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Amendment No. 2 to Employmcnt Agreement

This Amendment No. 2 to Employment Agrcement is entered into cffective
[, 2005 by and between Amber E. Johnson (“Employee™)
corporation (the “Corporation™).

as of January
and LoanCity, Inc., a California

RECITALS
A. Employce und the Corporation are parties (o that certain Employment Agreement
dated as of' March 15,2001 as amended by th

at certain Amendment to Employment Agrcement
dated as oL Aupnst-5-2082-pursuant to which Employee scrves as the Corporation's Chicl

Opcrating Officer (collccttvclyl the “Employment Agreement”). :
s‘,{-for) Vﬂl/g Nof beer 222 1” g 03~

B. Entloyee and the Corporation destre 10 umend the Employ®fenl Agrecment

effective as of January 1, 2005 to modify Employee’s compensation. Nec 'A_ W €/ bp
e : %
AGREEMENT 2”{7%/ : / ?

NOW, THEREFORE, (he parties herelo herehy agree (o amend the Employment g
Agrecment as follows:

1. Bonus.

Section 3. b. of the Employment Agrcement is amended to read in [ull as
follows:

“b. Performance and Production Bonuscs.

(1) Performance Bonus. Employce shall be chigible 1o receive a
quarterly performance honus payable in cash for each calendar quarter during the
Employment Term (the "Quarterly Performance Bonus™). The Quarterly Performance
Bonus shall be in an amount determined by the Corporation’s Chief Executive Officer, up
to a maximum amount of Fifty Thousand Dollars (350,000) and shall be based on the
level of attaininent of Employee’s individual performance goals (the “Performance
Goals™) approved in writing by the Corporation's Chief Exccutive Officer. Employce
shall deliver the Perfonnance Goals for each calendar quarter to the Corporation's Chief
Executive Officer within |5 days following the first day of such calendar quarter for
approval m writing by the Corporation's Chiel Executive Officer. In the event the
Perfonmance Goals arc not so provided or not approved in writing by the Chief Executive
Officer, Employee shall not be entitled to the Quarterly Perfornmance Ronus for such
quarter. Tn the event the maximum amount of the Quarterly Performance Bonus of
350,000 is not carned in any calendar quarter based on the approved Performance Goals
for such quarter, the uncamed amount shall not carry forward into futurc quarters.
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Employee must be employed by the Corporation at the end of a quarter to he chgible to
receive the Quarterly Performance Bonus for such quarter. The Quartcrly Performance

Bonus shall be payable within thirly (30) days afler the end of the applicable calendar
quarter for which the bonus has bheen earned.

(i) Production Bonuses, Employee shall also be eligible Lo receive
three separate production bonuses on a monthly, quarterly and annual basis payahle in
cash for each calendar month, quarter und year during the Employment Term (each a
“Production Bonus™). Ihe Production Bonus shall be i un amount as indicated below
based on the aggregate total principal amount of loans closed by the Corporation during
the immediatcly preceding penod in question (calendar month, quarter or year) during
the Employment Tcrn, bascd on the Cowporation’s Net to Gross Percentage (as defined
below) established in the "Budget” (as defined below) for such period.

(X)  Monthly Production Bonus. A monthly Production Bonus
ol 1/4 basis point shall accrue independent af the quarterly Production Bonus if the

Corporation's Net to Gross Percentage for any such calendar month equals or exceeds
that set forth in the Corporation's Budget approved by the Board of Dircctors (lhe
"Budget”) for such month. The monthly Production Bouus shall not he cumulative.

(Y)  Quarterly Production Bonus, A quarterly Production
Bonus ol 1/4 basis point shall accrue independent of the monthly Production Bonus if the

Comporation's Net to Gross Pereentage for any such calendar quarter equals or exceeds
the Budget for that quarter.

The quarterly Production Bonus shall be cumulative such t

hatif after the end of any
calendar

qQuarter on a cumulative basis from the beginning of the calendar year the
Corporation’s Net to Gross Pcreentuge equals or exceeds Budget, Employce shall be
entitied to be paid the applicable quarterly Production Bonus Jor all such calendar
quarters in which such Production Bonus has not yet been paid based on the cumulative

target levels achicved under the Budget.

(2) Annual Production Bonus. Finally, independent of any
other Production Bonus, if at the end of any calendar year during the Employment Tenn,
the Corporation's Net to Ciross Percentage for such calendar year equals or exceeds the

targcts sct forth below, Emplayee shall be entitled to an annual Production Bonus as set
forth below in accordance with the following formula:

Nct to Gross Percentage Annual Production Bonus
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Less than Budyet 7.ero

212 5% and < 15% Y4 Basis Point
and if

215% and greater an additional /4 Basis Point

The Corporation’s annual Net To Gross Percentage for such calendar year shall be
calculated based on the Comoration's audited year-end financial statcments estabhished in

accordance with GAAP applicd consistently with past practices by the Corporation's
auditors.

(1) TFor purposes of this Agreement, the tenn Net to Gross Percentauge
for a calendar month, quarter or year shall mean a ratio, the numeritor of which shall he
the Corporation’s net income for such calendar month, quarter or year (and on a
cumulative basis where apphcable), detenmined in accordance with generally accepted
accounting principles, and the denamimator of which shall be thc sum of the
Corporation's (1) aggregate gain on sale ol loans, (11) net loan ongination income and (i)
interest tncome, for such calendar month, quarter or year (and on a cumulative basis
where applicable). Employee must be employcd by the Corporation at the end of the
applicable month, quarter or year to be eligiblc to receive the applicable Production
Bonus for such period, as the casc may be. The applicable monthly and quarterly
Production Bonuses shall be payablc within thirty (30) days after the end of the
applicable period tor which the Production Bonus has been earned, except the annual
Production Bonus and the last cuinulative Quarterly Bonus at the end of any calendar
year shall be paid within thirty (30) days after the Corporation's year-end audited
financial statcments have becn prepaved as provided in subclausc (Z) above. By way of
example only as to how the Production Ronuses are calculated, assume the aggregate
amount of loans closed during a calendar quarter is $500,000,000 and the Net to Gross
Percentage for such calendar quartcr cxcecds the Budget, the quarterly Production Bonus
would be §12,500 (3500,000,000 x (17400 of 1% which cquals a 1/4 basis point).

2. Employment Aurerment Cont

inucs. The Cniployment Agreement, as amended
hereby, shall otherwise continue 11 tull force and effect in accordance with its tenms.

3. Applicable Law. ‘This Agrcement shall be govemed Ly and construed in
accordance with the laws of the State of California applicable to contructs between Califomia
residents entered into and (o be performed entirely within the State of California. Venue for all

disputes of any kind arising out of this Agreement shall be the County of Santa Clara, State of
Cahfomia,
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q, Attorneys” [ecs; Costs. If
shall pay all costs and attoeneys’ fecs incurr

a parly breaches this Agrecment, the hreaching party
cd by the other party unising out of such breach.

S. Entive Apreeinent.
constitutes the entire agreement and und

matlers herein, and shall supersede

Th¢ Employment Agrcement, as  amended herehy,
erstanding between the parties with respect to the subject

and replace any prior agreements and understandings,
whether oral or written, by and among them with respect to such matters. The provisions of (his
Agreement may be waived, altered, amended or vepealed in whole or in pait only upon the
wrllen consent ol both pactics o this Agreement.

6. Severability. It for any reason any provision of this Apgrcement shall be

determined to be invalid or toperatve, the validity and cffect ol the other provisions hereof

shall not be affected thereby, provided that no such scverability shall be effective if it causes a
material detnment (o any party.

7. Successors and Assigns. This Agreement shull be hinding upon and inure to the
benelit ol the partics hereto and thaic respective heirs, admini

strators, representatives, cxccutors,
successors and assigns.

//~{N WITNESS WIIEREOF, the parties hereto have

entered into this Amcadment (o
Linployment Agreement as of the date first above watlen.,
Ve

-

LOANCITY i

By:
N\f + ARlchard Q¥ Pl i Aybc) E. Johuson

Chief Executive Officer
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