action as follows:

DOCUMENTS(S) SERVED: PROOF OF CLAIM
'SERVED UPON: “SEE ATTACHED SERVICE LIST”

XX (BY MAIL) By placing a true copy in a separate envelope for each addressee named
above, with the name and address of each person served shown on the envelope as set
forth above, and by causing each such envelope, with postage thereon fully prepaid,
to be placed in the United States mail at Santa Ana, California. I am readily familiar
with the practice of the Law Off ce of Dean P. Sperling for collection and processing
of correspondence for mailing with the United States Postal Service, said practice
being that in the ordinary coursz of business, mail is deposited in the United States
Postal Service the same day as it is placed for collection. '

(BY FACSIMILE) My business address is located in the county where the facsimile
machine transmission described below took place. On the above date, I caused a

facsimile machine transmission from facsimile machine telephone number: (714)

438-8088 of the above documents to be sent to the parties whose facsimile numbers

are listed (below/on the attached service list). Upon completion of the said facsimile

machine transmission(s), the transmitting machine issued a transmission report

showing the transmission(s) was/were complete and without error.

(BY FEDERAL EXPRESS) By placing a true copy in a separate envelope for each
addressee named above with the name and address of the person served shown on the
envelope as set forth above, and by sealing the envelope and placing it for collection
and delivery by Federal Express with delivery fees paid or provided for in accordance
with ordinary business practices. I am familiar with the practice at my place of
business for collection and processing of correspondence for overnight delivery by
Federal Express. Such correspondence will be deposited with a facility regularly
glai_ntained by Federal Express for receipt on the same day in the ordinary course of
usiness. :

(FEDERAL) I declare that [ am employed in the office o
court, at whose direction this service was made.

Executed on August 31, 2007, at Santa A@L
' ori Ruiz

=

a member of the bar of this
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SERVICE LIST

People’s Choice Home, Inc,
7513 Irvine Center Drive
Irvine, California 92618

Jeremy V. Richards, Esq. .

Jeffrey W. Dulberg, Esq.

Scotta E. McFarland

J. Rudy Freeman, Esql.11

Pachulski, Stang, Ziehl, Young, Jones &
Weintraub, LLP

10100 Santa Monica Boulevard, 11" Flaor
Los Angeles, California 90067

Nancy S. Goldenberg, Esq.

Office of the United States Trustee
411 West Fourth Street, Suite 9041
Santa Ana, California 92701-8000

Eric E. Sagerman

Justin E. Rawlins

Winston & Strawn LLP

333 South Grand Avenue, 38® Floor

Los Angeles, California 90071

Counsel for Committee of Unsecured
Creditors :

Keith A. McDaniels

Winston & Strawn LLP

101 California Street, 39" Floor

San Francisco, California 94111-5802!
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Jeremy V. Richards (CA Bar No. 1023000) { A ' 2007
Jeffrey W. Dulberg (CA Bar No. 181200) L.

Scotta E. McFarland (CA Bar No. 165391) [ owaosany G
J. Rudy Freeman (CA Bar No. 188032) e 2 Deoun Cer

PACHULSKI STANG ZIEHL YOUNG
JONES & WEINTRAUB LLP

10100 Santa Monica Blvd., 11th Floor

Los Angeles, California 90067-4100

Telephone: 310/277-6910

Facsimile: 310/201-0760

Attorneys For Debtars and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION

Inre Case No.: SA 07-10765-RK

PEOPLE’S CHOICE HOME LOAN, Chapter 11
INC,, et al.,!
(Jointly Administered with Case Nos.
Debtors. SA 07-10767-RK and 07-10772-RK)
STIPULATION BY AND AMONG THE
DEBTORS AND THE IRVINE COMPANY
REJECTING NONRESIDENTIAL REAL
PROPERTY LEASE PURSUANT TO 11 U.S.C.

§ 365(A); ORDER THEREON

i [No Hearing Required]

The following stipulation is entered into by and among the above-captioned debtors and
debtors in possession (the “Debtors™) and The Irvine Company (the *“Landlord”), through their
respective counsels of record:

L. On March 20, 2007, the Debtors filed their voluntary petitions for relief under chapter
11 of title 11 of the United States Code (the “Bankruptcy Code™). The Debtors continue to operate
their business and manage their affairs as debtors in possession pursuant to sections 1107(a) and

1108 of the Bankruptcy Code. No trustee or examiner has been appointed in these chapter 11 cases.

' The Debtors are People’s Choice Home Loan, Inc., a Wyoming corporation, Fed. Tax 1.D. No.: 94-3348277; People’s
Choice Funding, Inc., a Delaware corporation, Fed. Tax 1.D. No.: 20-1156865; and People’s Choice Financial

Corporation, a Maryland corporation, Fed. Tax 1.D. No.: 2|(|)i1|ii|7|1|(|)i)| ” I ” I ”””"” " I

30395-001\DOCS_LA:168909.1
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2. The Landlord is the landlord under an Industrial Lease dated June 30, 2003, as
amended, (the “Headquarters Lease”) pursuant to which People’s Choice Home Loans, Inc., one of
the Debtors, leases space located at 7515 and 7525 Irvine Center Drive, Irvine, California (the
“Premises”).

3. On July 9, 2007, the Court entered its Order (A) Authorizing Sale of Certain Assets
Free and Clear of Liens, Claims, Encumbrances and Interests, (B) Authorizing Assumption,
Assignment and Rejection of Executory Contracts; and (C) Granting Related Relief (the “UBS Sale
Order”) pursuant to which the Debtors will close a sale and/or assign certain of their assets to UBS
AG (Tampa Branch) (“UBS”). In connection with such sale, UBS has reached a tentative agreement
for a lease of a portion of the Premises.

WHEREFORE, the parties hereby stipulate as follows:

A. The Headquarters Lease is rejected immediately subject to and effective upon the
closing of the sale by the Debtors to UBS as authorized by the UBS Sale Order.

B. This Stipulation shall inure to the benefit of, and shall be binding upon, the successors|
and assigns of the parties, and each of them.

C. The recitals are incorporated into and made part of this Stipulation.

D. The terms of this Stipulation have been actually negotiated by and between the parties
and shall not be construed against any party hereto. All parties (a) have carefully read and
understand the scope and effect of each provision; and (b) have consented to and executed this
Stipulation freely and without fraud, coercion, duress or undue influence.

E. Each party shall bear its own costs and expenses, including attorney’s fees, in

connection with the negotiation, preparation and performance of this Stipulation,

30395-001\DOCS_LA:168909.1
DOCS_LA:169478.1
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1 F. This Stipulation may be signed in counterpart originals, which, when fully executed,
2} shall constitute a single original. Any signature delivered by a party by facsimile transmission or by
3 electronic means shall be deemed an original signature hereto.
4

G. The effectiveness of this Stipulation is conditioned upon its approval by the
5
6 Bankruptcy Court.
7 H. The Bankruptcy Court shall retain jurisdiction to resolve any disputes or

8 | controversies arising from or related to this Stipulation.

9 L Each of the undersigned counsel represents that he/she is authorized to execute this

10 Stipulation on behalf of his/her respective client.

i LAW OFFICES OF DEAN P. SPERLING

12

13

/’D’ean P. S;Serﬁ $q.
14

Attorney for The Irvine Company

'S AT LAw
CALIFORNL

15
16 | PAC STANG ZIEHL YOUNG JONES & WEINTRAUB LLP

SNV
w

18 D/ / y @/Du]bcrg /
19 | Attagmeys for the Debtors and Debtors in Possession

<
w

PACHULSKI STANG ZIEHL YOUNG JONES & WEINTRAUSB LLP

20
1 ORDER
2 IT IS SO ORDERED.
73 Dated: Hl " l | zmll
24
25 HONORABLE ROBERT KWAN
UNITED STATES BANKRUPTCY JUDGE
26
27
28
3
30395-00NDOCS_LA:168909.1
DOCS_LA:169478.1
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b

The Official Committee of Unsecured Creditors does not object to this Stipulation by and

among the Debtors and The Irvine Company.

WINSTON & STRAWN LLP

N

Eri¢/Sggerman
Justin/Rawlins
Attotneys for the Official Committee

of Unsecured Creditors

30395-001\DOCS_LA:168909.1
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=" NOTE TO USERS OF THIS FORM: ™’
Physically attach this form as the last page of the proposed Order or Judgment.
Do not file this form as a separate document.

In re
PEQOPLE'S CHOICE HOME LOAN, INC.

CHAPTER 11

Debtor| CASE NUMBER: 07-10765

NOTICE OF ENTRY OF JUDGMENT OR ORDER
AND CERTIFICATE OF MAILING

TO ALL PARTIES IN INTEREST ON THE ATTACHED SERVICE LIST:

1. You are hereby notitied, pursuant to Local Bankruptcy Rule 9021-1(a){1)(E), that a judgment or order entitled
(specify): :
ORDER APPROVING STIPULATION BY AND AMONG THE DEBTORS AND THE IRVINE COMPANY REJECTING NONRESIDENTIAL REAL PROPERTY
LEASE PURSUANT TO 11 US.C. § 365(A)

was entered on (specify date): 7 = /A - 7

2. | hereby certify that | mailed a copy of this notice and a true copy of the order or judgment to the persons and
entities on the attached service list on (specify date): J—J/2-0"7

J-12-97
Dated: JON D. CERETTO
Clerk of the Bankruptcy Court

By;jéw»t—- Xéur"’

Deputy Clerk

Rev. 1/01 This form is optional. It has been approved for use by the United States Bankruptcy Court for the Central District of California. F 9021 '1 . 1
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SERVICE LIST RE STIPULATION BY AND AMONG THE DEBTORS AND THE
IRVINE COMPANY REJECTING NONRESIDENTIAL REAL PROPERTY LEASE
PURSUANT TO 11 U.S.C. § 365(A); ORDER THEREON

U.S. Trustee’s Office

Peter C. Anderson, United States Trustee

Frank Cardigan, Assistant United States Trustee
Office of the U.S. Trustee

411 W. Fourth Street, Suite 9041

Santa Ana, CA 92701

Attorneys for Debtors

Jeffrey W. Dulberg

J. Rudy Freeman

Pachulski Stang Ziehl Young Jones & Weintraub LLP
10100 Santa Monica Boulevard

Suite 1100

Los Angeles, CA 90067

Counsel for Committee of Unsecured Creditors
Eri¢ E. Sagerman

Justin e. Rawlins

Winston & Strawn LLP

333 South Grand Avenue, 38th Floor

Los Angeles, CA 90071

Keith A. McDaniels

Winston & Strawn LLP

101 California Street, 39th Floor
San Francisco, CA 94111-5802

Attorneys for Creditor The Irvine Company
Dean P. Sperling

Law Office of Dean P, Sperling

201 East Sandpointe, Suite 220

Santa Ana, California 92707-5742

30395-002DOCS_LA:169550.1
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Counterparty

Name of Agreement

Adjusted Cure |

Agile 360
2102 Business Center Drive
Irvine, CA 92612

Technical Support and Engagement
Agreement - Reseller of software

American Power Conversion
132 Faigrounds Road
West Kingston, RI 02892

Service and Support Agreement -
Data Center electrical support

APC Data Center UPS
132 Fairgrounds Road
West Kingston, RI 02892

See Separate IT Contracts
Spreadsheet for more info

Aspect Software, Inc.
6 Technology Park Drive
Westford, MA 01886

Software and Services Agreement -
Oredicitve Dialer in Servicing

BackupExec

Softchoice

11444 Olympic Blvd
Los Angeles, CA 90064

See Separate IT Contracts
Spreadsheet for more info -Bacup and
recovery software

Barracuda Networks
385 Ravendale Drive
Mountain View, CA 94043

License Agreement

BlueCoat

Jennifer Valasco Agile 360
2102 Business Center Drive
Irvine, CA 92612

See Separate IT Contracts
Spreadsheet for more info - Network
security

Captaris RightFax

Instant InfoSystems (VAR)
20000 Mariner Ave., Suite 250
Torrance, CA 90503

See Separate IT Contracts
Spreadsheet for more info

Cisco Networking Devices (Smartnet)
6535 N State Highway 161
Irving, TX 75039

Infrastructure telecommunication
devices. See Separate IT Contracts
Spreadsheet for more info

Citrix Systems, Inc.
c/o Subscription Advantage

Terminal emulation and remote
access software. Software Licensing

PO Box 932841 (Renewal) See #29 and #32
Atlanta, GA 31193-2841
COGNOS See Separate IT Contracts

2020 Main Street, Suite 750
Irvine, Ca 92614

Spreadsheet for more info

Control Air Corp.
5200 E. La Palma Ave,
Anaheim, CA 92807

Maintenance Agreement on A/C
Units for Data Center

305.00

Cybertrust, Inc.
PO Box 67000 Dept. #254901
Detroit, MI 48267

Risk Management Agreement

DataTree

4 First American Way
Building 4, 3rd Floor
Santa Ana, CA 92707
800-708-8463
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Counterparty

Name of Agreement

Adjusted Cure

Datawatch Corporation (Servicing # 360)
175 Cabot Street, Suite 503
Lowell, MA 01854

Reporting used by Accounting and
Servicing. Converts EDI files to web
portal. Software License and Services
Agreement

DoubleTake (DR # 561)
Jennifer Valasco Agile 360
2102 Business Center Drive
Irvine, CA 92612

Reseller 949-253-4106

Disaster Recovery replicates
transactions to off-site data center.
See Separate IT Contracts
Spreadsheet for more info

eMortgage Logic

Ralph Sells, President

5421 Basswood Blvd Suite 780
Fort Worth, TX 76137

(817) 581-2900x 16

Empower LOS See Separate [T Contracts 229,399.38
50 South Water Ave. Spreadsheet for more info
Sharon, PA 16146
E-Oscar
Dept 224501
PO Box 55000
Detroit, MI 48255
Experian Information Solutions, Inc, Prescreening Services Agreement
Information Solutions Division
475 Anton Blvd.
Costa Mesa, CA 92626
Atin: General Counsel
Facilities Protection Systems Preventative Maintenance Agreement
1150 W, Central Ave., Suite D
Brea, CA 92821
Fair Issac Software, Inc. BridgeLink Network Services
3550 Engineering Drive, Suite 200 Agreement
Norcross, GA 30092
Fidelity Field Services
Mitch Snider
30825 Aurora Road
Suite 140
Solon, OH 44139
440-424-0058
Fidelity Information Services, Inc. Master Agreement No. 102-04M
50 S. Water Avenue
Sharon, PA 16146
Fidelity National Credit Services, Inc., through its FIS Credit|Credit Services Agreement - attaching
Services division (FIS) Addendum 1 Credit Requirements,
Addendum 2, and Addendum 3 -
Service Level Agreement
Fidelity National Data Services Internet Services Subscription
3100 New York Drive, Ste 100 Agreement (SiteXdata.com)
MS-1IDM
Pasadena, CA 91107
Fidelity National Information Services, Inc. Master Services Agreement Between
601 Riverside Ave. Fidelity National Information
Jacksonville, FLL 32204 Services, Inc. and People's Choice
Attn: General Manager Home Loan, Inc,
Atin: Legal Department
EXHIBIT C
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Counterparty

Name of Agreement

Adjusted Cure

FNIS Real Estate Tax Services
222 E. Huntington Drive, Ste. 200
Monrovia, CA 91016

Tax Services Agreement

Hewlett-Packard
8000 Foothills Blvd. MS 5530
Roseville, CA 95747

Equipment/Server Software and
Support Agreement

HP BackUp Tapes
11444 Olympic Blvd., Ste 760
Los Angeles, CA 90064

See Separate IT Contracts
Spreadsheet for more info

HP Hardware Maintenance
8000 Foothills Bivd.

Mail Stop 5530

Roseville, CA. 95747

See Separate IT Contracts
Spreadsheet for more info

Iron Mountain Information Management
(waiting for response from George Martinez for address)

Customer Agreement (Media
Vaulting)

Iron Mountain
12958 Midway Place
Cerritos CA 90703

Shredding Service

115

Iron Mountain Customer Agreement dated 5/1/2006 7,381.82
12958 Midway Place (File Storage)
Cerritos CA 90703
Microsoft EA - Softchoice Reseller See Separate IT Contracts
11444 Olympic Blvd, Ste 760 Spreadsheet for more info
Los Angeles, CA 90064
Microsoft Enteprise - Softchoice Reseller See Separate IT Contracts
11444 Olympic Blvd, Ste 760 Spreadsheet for more info
Los Angeles, CA 90064
Microsoft Licensing, GP Microsoft Enterprise Agreement
Dept. 551, Volume Licensing
6100 Neil Road, Suite 210
Reno, NV 89511-1137
Moss Codilis, LLP Services Agreement
6560 Greenwood Plaza Blvd., Ste 550
Englewood, CO 80111
MSLI, GP Microsoft Business Agreement
6100 Neil Road, Suite 210
Reno, NV 89511-1137
Dept. 551, Volume Licensing
MSP (Servicing) Servicing platform. See Separate IT
601 Riverside Avenue Contracts Spreadsheet for more info
Jacksonville, FL, 32204
EXHIBIT C Page 3 of 6
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Counterparty Name of Agreement Adjusted Cure |
Navision / Archerpoint(Accounting) See Separate IT Contracts $ 2,000.00
Greg Kaupp Spreadsheet for more info
8001 Irvine Center Dr.
Suite 400
Irvine, CA 92618
NCP Solutions Used for mail tracking. Thereisan | $ 6,000.00
Attn; Sid Stevens FTP site our Collections department
8948 Western Way accesses to download mail tracking
Jacksonville, FL. 32256 information. Files are PGP encrypted
Fax: 904-363-1775 for security.
NEC PBX Irvine Office Phone system. See Separate IT

Contracts Spreadsheet for more info

NEC Unified Solutions, Inc. NECSecure Maintenance Support - $ 46,890.91

6535 N. State Highway 161
Irving, TX 75039

Phone system networking and
consulting

New Invoice. LL.C

3150 Holcomb Bridge Road
Norcross, GA 30071

(678) 405-3600

Mortgage Servicer Access Agreement

NICE Systems (Internal Audit# 512)
Andrew Birmmbaum

301 Rt 17 North, 10th Fl.
Rutherford, NJ 07070
1-800-NICE-611

Records all customer calls.
Software/Hardware Support
Agreement

NTP File Sentinel

Softchoice Corp.

11444 Olympic Blvd, Ste 760
Los Angeles, CA 90064

File management. Monitors pictures,
MPs downloads and files

PlateSpin Ltd.
144 Front Street West, Suite 385
Toronto, ON MS5J2L7

Maintenance and Support Agreement
(Renewal)

PowerControls

- Softchoice Corp.

11444 Olympic Blvd, Ste 760
Los Angeles, CA 90064

Tools used to restore e-mail --
litigation case support

Qwest Communications Corp.
19000 Macarthur Blvd., Suite 300
Irvine, CA 92612

Software License and Service
Agreement

EXHIBIT C
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Counterparty

Name of Agreement

Adjusted Cure |

Safeguard Properties, Inc.
Attn: Mr. Robert Klein

650 Safeguard Plaza
Brooklyn Heights, OH 44131
T: 800-852-8306 x 1102

F: 216-739-2709

AND copy

General Counsel

Safeguard Properties, Inc.
650 Safeguard Plaza
Brooklyn Heights, OH 44131
T: 800-852-8306 x 1117

F: 216-739-2713

Master Property Services Agreement
by and between People's Choice
Home Loan, Inc. and Safeguard
Properties, Inc.

Specialists in Custom Software, Inc.
2120 Colorado Avenue, Suite 150
Santa Monica, CA 90404

Phone: (310) 315-9660

Microsoft Business Solutions
One Lone Tree Road
Fargo, ND 58104-3911

Software Support Agreement

Sprint ISP
P.O. Box 219623
Kansas City, MO 64121-9623

Internet Service Provider See
Separate IT Contracts Spreadsheet for
more info

Sungard Availability Services, LP DR facility in AZ. Software License 6,952.48
680 East Swedesford Road and Services Agreement
Wayne, PA 19087
SyncVoice Communications, Inc. Software Maintenance and Extended 1,250.00
3152 Red Hill Avenue, Suite 230 Limited Hardware Warranty
Costa Mesa, CA 92626 Agreement
(714) 901-1445
TFB IVR (Servicing # 360) Interactive Voice Response
Nichola Harris technology. See Separate IT
1112 Ocean Dr., Suite 202 Contracts Spreadsheet for more info
Manhattan Beach, CA 90266
The Irvine Company (Landlord) Lease re Premises:
dba Office Properties 7515 Irvine Center Dr
111 Innovation Drive Irvine, CA 92618-4919
Irvine, CA 92617 CC#7515
TrendMicro Virus scanning/protection software.
Softchoice Corp. See Separate IT Contracts
11444 Olympic Blvd, Ste 760 Spreadsheet for more info
Los Angeles, CA 90064
USRes
Todd Mobraten
2539 Commercentre Drive
Second Floor
Lake Forest, CA 92630
949-598-9920 ext 115
EXHIBIT C
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Counterparty

Name of Agreement

Adjusted Cure

VMWare (DR # 561)
Jennifer Valasco Agile 360
2102 Business Center Drive
Irvine, CA 92612

Reseller 949-253-4106

Used to optimize servers and provide
vitrual hardware environments. See
Separate IT Contracts Spreadsheet for
more info

VXTracker

Nancy Griffith

3152 Red Hill Ave, Ste 230
Costa Mesa, CA 92626
714-415-6690

Tracks phone calls, duration and
reporting on phone usage - used by
Servicing

WebTrends, Inc.

Mike Allen

851 SW 6th Avenue, Suite 700
Portland, OR 97204

Monitors all web access, utilization,
outside activity to our sites.
Maintenance Renewal Invoice

Wells Fargo Bank, NA
2030 Main Street, Suite 900
Irvine, CA 92614

Master Agreement for Treasury
Management Services

Western Union Financial Services, Inc.
Attn: General Counsel

12500 East Belford Ave.

Englewood, CO 80112
F:720-332-0515

Western Union Payment Services
Master Services Agreement

Western Union Financial Services, Inc.
12500 East Belford Ave.
Englewood, CO 80112

Payment Services Master Services
Agreement

Whale Communication
400 Kelby Street, 15th Floor
Fort Lee, NJ 07024

Software License and Service
Agreement; Web Mail services;
VPN; remote access and secure
gateway portal

ZC Sterling

210 Interstate No. Parkway N.W.
Suite 400

Atlanta, GA 30339

Attn: SVP Hazard Outsourcing
General Counsel

Services Agreement

SUBTOTAL

EXHIBIT C
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WINSTON & STRAWN LLP

BELING 333 SOUTH GRAND AVENUE MOSCOW
CHARLOTTE LOS ANGELES, CALIFORNIA 90071 NEW YORK
CHICAGO NEWARK
+1(213) 615-1700
GENEVA PARIS
HONG KONG FACSIMILE +1 (213) 615-1750 SAN FRANCISCO
HOUSTON . SHANGHAI
LONDON www,winston.com WASHINGTON, D.C.
LOS ANGELES
April 9,2012 GREGORY A. MARTIN
Associate Attorney
VIA EMAIL AND U.S. MAIL (213) 615-1918

gmartin@winston.com

The Irvine Company :
¢/0 Law Office of Dean P. Sperling
Attn: Dean P. Sperling

201 E. Sandpointe, Suite 220
Santa Ana, California 92707

Re:  People’s Choice Home Loan, Inc., et al.
Case No. 2:12-bk-15811-RK
(Transferred from 8:07-bk-10765-RK)

Dear Mr. Sperling:

I am contacting you on behalf of the Liquidating Trustee (the “Trustee”) for the
Liquidating Trust-of People’s Choice Home Loan Inc. (“PCHLI”). On or about August 31,
2007, you filed a proof of claim (the “Claim™) on behalf of the Irvine Company (“Irvine”) which
asserts a general unsecured claim of $1,759,251.29 and a priority claim of $19,024.40 against
PCHLI ansing from the rejection of the lease (the “Lease™) with People’s Choice Home Loan,
Inc. (“PCHLI”) for certain non-residential property located at 7515 and 7525 Irvine Center
Drive, Irvine, CA 92616 (the “Premises”).

The Trustee would like to resolve the Claim. However, the Trustee has concerns
with the Claim, which are as follows:

Fees Incurred Prepetition are not Entitled to Priority

The Trustee disputes that the claimed late fees, amounting to $14,946.86, are
entitled to priority. PCHLI timely made all post-petition rent payments before the Lease was
rejected. Thus any late payments charged correspond to missed or late payments that were due
before the petition date. Accordingly Irvine’s priority claim should be reduced by $14,946.86 to
$4,077.54. '

LA:309816.2
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Additionally, PCHLI’s records show that PCHLI made a post-petition payment to
Irvine in the amount of $1,161.50, for the July 1, 2007 HVAC charge. To account for this post-
petition payment, the priority claim should be reduced by that amount, from $4,077.54 to
$2,916.04.

Finally, to the extent that PCHLI incurred HVAC charges before the petition date,
those charges are not entitled to priority payment. The Trustee requests that Irvine provide the
Trustee with documentation showing when PCHLI incurred the April 1, 2007 HVAC charges.
In the absence of such documentation, or to the extent that the April 1 HVAC charges cover
PCHLTI’s prepetition activity, the priority portion of Irvine’s claim should be reduced by an
additional $1,522.50, to $1,393.54.

The Claim is Silent with Regard to Mitigation Efforts

The Trustee will seek the complete disallowance of the Claim unless Irvine
provides evidence that it has met its duty to mitigate damages resulting from the rejection of the
Lease. A “rebuttable presumption exists that the lessor can rerent the leased premises without
incurring a loss.” mre D.H. Overmyer Co. v. Irving Trust Co., 60 B.R. 391, 393 (SD.N.Y.
1986). A lessor thus has the obligation to attempt to relet the premises and mitigate its damages.
Unsecured Creditors’ Comm. of Highland Superstores v. Strobeck Real Estate (In re Highland
Superstores), 154 F.3d 573, 581 (6th Cir. 1998) (“[a] lessor’s damages arising out of a debtor’s
lease rejection are determined in accordance with the terms of the debtor’s lease and applicable
state law, and then are limited by application of Section 502(b)(6) [of the Bankruptcy Code]”).
See generally, Borough of Fort Lee v. Banque Nat'l de Paris, et al., 311 N.J. Super. 280, 292-93
(“It is undisputed that a commercial landlord must make reasonable efforts to mitigate its
damages after a tenant breaches the lease.”); McLaughlin v. Walnut Properties, Inc., 119 Cal.
App. 4th 293, 297 (Ct. App. 2d. Dist. 2004) (“Under California law, when a lessee breaches a
lease and abandons the rented property before the lease term expires. . .a landlord suing for
breach of the lease is entitled to recover unpaid rent up to the time of the judgment and future
rent owed under the lease, subject to the lessor’s duty to mitigate his damages.”).

The Trustee requests that Irvine provide evidence showing: (a) that it has
mitigated or has acted reasonably in attempting to mitigate its damages; and (b) whether or not
(and when) it has relet or sold the Premises covered by the Lease.

Offer of Settlement

_ Notwithstanding the above-described concermns, the Trustee would like for all
parties to avoid incurring the costs associated with litigation. On condition that Irvine provide
the Trustee with evidence of its mitigation efforts, the Trustee proposes the following settlement:
(1) Irvine’s general unsecured claim will be allowed in the amount of $1,759,251.29; (2) Irvine’s
unsecured priority claim will be allowed in the amount of $1,393.54, or, in the event that Irvine
provides the Trustee with evidence that the April 1, 2007 HVAC charges were incurred entirely
after the petition date, Irvine’s unsecured priority claim will be allowed in the amount of

LA:309816.2
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$2,916.04; (3) Irvine will release the Debtors from any further claims; and (4) the bankruptcy
estate will authorize Irvine to take immediate possession of the letter of credit and cash security
deposit, free and clear of any claims by the estate. For the avoidance of doubt, Irvine’s Claim
would be allowable against only PCHLI.

Please contact me at your convenience at either (213) 615-1918 or
gmartin@winston.com and let me know whether you are amenable to the Trustee’s proposal.
If we do not hear from you by May 9, 2012, the Trustee plans to file an objection to the Claim on
the grounds described above. Please note that this settlement offer is being made pursuant to
Rule 408 of the Federal Rules of Evidence and should be kept confidential.

Thank you for your cooperation in resolving this maitter.

Very truly yours,
regory A. Marti
LA:309816.2
EXHIBIT D
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WINSTON & STRAWN LLP

BENING 333 SOUTH GRAND AVENUE MOSCOW
CHARLOTTE LOS ANGELES, CALIFORNIA 90071 NEW YORK
CHICAGO NEWARK
+1(213) 615-1700
GENEVA PARIS
HONG KONG FACSIMILE +1(213) 615-1750 SAN FRANCISCO
HOUSTON SHANGHA!
LONDON www.winston.com WASHINGTON, D.C.
LOS ANGELES
November 20, 2012 GREGORY A. MARTIN
Associate Attorney
VIA U.S. MAIL ‘ (213) 615-1918

gmartin@winston.com

The Irvine Company

c/o Law Office of Dean P. Sperling
Attn: Dean P. Sperling

201 E. Sandpointe, Suite 220
Santa Ana, California 92707

Re:  People’s Choice Home Loan, Inc., et al.
Case No. 2:12-bk-15811-RK
(Transferred from 8:07-bk-10765-RK)

Dear Mr. Sperling:

I am contacting you again on behalf of the Liquidating Trustee (the “Trustee™) for
the Liquidating Trust of People’s Choice Home Loan Inc. (“PCHLI”) conceming the claim
Irvine Company filed in PCHLI’s bankruptcy case (the “Claim™). By letter to you dated April 9,
2012, I raised a number of 1ssues regarding the Irvine Company’s Claim: [ noted that the Trustee
does not agree with Irvine Company’s assertion that the alleged pre-petition late fees were
entitled to priority. The Trustee also believes that, to the extent that any of Irvine Company’s
priority claim is allowable, the Claim should be reduced by post-petition payments made by
PCHLI. Additionally, Irvine Company has failed to provide any evidence of mitigation efforts
following PCHLI’s rejection of the lease with Irvine Company. As I explained, and as you
undoubtedly know, a lessor has the obligation to take reasonable steps to relet the premises and
mitigate its damages. The lessor bears the burden of proof to establish that mitigation efforts
were made.

Since sending my April 9, 2012 letter, I have left several voicemail messages for
you and have communicated several times by email with individuals in your office. The
concerns I raised in April regarding the Irvine Company’s Claim, however, have gone
unanswered.

The Trustee once again asks that Irvine Company provide evidence of any efforts
it made to mitigate damages related to the Claim. If we do not receive the information we have
requested (on multiple occasions over a period of months) by December 7. 2012, the Trustee
plans to object to the Claim based on the points highlighted in my April 9 correspondence. It is
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possible that Irvine Company assumes it may remain silent, leaving the Trustee no alternative
but to object to the Claim, and that it may thereafter respond to the Trustee’s objection by
presenting evidence of mitigation (and other evidence) to the Bankruptcy Court. Please impress
upon Irvine Company that now is the time to come forward with any evidence it may have
concerning mitigation so that the Trustee can evaluate the merits of the Claim. Should Irvine
Company attempt to offer evidence of mitigation after the Trustee has been forced to file an
objection because Irvine Company has ignored multiple requests for exactly that kind of
information, the Trustee reserves the right to seek to preclude the presentation of any evidence of
mitigation and/or to offset from any distribution to Irvine Company the attorneys’ fees that the
Trustee has incurred dealing with this matter based on Irvine Company’s failure to respond to
this basic information request.

Thank you in advance for your cooperation in resolving this matter.

ce: Ron Greenspan, Trustee
Tamara McGrath
Rolf Woolner, Esq.
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PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
Winston & Strawn, LLP, 333 S. Grand Avenue, 38th Floor, Los Angeles, CA 90071

A true and correct copy of the foregoing document entitled (specify): MOTION FOR ORDER DISALLOWING PROOF OF
CLAIM OF THE IRVINE COMPANY [PCHLI CLAIMS DOCKET NO. 447]; DECLARATIONS OF TAMARA D.
MCGRATH AND GREGORY A. MARTIN IN SUPPORT THEREOF will be served or was served (a) on the judge in
chambers in the form and manner required by LBR 5005-2(d); and (b) in the manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On April 8,
2013, | checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that the following
persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated below:

] Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:

On April 8, 2013, | served the following persons and/or entities at the last known addresses in this bankruptcy case or
adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail, first class,
postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the judge will
be completed no later than 24 hours after the document is filed.

] Service information continued on attached page

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method
for each person or entity served): Pursuantto F.R.Civ.P. 5 and/or controlling LBR, on April 8, 2013, | served the following
persons and/or entities by personal delivery, overnight mail service, or (for those who consented in writing to such service
method), by facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration that personal
delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is filed.

PRESIDING JUDGE'S COPY - Service by Overnight Mail
Hon. Robert Kwan

United States Bankruptcy Court

255 E. Temple Street, Suite 1682

Los Angeles, CA 90012

Via overnight mail with Fedex

Tracking Number: 799468557266

[] Service information continued on attached page
| declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

. \ A
April 8, 2013 Linda daSilva M—— A—L—Q"“"

Date Printed Name Signature

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.
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1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF):

Jose D Alarcon  jalarcon@bettzedek.org

Daniel L Alexander  daniel@colemanfrost.com

Todd M Armold  tma@Inbyb.com

Alvin M Ashley  mashley@irell.com

Daniel | Barness  daniel@spiromoss.com

Henkie F Barron  hfbarron@gmail.com

Richard J Bauer rbauer@mileslegal.com

Ron Bender rb@inbyb.com

Patrick K Bruso  generalmail@alvaradoca.com

Andrew W Caine  acaine@pszyjw.com

Rebecca J Callahan  rcallahan@callahanlaw.biz

Theodore A Cohen  tcohen@sheppardmullin.com, amontoya@sheppardmullin.com

Deborah Conley  bkmail@prommis.com

Vincent M Coscine  vcoscino@allenmatkins.com, jaallen@allenmatkins.com

Paul J Couchot  pcouchot@uwinthropcouchot.com, pj@winthropcouchot.com;chipp@winthropcouchot.com

Theron S Covey tcovey@coveylawpc.com

Kevin A Crisp  kcrisp@irell.com

Peter A Davidson pdavidson@mdfslaw.com, Ipekrul@ecjlaw.com

Joseph C Delmotte  ecfcacb@piteduncan.com

Willis B Douglass  Willis.B.Douglass@irscounsel.treas.gov

Jeffrey W Dulberg  jdulberg@pszjlaw.com

Theresa H Dykoschak tdykoschak@faegre.com

Louis J Eshin  Esbinlaw@sbcglobal.net

Charles J Filardi  abothwell@filardi-law.com

H Alexander Fisch  afisch@stutman.com

Parisa Fishback pfishback@fishbacklawgroup.com

Steven B Flancher flanchers@michigan.gov

J Rudy Freeman rfreeman@linerlaw.com

Anthony A Friedman  aaf@Inbyb.com

Jerome Bennett Friedman  jfriedman@)jbflawfirm.com,

msobkowiak@)jbflawfirm.com;jmartinez@jbflawfirm.com;sbiegenzahn @jbflawfirm.com

Jose A Garcia ecfcach@piteduncan.com

Jeffrey K Garfinkle  bkgroup@buchalter.com,

jgarfinkle@buchalter.com;docket@buchalter.com;svanderburgh@buchaiter.com

Oscar Garza ogarza@gibsondunn.com

Nancy S Goldenberg  nancy.goldenberg@usdoj.gov

Stanley E Goldich  sgoldich@pszyjw.com

Stanley E Goldich  sgoldich@pszjlaw.com

Richard H Golubow  rgolubow@uwinthropcouchot.com, pj@winthropcouchot.com;vcorbin@winthropcouchot.com

Ronald F Greenspan  ron.greenspan@fticonsulting.com

Kevin Hahn  kevin@mciaw.org

Farhad Hajimirzaee fhajimirzaece@winston.com

Matthew W Hamilton =~ mhamilton@fulcruminv.com

D Edward Hays ehays@marshackhays.com, ecfmarshackhays@gmail.com

Daniel L Hembree ecfcacbsfv@piteduncan.com

Garrick A Hollander  ghollander@winthropcouchot.com,

pj@winthropcouchot.com;vcorbin@winthropcouchot.com;chipp@winthropcouchot.com

Thomas J Holthus  bknotice@mccarthyholthus.com

e Gil Hopenstand ghopenstand@wwolawyers.com

e David | Horowitz  david.horowitz@kirkland.com,
keith.catuara@kirkland.com;terry.ellis@kirkland.com;jay.bhimani@kirkland.com

e EricD. Houser scleere@houser-law.com

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.
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James KT Hunter  jhunter@pszjlaw.com

Jay W Hurst  jay.hurst@texasattorneygeneral.gov, sherri.simpson@texasattorneygeneral.gov
Lance N Jurich  ljurich@loeb.com, kpresson@loeb.com

Ivan L Kallick ikallick@manatt.com, ihernandez@manatt.com

David Kaplan  dkaplan@irell.com

Grant C Keary gck@dlklaw.com

John W Kim  jkim@nossaman.com ‘

Benjamin J Kimberley  bkimberley@winston.com,
kmorris@winston.com;hhammon@uwinston.com;docketsf@winston.com

Jessica Kronstadt  jessica.kronstadt@lw.com

Donna L La Porte donna@laportelaw.net

David B Lally  davidlallylaw@gmail.com

lan Landsberg ilandsberg@landsberg-law.com, bgomelsky@landsberg-law.com;ssaad@landsberg-
law.com;dzuniga@landsberg-law.com

Scott Lee  slee@Ibbslaw.com

Leib M Lerner leib.lerner@alston.com

Peter W Lianides  plianides@winthropcouchot.com, pj@winthropcouchot.com;vcorbin@winthropcouchot.com
Ganna Liberchuk  gliberchuk@haincapital.com

Kerri ALyman klyman@irell.com

William Malcolm  bill@mclaw.org

Gregory A Martin  gmartin@winston.com

Laura E Mascheroni  Imascheroni@corbsteel.com

David E McAllister ecfcacbh@piteduncan.com

Christopher M McDermott ecfcacb@piteduncan.com

Scotta E McFarland  smcfarland@pszjlaw.com, smcfarland@pszjlaw.com
David J Mccarty dmccarty@sheppardmullin.com, pibsen@sheppardmullin.com
David W. Meadows  david@davidwmeadowslaw.com

Robert K Minkoff  rminkoff@jefferies.com

Catherine A Moscarello - SUSPENDED - catherine@moscarellolaw.com

Tania M Moyron  tmoyron@peitzmanweg.com

Randall P Mroczynski  randym@cookseylaw.com

Sean A Okeefe  sokeefe@okeefelc.com

John DOtt  Jott@jdolawyers.com

Daryl G Parker dparker@pszjlaw.com

Renee M Parker bknotice@earthlink.net,

bknotice@rcolegal.com;bknotice @earthlink.net,chanson@rcolegal.com

JaVonne M Phillips  bknotice@mccarthyholthus.com

Dean G Rallis Jr  drallis@sulmeyerlaw.com

Kurt Ramlo  kurtramlo@dlapiper.com, evelyn.rodriguez@dlapiper.com

Justin E Rawlins  jrawlins@winston.com, docketla@winston.com

Richard J Reynolds  rreynolds@bwslaw.com, dpeters@bwslaw.com;dwetters@bwslaw.com
Jeremy V Richards jrichards@pszjlaw.com, bdassa@pszjlaw.com;imorris@pszjlaw.com
Karen Rinehart  krinehart@omm.com

Ronald D. Roup  ecf@rouplaw.com

Eric E Sagerman  esagerman@uwinston.com, docketla@winston.com

Nicholas W Sarris  nsarris@kbrlaw.com

Robert M Saunders  rsaunders@pszjlaw.com, rsaunders@pszjlaw.com

Kristin A Schuler-Hintz  bknotice@mccarthyholthus.com

Nathan A Schultz  nschultzesqg@gmail.com

David B Shemano dshemano@peitzmanweg.com
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2. SERVED BY UNITED STATES MAIL:

Office of U.S. Trustee

Nancy S. Goldenberg, Esq.

The Office of the United States Trustee
411 W. Fourth Street, Suite 9041
Santa Ana, CA 92701

PCHLI CLAIMS DOCKET NO. 447 - THE IRVINE
COMPANY
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Attn: Dean P. Sperling
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Santa Ana, CA 92707
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Dean P. Sperling, Esq.
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