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BASIC LEASE INFORMATION TABLE 

SECTION 
1.1 

1.4 

1.4 

2.1 

3.1 

3.3 

3.7 

4.1 

4.2 

6.1 

Date: 
Landlord: 

Tenant: 

Premises: 

Rentable Area of Premises: 

Usable Area of Premises: 

Term: 

Commencement Date: 

Expiration Date: 

Fixed Monthly Rent: 

Fixed Monthly Rent Increase: 

Date of First Increase: 

Frequency of Increase: 

Security Deposit: 

Tenant's Share: 

Base Year for Operating Expenses: 

Use of Premises: 

16.1 Tenant's Address for Notices: 

20.5 

21.1 

Before the Commencement Date: 

After the Commencement Date 
and 
Tenant's Billing Address: 
Contact: 

Landlord's Address for Notices: 

Brokers: 

Parking Permits: 
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February 27, 2013 
DOUGLAS EMMETT 1997, LLC, 
a Delaware limited liability company 
GALAXY DOCUMENT SERVICES, JNC., 
a California corporation 

11835 W. Olympic Boulevard, Suite 145E 
Los Angeles, California 90064 

Approximately 1,401 square feet 

Approximately 1,274 square feet 

Five (5) years, and one(!) month, and sixteen (16) 
days 

March 15, 2013 

April 30, 2018 

$3,082.20 

Three percent (3%) per annum 

April 1, 2014 

Annually 

$10,719.34 

0.37% 

2013 

The Premisi;s shall be used for the primary purpose 
of a professional document copying and imaging 
service with related ancillary retail sales of office 
products and supplies and ancillary delivery services 
consistent with the operation of a first-class office 
building in the West Los Angeles area and in 
compliance with all applicable laws 

Exclusive Use Rights (see Section 6. 2) 

345 South Figueroa Street, Suite M 14 
Los Angeles, California 90071 

11335 W. Olympic Boulevard, Suite 145E 
Los Angeles, California 90064 

Kayvan Vojdani 

Douglas Emmett 1997, LLC 
c/o Douglas Emmett Management, LLC 
Director of Property Management 
808 Wilshire Boulevard, Suite 200 
Santa Monica, California 90401 

Douglas Emmett Management, LLC 
808 Wilshire Boulevard, Suite 200 
Santa Monica, California 9040 I 

and 

Business Spaces CRES, Inc. 
2402 4lh Street, Suite 6 
Santa Monica, California 90405 

Tenant shall have the obligation to purchase one (I) 
reserved parking pennit on a "must-take" basis 
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Except a.r noted hsrel11below, the foregoing Banc Lease J,iformation Table (the "BU Table") /;r hereby lncorporatl!I/ Into and made a 
part of thfs Lease. 11te Section reference In the left margin of the Rane Lease Informal/on aists solely to lndlcote where .ruc/1 refimmce 
/nit/ally appear, in this Lease document, Except a.r 1pecified herelnbe/ow. each such reference In thi, Lease doa,ment shall incorporate 
the applicable Ba.rte Lease /,ifonnatlon. HOWl!Vt:r, In the event of any co,ifllct between any reference contained In the Ihulc Lease 
Jnformallon and the speclflc wording of this Lease, the wording ofth/3 Lease ,:hall control. 
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OFFICE LEASE 
This Office Le11se (this "Lease"), dated February 27, 2013, is by and between DOUGLAS 

EMMETT 1997, LLC, a Delaware limited liability company ("Landlord''), with an office at 808 Wilshire 
Boulevard, Suite 200, Santa Monica, California 90401, and GALAXY DOCUMENT SERVICES, INC., 
a California corporation (''Tenant"), with an office at 345 South Figueroa Street, Suite M14, Los 
Angeles, California 90071. 

ARTICLE 1 
DEMISE OF PREMISES 

Section 1.1. Demise. Subject to the covenants and agreements contained in this Lease, Landlord leases 
to Tenant and Tenant hires from Landlord, Suite Number 145E (the "Premises") on the first (1st) floor, 
in the building located at 11835 West Olympic Boulevard, Los Angeles, California 90064 (the 
"Building"). The configuration of the Premises is shown on Exhibit A, attached hereto and made a part 
hereof by reference. 

Tenant ucki;1owJC!l.gc:s that it has made its own inspection of and inquiries regarding the Premises, 
which are already unproved, Therefore, except for the improvements to be completed by Landlord's 
contractor _pursunnt· ~ Section 1.1.1. below, Tenant accepts the Premises in their "as-is" condition. 
Tenant further acknowledges that Landlord has made no representation or warranty, express or implied, 
except as are contained in this Lease and its Exhibits, regarding the condition, suitability or usability of 
the Premises or the Building for the purposes intended by Tenant. 

The Building, the Building's parking facilities, any outside plaza areas, land and other improvements 
surrounding the Building which are designated from time to time by Landlord as Common Areas 
appurtenant to or servicing the Building, and the land upon which any of the foregoing are situated, are 
herein sometimes collectively referred to as the "Real Property". 

1.1.1. Improvements. Prior to Commencement Date, Landlord shall, at Landlord's sole cost and 
expense, complete the following Improvements (as defined hereinbelow) to the Premises pursuant to 
plans approved by Landlord in Landlord's sole and absolute discretion and using Building standard 
materials, provided that Landlord's installation of the Improvements shall not entitle Tenant to any set-off 
or rent abatement: 

a) Install six (6) 220V outlets in the Premises, using Building standard materials, in locations that 
are mutually acceptable to Landlord and Tenant; and 

b) Install a sub-meter in or in the vicinity of the Premises to monitor electrical consumption in the 
Premises (as more particularly descnbed in Section 8.6 of this Lease (collectively, the "Improvements"). 

If Tenant elects to make any other improvements to the Premises during the Tenn, the same shall be 
considered a Tenant Change, to be completed by Tenant, at Tenant's sole expense, pursuant to the 
provisions of Article 12 of this Lease. 
Section 1.2. Tenant's Non-Exclusive Use. Subject to the contingencies contained herein, Tenant is 
granted the nonexclusive use of the common corridors and hallways, stairwells, elevators, restrooms, 
parking facilities, lobbies and other public or Common Areas located on the Real Property (collectively, 
"Common Areas"). However, the manner in which such public and Common Areas are maintained and 
operated shall be at the reasonable discretion of Landlord, and Tenant's use thereof shall be subject to 
such reasonable and non-discriminatory rules, regulations and restrictions as Landlord may make from 
time to time. 
Section 1.3. Landlord's Reservation of Rights. Landlord specifically reserves to itself use, control and 
repair of the structural portions of all perimeter walls of the Premises, any balconies, terraces or roofs 
adjacent to the Premises (including any flagpoles or other installations on said walls, balconies, terraces or 
roofs) and any space in and/or adjacent to the Premises used for shafts, stairways, pipes, conduits, ducts, 
mail chutes, conveyors, pneumatic tubes, electric or other utilities, sinks, fan rooms or other Building 
facilities, and the use thereof, as well as access thereto through the Premises. Landlord also specifically 
reserves to itself the following rights: 
a) To designate all sources furnishing sign painting or lettering; 
b) To constantly have pass keys to the Premises; 
c) To grant to anyone the exclusive right to conduct any particular business or undertaking in the 

Building, so long as Landlord's granting of the same does not prohibit Tenant's use of the Premises 
for Tenant's Specified Use, as defined in Article 6; 

d) To enter the Premises at any reasonable time with reasonable notice (except for emergencies) to 
inspect, repair, alter, improve, update or make additions to the Premises or the Building so Jong as 
Tenant's access to and use of the Premises is not materially impaired thereby; 

e) During the last six (6) months of the Term, to exhibit the Premises to prospective future tenants upon 
not less than 24 hours prior notice; 

t) Subject to the provisions of Article 12, to, at any time, and from time to time, whether at Tenant's 
request or pursuant to governmental requirement, repair, alter, make additions to, improve, or 
decorate all or any portion of the Real Property, Building or Premises at any reasonable time with 
reasonable notice (except for emergencies), so long as Tenant's access to and use of the Premises is 
not materially impaired thereby. In connection therewith, and without limiting the generality of the 
foregoing rights, Landlord shall specifically have the right to remove, alter, improve or rebuild all or 
any part of the lobby of the Building as the same is presently or shall hereafter be constituted; 
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g) Subject to the provisions of Article 12, Landlord reserves the right to make alterations or additions to 

or change the location of elements of the Real Property and any Common Areas appurtenant thereto 
at any reasonable time with reasonable notice (except for emergcn:cies), so long as Tenant's access to 
and use of the Premises is not materially impaired thereby; and/or 

h) To take such other actions as may reasonably be necessary when the same are required to preserve, 
protect or improve the Premises, the Building, or Landlord's interest therein at any reasonable time 
with reasonable notice (except for emergencies), so long as Tenant's access to and use of the 
Premises is not materially impaired thereby. 

Tenant acknowledges and agrees that: (a) the Premises are part ofan office building owned, operated. 
managed and leased by Landlord and occupied by numerous tenants; (b) Landlord and such tenants arc 
engaged from time to time in a variety of construction projects inside individual premises as well as in 
Common Arens as part of the normal course of business in the Building; and (c) such construction 
activities may cause, among other things, noise, vibration, dust, odors, increased foot traffic in the 
Building and in elevators and corridors, and increased motor vehicle traffic in parking facilities. In 
recognition of the foregoing, Tenant hereby releases Landlord and all of its parents, subsidiaries, 
divisions, employees, affiliates, assigns, officers, directors, shareholders, members, agents, predecessors, 
successors, trustees, beneficiaries and representatives from any and all claims (including claims for 
abatement of Rent or constructive eviction), debts, liabilities, demands, obligations, costs, expenses, 
actions lilld causes of action of every nature, character and description, whether known or unknown, 
asserted or unasserted, fixed or contingent arising out of or in connection with the activities and 
conditions descn'bed in the foregoing clauses (a) and (b). Furthennore, Tenant agrees that none of the 
activities and conditions described in the foregoing clauses (a) and (b) shall be grounds for any claim by 
Tenant or any party claiming through Tenant that Landlord has breached the terms of Section 1.5 below 
or any other provision of this Lease, or violated any statute or other applicable law which purports to 
govern the rights or obligations of Landlord and Tenant concerning the matters set forth in Section 1.5. 

Section 1.4. Area. Landlord and Tenant agree that the usable area (the "Usable Area") of the Premises 
has been measured using the 2010 ANSI/BOMA Standard published collectively by the American 
National Standards Institute and the Building Owners' and Managers' Association ("ANSI/BOMA 
Standard"), as a guideline, and that Landlord is utilizing a deemed add-on factor of 10.00% to compute 
the rentable area (the "Rentable Area") of the Premises. Rentable Area herein is calculated as 1.1 times 
the estimated Usable Arca, regardless of what the actual square footage of the Common Areas of the 
Building may be, and whether or not they are more or less than 10.00% of the total estimated Usable 
Area of the Building. The purpose of this calculation is solely to provide a general basis for comparison 
and pricing of this space in relation to other spaces in the market area. 

Landlord and Tenant further agree that even if the Rentable or Usable Area of the Premises and/or the 
total Building Area are later determined to be more or less than the figures stated herein, for all purposes 
of this Lease, the figures stated herein shall be conclusively deemed to be the actual Rentable or Usable 
Area of the Premises, as the case may be. 

Section 1.5. Quiet Enjoyment. Contingent upon Tenant keeping, observing and performing all of the 
covenants, agreements, terms, provisions and conditions of this Lease on its part to be kept, observed and 
performed, and subject to the limitations imposed under Article 14 of this Lease, Tenant shall lawfully 
and quietly hold, occupy and enjoy the Premises during the Term. 

Section 1.6. No Light, Air or View Easement. Any diminution or shutting off of light, air or view by 
any structure which is now or may hereafter be erected on lands adjacent to the Building shall in no way 
affect this Lease or impose any liability on Landlord. Noise, dust or vibration or other ordinary incidents, 
to new construction of improvements on lands adjacent to the Building, whether or not by Landlord, shall 
in no way affect this Lease or impose any liability on Landlord. 

Section 1.7. Relocation. Landlord shall have the right at any time, except during the last six (6) months 
of the Term, and after giving Tenant a minimum of one hundred twenty ( 120) days' prior written notice, 
to: 

a) provide and furnish Tenant with space elsewhere in either the Building (or the adjacent tower with an 
address of 11845 West Olympic Boulevard, Los Angeles, California 90064) of approximately the 
same size as, with improvements comparable to the improvements in the Premises (the "Substitute 
Premises"), and 

b) relocate Tenant to such Substitute Premises. 

Landlord shall use commercially reasonable efforts to locate the Substitute Premises on the ground floor 
of either the Building (or the adjacent tower with an address of 11845 West Olympic Boulevard, Los 
Angeles, California 90064) or in close proximity to the same. Landlord shall pay all reasonable costs and 
expenses incurred as a result of such relocation (including Tenant's reasonable reprinting costs for 
announcements, and to replace Tenant's existing stock of stationery and business cards). If Landlord 
moves Tenant to the Substitute Premises, each and every tenn, covenant and condition of this Lease shall 
remain in full force and effect and be deemed applicable to the Substitute Premises, as though Landlord 
and Tenant had entered into an express written amendment of this Lease with respect thereto, except that 
(i) if the approximate rentable square footage of the Substitute Premises is less than that of the Premises, 
the Fixed Monthly Rent and Tenant's Share of Operating Expense increases shall be appropriately 
reduced or (ii) if the approximate rentable square footage of the Substitute Premises is greater than that 
of the Premises, the Fixed Monthly Rent and Tenant's Share of Operating Expense increases shall be as 
set forth in this Lease. Landlord shall use commercially reasonable efforts to cause such relocation to 
occur over a weekend period. 
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If Tenant refuses to pennit Landlord to relocate Tenant as specified above, Landlord shall have the 

right to tenninate this Lease effective ninety (90) days from the date Landlord provided Tenant with the 
original notification of intent to relocate. 

ARTICLE2 
COMMENCEMENT DATE AND TERM 

Section 2.1. Commencement Date and Term. The tenn of this Lease ("Term") shall commence on 
March 15, 2013 (the "Commencement Date"), and. shall <'iii~ unless SOQrter .ltiqillllilted·~~ oth¢Wisc:: 
provided herein, at midnight on April 30, 2018 (the "Tcm11nation Date"). Landlord. subj¢ct. to the terms 
of this paragraph, shall grant Tenant access to the Premises on or ollcr March I, 2013, provided ihlit (a). 
Landlord and Ten.ant have mutually executed this Lease. (b) TcnAnl delivers to Laiidlotd the certificates 
of ins1mince required under Section 1 IJ.2 of this Leas<,, nnd (c) Tenant pays to Landlord oil funds due 
upon execution of. this Lease, solely for the purpm,c of installing. Tenant's furniture, iixt11r4S nnd 
equipment, ·computer and telephone cnliling (the "Aceess Period .. ). Provided 'femmt's' access 1:t1 the 
Premises u; fr.ir the purposes herein stated and not for the conduct· of its business in the Premises, then 
such access shall not serve to accelerate the Commencement Date nor shall Tenant's failure to exercise its 
riglit of !lcc¢s!i for ariy reason whnt~oever serve to dclay the Commencement Date. During the Access 
Period, ifuny, Ti:uant slinll be subject .to Landlt,rd's reasonable administrative control and supervision and 
Tenant shnll ·comply with all of the provisions·-and. covenants contained in this Lease, except that Tenant 
shall not be obligated to pay Fixed Monthly Rent or Additional Rent until the Commencement Date (as 
defined above). Tenant shall not be granted access to the Premises unless the conditions specified in the 
foregoing clauses (a), (b) and (c) have been satisfied in full 

Tenant's taking possession of the Premises and/or commencing Tenant's normal business operations 
in the Premises shall be deemed conclusive evidence that, as of the Commencement Date: 

a) Landlord has substantially completed the Tenant Improvements contemplated hereunder; and 
b) the Premises are in good order and repair. 

Section 2.2. Holding Over. If Tenant fails to deliver possession of the Premises on the Tennination 
Date, but holds over after the expiration or earlier termination of this Lease without the express prior 
written consent of Landlord, such tenancy shall be construed as a tenancy at sufferance on the same terms 
and conditions as are contained herein, except that the Fixed Monthly Rent payable by Tenant during 
such period of holding over shall automatically incn:iiseus of the Tennination Date to ari arnoirnteqi.Jnl to 
one hundred fifty percent (150%) of the Fixed Monthly Rent pnyable by Tenant for the calendar month 
immediately prior to the dlite wlien-Tmarii commences such holding ovei'(tlle "Holdover Rent"). During 
any period of holding over Tll11ant shall be .obligated to pny Holdover Rent for 11 full .calendar- month 
whether or not Tenant rClll!lins in JXJSScss)ml of the Pre1nisci; for the· entire cillendar month 1tnd there shall 
be no pro-rata apportionment of Holdover Rent. Tenant's payment of such Holdover Rent, and 
Landlord's acceptance thereof, shall not constitute a waiver by Landlord of any of Landlord's rights or 
remedies with respect to such holding over, nor shall it be deemed to be a consent by Landlord to 
Tenant's continued occupancy or possession of the Premises past the time period covered by Tenant's 
payment of the Holdover Rent. 

Furthennorc, if Tenant fails to deliver possession of the Premises to Landlord upon the expiration or 
earlier termination of this Lease, and Landlord has theretofore notified Tenant in writing that Landlord 
requires possession of the Premises for a succeeding tenant, then, in addition to any other liabilities to 
Landlord accruing therefrom, Tenant shall protect, defend, indemnify and hold Landlord hannless from 
all loss, costs (including reasonable attorneys' fees and expenses) and liability resulting from such failure, 
including without limiting the foregoing, any claims made by any succeeding tenant arising out of 
Tenant's failure to so surrender, and any lost profits to Landlord resulting therefrom. 

Notwithstanding the provisions contained hereinabove regarding Tenant's liability for a continuing 
holdover, Litndlord llgteeS to .:U~e· commercially. reasonable efforts to insert into any future lease of 
another tenant proposing to. occupy .the PremL-;~ provisions similar to those contained in Section 2.1, 
pennitting mitigation ofTennnt's dnmagcs arising out of Tenant's temporary holdover. 

ARTICLE3 
PAYMENT OF RENT, LATE CHARGE 

Section 3.1. Payment of Fixed Monthly Rent and Additional Rent. "Rent" shall mean: all payments 
of monies in any form whatsoever required under the terms and provisions of this Lease, and shall consist 
of: 
a) "Fixed Monthly Rent", which shall be payable in equal monthly installments of $3,082.20; plus 

b) Additional Rent as provided in Article 4 and elsewhere in this Lease. 
Section 3.2. M_anner of Payment. Tenant shall pay Fixed Monthly Rent and Additional Rent 
immediately upon _the same becoming due and payable, without demand therefor, and without any 
nbatement1 set off or. deduction whatsoever, ,except a$ may be expressly provided in this Lease. 
Landlord's· thllure ro submit statements to Tenant stating the amount of Fixed Monthly Rent or 
Adilit.fonnl Rent }hc1i due, including. :Lt111d)ord~s failure to provide to Tenant a calculation of the 
adjustlll1.-ut as required in Section- 3.l or the Escalation Statement referred to in Article 4, shall not 
<;onstit1,1te Lwi4lo"rd's wiliver ofT~nanl's re(J!lirClllent to pay the Rent called for herein. Tenant's failure 
to pay Additional Rent as provided herein shall constitute a material default equal to Tenant's failure to 
pay Fixed Monthly Rent when due. 
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Rent shall be payable in advance on the first day of each and every calendar month throughout the 

Tenn, in lawful money of the United States of America, to Landlord at 11845 West Olympic Boulevard, 
Suite 700W, Los Angeles, California 90064, or at such other.-pla~s) ns Landlorj.l. designates in writing to 
Tenant. Tenant's obligation to pay Rent shall begin on the . .Commencement Date and continue 
throughout the Term, without abatement, setoff or deduction, except _as ulherwisc specified hereinbelow. 

Concurrent with Tenant's execution and delivery to Landlord of this Lease, Tenant shall pay to 
Landlord the Fixed Monthly Rent due for the first month of the Term. 

Section 3.3. Fixed Monthly Rent Increase. Commencing April 1, 2014, and continuing through 
March 31, 2015, the Fixed Monthly Rent payable by Tenant shall increase from $3,082.20 per month to 
$3,174.67 per month. 

Commencing April I, 2015, and continuing through March 31, 2016, the Fixed Monthly Rent payable 
by Tenant shall increase from $3,174.67 per month to $3,269.91 per month. 

Commencing April I, 2016, and continuing through March 31, 2017, the Fixed Monthly Rent payable 
by Tenant shall increase from $3,269.91 per month to $3,368.00 per month. 

Commencing April 1, 20 I 7, and continuing through March 3 I, 2018, the Fixed Monthly Rent payable 
by Tenant shall increase from $3,368.00 per month to $3,469.04 per month. 

Commencing April I, 2018, and continuing throughout the remainder of the Tenn, the Fixed Monthly 
Rent payable by Tenant shall increase from $3,469.04 per month to $3,573.11 per month. 

Ncmvfthstartding the foregoing, Tenant shall be permitted to defer fifty percent (50%) of the Fixed 
Monthly Rent due for the months April 2013 and November 2013 (collectively, the amount of Fixed 
Monthly Rent deferred shall .be referred to herein as the "Rent Deferral Amount"). So long as Tenant has 
not commilted II material llefault ·during· the Term, which material default continues after the expiration of 
any notice and cure period, .the entire Rent Deferral Amount shall be abated iiilcl, fotgiven. as· of the 
Tennination Date; provided, however, that if Tenant docs commit.a material default during the Term, 1md 
if such material default continues after the expiration. of any notice and cure periods, thim (n). Tenant shnll 
pay to Landlord upon demand the entire Rent Deferral Amriunt due for the 1nonths of the Tenn prior to 
the occurrence of such material default, including late charges and interest thereon at the rate of ten 
percent (10%) per annum, computed from the date of such deferral, as if the same had been due if the 
rent deferral had not occurred, and (b) Tenant shal) not be entitled to any additional or future deferral of 
Fixed Monthly Rent. 

Section 3.4. Tenant's Payment of Certain Taxes. Tenant shall, within thirty (30) days following 
Tenant's receipt of Landlord's invoices, reimburse Landlord, as Additional Rent, for any and all taxes, 
surcharges, levies, assessments, fees and charges payable by Landlord when: 

a) assessed on, measured by, or reasonably attributable to: 

i) the cost or value ofTenant's equipment, furniture, fixtures and other personal property located in 
the Premises; or 

ii) the cost or value of any leasehold improvements in or to the Premises in excess of $35.00 per 
square foot, provided the same have been made in connection with Tenant's execution of this 
Lease, and without regard to whether title to or payment for such improvements vests with 
Tenant or Landlord; 

b) 011 Dr measured by Oliy rentpilyabJe hereuitd~, ·Jncludfug,W\thbut limitation, any gross income tax, 
. gtos~ recei11ts tt1'4 or eJ;tciSC tax l~vied ~y 1he City or County of Los Angeles or any other 
goV<:rmi1cntal hmly with respect t.o. the l'Ccecipt oh9ch rent (computed as if such rent were the only 
income of Landlord), but.selcly when levied hy the appropriate City or County agency in lieu of, or as 
an adjunct to, such business license(s), fees or taxes as would otherwise have been payable by Tenant 
directly to such taxing authority; 

c) upon or with respect to the possession, leasing, operating, management, maintenance, alteration, 
repair, use or occupancy by Tenant of the Premises or any portion thereof; or 

d) solely because Landlord and Tenant entered into this transaction or executed any document 
transferring an interest in the Premises to Tenant. If it bei.:omC$ unlawful for' Tenant so to reimburse 
Landlord, the rent payable to Landlord under this Lease shall be ie\iised to net: Landlord the same rent 
after imposition of any such tax as would have been payable to Landlord prior to the imposition of 
any such tax. 

Said taxes shal) be due and payable whether or not now customary or within the contemplation of 
Landlord and Tenant. Notwithstanding the above, in no event shall the provisions of this Section 3.4 
serve to entitle Landlord to reimbursement from Tenant for any federal, state, county or city income tax 
payable by Landlord or the managing agent of Landlord. 

Section 3.S. Certain Adjustments. If. 
a) the Commencement Date occurs on other than January 1st ofa calendar year, or this Lease expires or 

tenninates on other than December 31st of a calendar year; 

b) the size of the Premises changes during a calendar year; or 

c) any abatement ofFixed Monthly Rent or Additional Rent occurs during a calendar year, 

then the amount payable by Tenant or reimbursable by Landlord during such year shall be adjusted 
proportionately on a daily basis, and the obligation to pay such amount shall survive the expiration or 
earlier termination of this Lease. 
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lfthe ComnwnccmCJ.it Diltc occurs on other thi!n the fir.st day of a· clilcndar' month,, or this Lease 

iiJ!pires on a day other than the last day ofa ciilcndat month, then fhl}.FiXed Monthly !lent and Additional 
Rt.'llt payable, by Te1iant sha 11 be nppropriately iipportiQned on II pmrlita hall is fot the number of days 
remaining in' mcnnonlh of the Term for which such proration is calculated. 

If the amount of Fixed Monthly Rent or Additional Rent due is modified pursuant to the terms of this 
Lease, such modification shall take effect the first day of the calendar month immediately following the 
date such modification would have been scheduled. 

SKtioa 3,6. Late Charge and Interest. Tenant acknowledges that late payment by Tenant to Landlord 
of Fixed Monthly Rent or Additional Rent will cause Landlord to incur costs not contemplated by this 
Lease, the exact amount of which are extremely diffioult and impractitjible. fo fix •. 'Such Cl>$ts include, 
without limitation, proCCS!l/Iig 'liritl iie(:olin:fing chorges and late charges thnt·may be imposed on Landlord 
by the terms of any cru::utnbrance ,BJid mite secured by any encumbr11nec covering· ll1e Premises. 
Therefore, if itny installment of Fixed Monthly Rent or Additional Rent and other p11YJltL'ltl due from 
Tenant hereunder is not received by Lmidlord within five (5) days of the date it becomes due, Tenant 
shall pay to Landlord on demand an additional sum c11ual to five percent (5%) ofi11e overdue amount as.a 
late charge. The parties agree that this late charge rcprcscllls u fuir and reasonable sclllcmcn( ng·ainsl the 
costs that Landlord will incur by reason of Tenant's late pny111ent Acceptance of nny l111e charge 8hnll 
not constitute a waiver of Tenant's default with respect to the overdue nniciunt, or prevent Lai1dlord froin 
exercising any of the other rights and remedies available to Landlord. 

, Every in~tallmtint · of F.iitei:1 Monthly Rent arid Additional Rent and any otller payment due hereunder 
from. Tetl!lllt to LQndlord which is not paid within twolve ( 12) days alle.r tl1e same becomes due and 
p~yable ihnU, in uddit.ion to. any L11te Chnrg~ already paid by Tenant; bear interest at the rate of tea 
perccnl ( I 0%) per annum front the date that !he same originally beet1111e !luc and payable until the date it 
ls;pnid. Landlord shall bill Tenant for snid Interest, and Tenant shiill pay the same within five (5) days of 
receipt of Landlord's billing. 

Notwithstanding the foregoing, Tenant shall not be assessed any late charge for the first late payment 
in each t,welve ( 12) month period of the Term so long as Tenant pays such amount within five (5) days of 
Tenant's r~ceipt of notice that \:UCh.amount has not been paid. 

Section 3.7. Security Deposit. Concurrent with T~urit's exeei1tion nnd tendering of this. Lease to 
Landlord, Tenant shall deposit the sum of $10,719.34 {lhc ;'Security Dcpn~if), which umount Tcrimil 
shall thereafter at all times maintain on deposit wnh Landlord as s<.-curity for Tenant's foll and faithful 
observance and performance of its_ obligations under this Lease. (expressly including, without limitution, 
the .payment ,n11.-1_md when due of the Fixed Monthly Reut, Additional Rent lind ony i:>they· sums or 
damiigelf peyablb ey 1'e11ai11 hereunder and the poyment of any nnd all othcl' damages fol.' which Tenant 
shall be (!able by ·renSOll of ony -act or oinission contrary fO _any of Sai_d COYenaillS or rigrecrritnt.s), 
Landlord. shnll have the rigbt to commingle the Security Deposit with its gencruJ assets- and shall no.t be 
obligated to pay Tenant interest thereon. · 

If at any time Tenant defuu)t$ in th¢ p~oro1nnce of any of its obligations under this Lease, after the 
expiration of notice and the opportunity lQ cure (if a notice and cure period is provided for under this 
Lease for the particular defuult), then, Lundlo:rd may: 
a) apply as much of the Security Deposit as may be necessary to cure Tenant's non-payment of the 

Fixed Monthly Rent, Additional Rent and/or other sums or damages due from Tenant, including any 
sums due under Section 20.26 of this Lease; and/or; 

b) if Tenant is in default of any of the covenants or agreements of this Lease; apply so much of the 
Security Deposit as may be necessary to rehnburse all expenses incurred by Landlord in curing such 
default; or 

c) if the Security Deposit is insufficient to pay the sums specified in Section 3.7 (a) or (b), elect to apply 
the entire Security Deposit in partial payment thereof, and proceed against Tenant pursuant to the 
provisions of Article 17 and Article 18 herein. 

Tenant hereby waives th¢:pt'l)vislo:n, of$ectron 1950~7 of the CalJfbniia Civil Code; and:alf other 
laws, statutes, ordinances or other govenimcntiil'rules-, regulations ii:r rt:qulrcmenls now in ic1rce or-,vhich 
may hereafter be enacted or promulgated, which (i) c.~111blish the time .ihuitc by which Li\ndlord 111\!Sl 
refund a security deposit under a lease; aud/or (ii) provide t,hnt L,andlord may claim, fyom the .Security 
Deposit only those sums .reasonably necessary 10 _ri;mcily ucfnulJs in tlie ·i)ayment of i'<mt, to repair, 
damage caused by Tenant qr to clean the Premises, it being agreed that Land ord may, in addition, claim 
those sums specified in Article 18 bclo\v, and/or those su:rns i-en..1onnbly necessary to compensate 
Landlord for any loss or dmm1ge .caused by Tenant's breach .of tlii_s· Lcuse or the acts or omission of 
Tenant or any Tenant Party. As used in this Lease a ''Tennnl Party" ·shnll menn Tenant, any employee of 
Tenant, or any agent, authorized representative, design consultant or construction manager engaged by or 
under the control of Tenant. 

rt i1!i li rt1$Ult or:L11ndlo"rd's applicntion of any portion or all of the Security Deposit, the amount held 
by LJindlorif declines to less than $ l 0,719.34, Tenant sholl, within teu {l.U) dnys ofter demand therefor, 
deposit with Landlord addiliomil cash sufficient to brfng the then~ex.isting balance held as the Security 
Dt..-posit to thc'mnount specified. hcrcinahove. Tenant's failure to deposit said nmo.unt shall constitute a 
material breach of this Lease. 

At the expiration or earlier- ter111in;itlon of thi~ ·Lease, Landlort'.! shall <lctluct from the Security Deposit · 
belri:g: held ~:m,.1;,clJnlf ofTcnont nny unpaid sums; costs; expenses or dnmagc., payable by Tenant pursuant 
to the provisions of .this lcuse; and(or any costs rcquir,.d to curc· Tcnant's tl~fault .or performance of any 
other covenant or agreement of this Lease, and shall; within thirty (30) days after tl1e expiration or earlier 
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termination of this Lease, return to Tenant, without interest, all or such part of the Security Deposit as 
then remains on deposit with Landlord. 

ARTICLE4 
ADDITIONAL RENT 

Section 4.1. Certain Definitions. As used in this Lease: 
a) "Escalation Statement" means a statement by Landlord, setting forth the amount payable by Tenant or 

by Landlord, as the case may be, for a specified calendar year pursuant to this Article 4. 
b) "Operating Expenses" means the following in a referenced calendar year, including the Base Year as 

hereinafter defined, calculated assuming the Building is at least ninety-five percent (95%) occupied: 
all costs of management, operation, maintenance, and repair of the Building. 
By way of illustration only, Operating Expenses shall include, but not be limited to: manageinen~ fees, 

which shall not exceed those reasonable and customary in the geographic area in which the Building is 
located; water and sewer charges; any and all fosunince premiums- ni:il mherwise directly fll)ynhlc by 
Tenant; license, permit and inspection fees; air conditioning (including repair of same); heat; li,ght;.power 
and other utilities; steam; labor; cleaning and janitol'ial services; gunrd services; supplies; materials; 
equipment and tools. · 

Operating Expenses shall also include the cost or portion thereof of those capital improvements made 
to the Building by Landlord during the Tenn: 

i) to the extent that such capital improvements reduce other direct expenses, when the same were 
made to the Building by Landlord after the Commencement Date, or 

ii) that are required under any governmental law or regulation that was not applicable to the Building 
as of the Commencement Date. 

Said capital improvement costs, or the allocable portion thereof (as referred to in clauses (i) and (ii) 
above), shall be amortized pursuant to generally-accepted accounting principles, together with interest on 
the unamortized balance at the rate of ten percent ( 10%) per annum. 

Operating Expenses shall also include all general and special real estate taxes, increases in 
assessments or special assessments and any other ad valorem taxes, rates, _levies and assessments paid 
during a calendar year (pr portion the,toot) upon .1;1r with re,speet to tlu: Building and the pel'Sonal property 
used by Landlord to operate the Building, whether paid to any goverrurtcntal or quMi-governmental 
authority, and all taxes specifically imposed in lieu_ of any such tuxes (but ex.chiding l.tlxes ·referred to -itr 
Section 3.4 for which Tertnnt or other lcnants in the Building are li;ible) including fee!l of counsel nnd 
experts, reasonably incurred by, or reimbursable by Landlord in cQnnection with- any fi.pp!icalion .for n 
reduction in the assessed valuation of the Building and/or the land thereunder or for a judicial review 
thereof, (collectively "Appeal Fees"), but solely to the extent that the Appeal Fees result directly in a 
reduction of taxes otherwise payable by Tenant. However, in no event shall the portion of Operating 
Expenses used to calculate any billing to Tenant attributable to real estate taxes and assessments for any 
expense year be less than the billing for real estate taxes and assessments during the Base Year. 

Operating Expenses shall :l1ls6 include, hut no! be lfrniu.i<l to, lhc premiums for the following insurance 
1:ov¢n1ge: all-risk, sttuct11rt1l; lite, h<1ilcr and machinery, liability, earthquake and for replacement of 
tenant improvemei1ts to a maxi111_1.1m of$35.00per usable square foot, and for such other coverage(s), and 
at such policy limil(s) us Landlord deems reastmably prudent t)tidfor are required by any lender or ground 
lessor, which covci11ge and limits L:mdlurd.nmy, in Landlord's reasonable discretion, change from time to 
time. 

If, in any calendar year following the Base Year,_ as defined hereinbelow _(a "Subsequent Year"), a 
new expense item (e.g., earthquake insurance, concierge scrvfoest entty ciard systems), is inoltided in 
Operating Expenses which was not included in U\~ ,Bas¢ Y~i' Operating Expenses, then the cost of such 
new item shall be added to the Base Year Operating, Expomfos fur purposes of dctennining the Atlditional 
Rent payable under this Article 4 for such Subsequent Ycnr. During.each_ Subsequent Yonr, the some 
amount shall continue to be included in the computation of Operating Expenses for the Base Year, 
resulting in each such Subsequent Year Operating Expenses only including the increase in the cost of 
such new item over the Base Year, as so adjusted. However, if in any Subsequent Year thereafter, such 
new item is not included in Operating Expenses, no such addition shall be made to Base Year Operating 
Expenses. 

Conversely, as reasonably determined by Landlord, when an expense item that was odgmallyincluded 
in the Base Y car Operating Expenses is, in any Subsequent Year, no lqng¢r mi;;luded in Optnrting 
Expenses, then the cost of such item. $hall be deleted from the_ Base Year Operating Expenses .for 
purposes of determining the Additional R~ payable,undcrthls Article 4 for snch. Subsequent Y~. The 
same amount shall continue to be deleted Ji'om the Base Year Operating Experi~cs fpr each. S\lbscquent 
Year thereafter that the item is not included. However, if such expense item is agilin included in 'lite 
Operating Expenses for any Subsequent Year, then tl1e ~01,mt ofso;d expense itt..'m origjnqlly included in 
the Base Year Operating Expenses shall again be added back to the Base Year Operating Expenses. 
c) Exclusions from Operating Expenses. Notwithstanding anything contained in the defmition of 

Operating Expenses as set forth in Subsection 4.1 (b) of this Lease, Operating Expenses shall not 
include the following: 

i. The costs of repairs to the Building, if and to the extent that any such costs is actually 
reimbursed by the insurance carried by Landlord or subject to award under any eminent 
domain proceeding; 
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ii. Depreciation, amortization and interest paymi=nts, except· as specifically permitted herein or 
except on materials, tools supplies and vcli(;lot~c equipment purchased by Landlord to 
enable Landlord to supply services Landlord ,Jiiight otherwise contract for with a third party 
where such depreciation, amortization and interest payments would otherwise have been 
included in the charge for such third party's services. In such a circumstance, the inclusion of 
all depreciation, amortization and interest paymciits.shnll be dcti:.-nnu1ed pursuant to generally 
accepted accounting principles, consistently npplicd, ·nrnortizcd over the reasonably 
anticipated useful life of the capital item -for whicb.:11uch amorlizaUon, depreciation or interest 
allocation was calculated; 

iii. Marketing costs, including leasing commissions, attorneys' fees incurred in connection with 
the negotiation and preparation of letters; deal memos, letters of intent, leases subleases 
and/or assignments, space planning costs, and other costs and expenses incurred in connection 
with lease, sublease and/or assignment negotiations and transactions with present or 
prospective tenants or other occupants of the Building; 

iv. Expenses for services not offered to Tenant or for which Tenant is charged directly, whether 
or not such services or other benefits are provided to another tenant or occupant of the 
Building; 

v. Costs incurred due to Landlord's or any tenant of the Building's violation, other than Tenant, 
of the terms and conditions of any lease or rental agreement in the Buildmg; 

vi. Interest, principal, points and fees on debts or amortization on any mortgage or mortgages or 
any other debt mstrument encumbering the Buildmg or the land thereunder; 

viL Q:>sts: associat~ with operatmg the entity which constitu'tes µmdlrird~ us- the same pre 
illstinguished ~m.Jhe costs of operation of the Building, ;including partnership, accounting 
and legal matters, costs of defending 1111y lawsuits with any)nortgage~ {except ils U1e _actions 
of Tenant may be in issue), costs of selling, syndicating, financing, mortgaging or 
hypothecating any of Landlord's interest in the Buildmg, costs (including attorneys' fees and 
costs of settlement judgments and payments in lieu thereof) arising from claims, disputes or 
potential disputes m connection with potential or actual claims, litigation or arbitration 
pertaining to Landlord's ownership of the Building; 

viii. Leasing advertising and promotional expenditures, and costs of leasing signs in or on the 
Building identifying the owner of the Building, or other tenants signs; 

ix. Electric, gas or other power costs for which (and only to the extent) Landlord has been 
directly reimbursed by another tenant or occupant of the Building, or for which any tenant 
directly contracts with the local public service company; 

x. Costs, including attorneys' fees and settlement judgments and/or payments m lieu thereof, 
arising from actual or potential claims, disputes, litigation or arbitration pertaining to Landlord 
and/or the Building; 

xi. Costs incurred with respect to the installation of Tenant's or other occupant's improvements 
or incurred in renovating ·or otherwise improving, decorating, painting or redecorating vacant 
space for Tenant or other occupants of the Building; 

xii. Tax penalties and interest incurred as a result of Landlord's negligent or willful failure to 
make payments and/or to file any income tax or informational return(s) when due, unless such 
non-payment is due to Tenant's nonpayment ofrent; 

xiii. Any charitable or political contnbutions; 
xiv. The purchase or rental price of any sculpture, paintmgs or other object of art ( except for costs 

associated with any common area fountains), whether or not installed in, on or upon the 
Building; 

xv. Costs of repairs which would have been covered by casualty insurance but for Landlord's 
failure to maintain casualty insurance to cover the replacement value of the Building as 
required by this Lease; 

xvi. Capital expenditures not otherwise pennitted hereunder; and 
xvii. The assessment or billing of operating expenses that results in Landlord being reimbursed 

more than one hundred percent ( 100%) of the total expenses for the calendar year in question. 
d) "Tenant's Share" means 0.37%. 
Section 4.2, Calculation of Tenant's Share of lncrta~es in 9'J)enttt.r.lf ll:xpeJi$CS. ·ff,. ctiriilneucing. 
with the calendar year 2014, the Operating ExpensQ!-'for any calendar. year duriqg the 1'1lTill; or pmtion 
thereof, (including the last calendar year of the TClIJJ'!), have increasc:d over ih¢ Opcratfug Expenses for 
the calendar year 2013 (the "Base Year"), then within thirty (30) days utler Tenant's receipt -.of 
Landlord's computation of such increase (an "Escahttion Statement"), Tenant shall pay.toLnndlord, as 
Additional Rent, an amount equal to the product obtnined. by multiplying such increns~ by Tenanfs 
Share. 

Laridlortl may, at or after the start ofnny calcndor year subl!equent to the BnseYear, notify Tenant of 
the amount which -Ltindlord esthnatcs will be Tenant's montliJy· share of any such increase;in 01,eretir)g 
~xpenses for sur::h calendar year over the Base Y car nnd the amount thereof shall :be added to the Fixed 
M.(mthly · Rent payments require<! 1.0 1,c mnilc l?y Tenant in such- year. If Tenant's· Share c,f nny sucb 
increa&e in rent payable hereunder as showri on the Est,'tllation Stut¢ment .is greater ~r lc$s than the Lot al 
_aIJ1ounts actually billed to and pnid by Tenant during the year covered by such statement, then within 
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thirty (30) days thereafter, Tenant shall pay in cash any sums <:iwe<I !,:;andloi;d or, if applicable, Tenant 
shall either receive a credit against any Fixed Monthly Rent and/or Addition~Rent next accruing for.any 
sum owed Tenant, or if Landlord's Escalation Statement 19 tMdcrcd ufter .the expiration or earlier 
termination of this Lease and indicates that Tenant's estimated payments have exceeded the total amount 
to which Tenant was obligated, then provided that Landlord is not owed any other sum by Tenant, 
Landlord shall issue a cash refund to Tenant within thirty (30) days after Landlord's completion of such 
Escalation Statement. 
Section 4.3. Tenant's Payment of Direct Charge, 111 Additional Rent. Tenant shall promptly and 
duly pay all costs and expenses incurred for or in connection with any Tenant Change (as such term is 
defined in Section 12.12 of this Lease) or Tenant Service (as such term is defined in Section 8.10 of this 
Lease), and disch~rgc any mechanic's or other lien created against the Premises, Building or the Real 
Property arising as 11 result of or in connection with any Tenant Change or Tenant Service as Additional 
Rent by paying the same, bonding or manner olhcrwise provided by law. 

Any other cost, expense, charge, amount or sum (other than Fixed Monthly Rent) payable by Tenant 
as provided in this Lease shall also be considered Additional Rent. 

Certain individual items of cost or expense may, in the reasonable determination of Landlord, be 
separately Chiltged and billed to Tc11nnt by.Landlord, either alone or ln conjunction with llllOther party cir 
parties, iftljey arc dCCJTicd in good fnitl). by Landlord to apply solely lo Tenant anq/or such other party or. 
parties and 11rc not otherwise normally recaptured by Landlord as part or nonnal operating expenses. 
Insofar as iii' reasonable, Litidlord shall 'attempt to give Tenant prior notice mid lire opportunity to cure 
any circumstance that would give rise to such separate and direct billing. · · 

S11idsepnrate billing shlill be: puid OS Additional Rent, regardless of Tenant's Share. Such allocations 
by LandlQrd shall l,e binding on Tenant unless patently unreasonable, and shall be payable within fifteen 
(IS}days after receipt ofL:111dlord's bjlling therefor. 

ARTICLES 
ETHICS 

Section S.1. Ethics. Landlord and Tenant agree to conduct their business or practice in compliance with 
any appropri11te and applicable codes of professional or business practice. 

ARTICLE6 
USE OF PREMISES 

Section 6.1. Use. The P.rcinises shall only be used for the primary purpose of a professional document 
copying and impging servic~ with related ancillmy retail sales of office products and supplies and ancillary 
delivery servic@,antl gt;nerul otlice use consistent with the operation of a fim~cla:.~i;; office building in the 
West Los Angeles area (the "Specified Use") and for no other purposes,:.wnhout Landlord's prior written 
consent, which consent shall be in Landlord's sole discretion. Any pr<JPO!icd revision of the Specified 
Use by Tenant shall be for a use consistent with those customarily found in ftrst~class office buildings. 
Reasonable grounds for Landlord withholding its consent shall include, but not be limited to: 

a) the proposed use will place a disproportionate burden on the Building systems; 

b) the proposed use is for governmental or medical purposes or for a company whose primary business 
is that of conducting boiler-room type transactions or sales; 

c) the proposed use would generate excessive foot traffic to the Premises and/or Building. 

So long as Tenant is in control of the Premises, Tenant covenants and agrees that it shall not use, 
suffer or pennit any person(s) to use all or any portion of the Premises for any purpose in violation of the 
Jaws of the United States of America, the State of California, or the ordinances, regulations or 
requirements of the City or County of Los Angeles, or other lawful authorities having jurisdiction over 
the Building. 

Tenant shall not do or permit anything to be done in or about the Premises which will in any way 
obstruct or unreasonably interfere with the rights of other tenants or occupants of the Building, or injure 
or annoy them. In furtherance of the foregoing obligation of Tenant, Tenant shall not permit any of its 
invitees to linger in the Common Areas of th~ Building or .create ,exce.~ive noise in the Btiilding. Tenant 
shall immediately remedy any a'Ctiviiy caused by its cn1ploy~, vendors or invitees .thnl disturbs ony other 
tenants in the Building or uu1dJQrd's maintenance of or provision of services lo the Building. Tenant shall 
not use or allow the Premises to be used for any pornographic or violent ·purposes; n'or shall Tenant 
cause, commit, maintain or permit the contiminnce of any ilui~ance:or wnste in, on or about the Premises. 
Tenant shall not use the Premises in any mnnncr that in Landlord's rci:isonnble judgment would adversely 
affect or interfere with any services Landlord is required to furnish to Tenant or to any other tenant or 
occupant of the Building, or that would interfere with or obstruct the proper and economical rendition of 
any such service. 
Section 6.2. Exclusive Use. Landlord represents that Tenant's Specified Use of the Premises does not 
conflict with exclusive use provisions granted by Landlord in other leases for the Building. Landlord 
further agrees that it shall, in the future, not grant an exclusive use privilege to any other tenant in the 
Building that will prevent Tenant from continuing to use the Premises for its Specified Use. 

Tenant acknowledges and agrees that it shall not engage in any of the uses specified hereinbelow, for 
which Landlord has already granted exclusive rights: ( a) the operation of a retail banking institution in 
any ground floor premises; (b) the operation of a gym. 
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Provided that Tenant has received written notice of the same from Landlord, and further provided 
that Landlord doe., not grant a future ex.elusive use right that prohibits Tenant from engaging in the 
Specified· ·Use, th~ Tenant agrees that it shall not violate any exclusive use provision(s) granted by 
Landlord to other- tenants in the Building. 

Laruliord 11grcca that so lorig as Tenant is opeyating its business in the Premises for the Specified Use 
and subject _to the cxpr~ rights of other letUU11S of the Westside Towers (both the east and west tower) 
under lease.s•exming as ofthedate of this.Lease, then on and after the date hereof, Landlord (i) shall not 
enter into a new 1¢lis¢ of sj)li~ in the Building (i.e., the east tower) to a tenant whose primary business 
(i.e., more than 35% of its gross sales) is the operation of a professional document copying and imaging 
service (and no other part of Tenant's Specified Use shall be exclusive to Tenant, including the ancillary 
uses set forth above in Section 6.1 ); and (ii) shall include in all leases for the east tower of Westside 
Towers entered into. after the date of this Lease a prohibition on a use where the primllJ')' business (i.e., 
more tlion 35% ,of its woss, sales) is the operation· of a professional document copying and imaging 
service. The ex.elusive m;e righl gr~nted to Tenon!· shall automatically terminate and be of no force or 
elll::ct (and with• no notice rcquirc<I) ns -,;r (11) the date Tenant or any successor to Tenant fails to 
cc-,1uinuously opcnue its business in 11ie Premises for the ·Speei~d- Use; (b) the date Tenant or any 
successor lo Tenant materially ch:rnges its. u~e of the Premises from i-he Spcciti~d Use allowed under this 
Lease; (c) lhc date of the occurrence of a default by Tenant ·or. any suC1..-essor to Tenant which default 
continues atlcr th·e expirotion of any permitted notice and cure period under this Lease; and (d) the 
expirati~n of the Tenn or earlier termination of this Lease. 
Section 6.3. Rules and Regulations. Tenant shall observe and comply with the rules and regulations 
set forth in Exhibit C, and such other and further reasonable and non-discriminatory rules and regulations 
as Landlord may make or adopt and communii:rifo to T¢~nt in writfrig·at any time qr rrom time to time, 
when said rules, in the reasonable judgment or Landlord, may be necessary or dC!lii'nble to ensure the 
first-class operation, mnintenance, reputation· or appearance of the Building. .I lowcvcr, if any conflict 
arises between the provisions of this Lease nnd any such rule or regulation; the provi$ions of this Lease 
shall control. 

Provided Landlord makes commercially reasonable efforts to seek compliance by all occupants of the 
Building with the rules and regulations adopted by Landlord, Landlord shall not be responsible to Tenant 
for the failure of any other tenants or occupants of the Building to comply with said rules and regulations. 

ARTICLE7 
CONDITION UPON VACATING & REMOVAL OF PROPERTY 

Section 7.1, Condition upon V11cating, At the expiration or earlier tennination of this Lease, Tenant 
shall: 
a) terminate its occupancy of, quit and surrender to Landlord, all or such portion of the Premises upon 

which this Lease has so terminated, broom-clean and in the same condition as received ex.cept for: 
I) ordinllJ')' wear and tear, or 
ii) loss or damage by fire or other casualty; and 

b) surrender the Premises free of any and all debris and trash and any of Tenant's personal property, 
furniture, fixtures and equipment that do not otherwise become a part of the Real Property, pursuant 
to the provisions contained in Section 7 .2 hereinbelow; nnd 

c) at Tenant's sole expense, forthwith and with all due diligence remove uny Ten:mt Change (as defined 
in Section 12.12 of this Lease) and, if requested by Landlord in _Liintllor<l's sole and absolute 
discretion, restore the Premises to its original condition, reasonable wear and tear excepted. 
However; Tenant shilll \'.inly lie 11bligatcd .lo remove said Tenant Change if (i) the T_enant Change was 
made without Landlord's 11pprov11l; (ii) the Teno,nl Change is an over standard impr~vemc.nt;,:aud/or 
(iii) Lnndlord "'otificd Tenant of its oblig11tion \o do so at the time Landlord approved TcnnnCs 
request tor a Teimnt>C'himge. If 'Tenant fails to complete such removal and/or restoration and/or to 
repair any damage caused by the removal or restoration of any Ter:iant _Change, Landlord may do so 
and may charge the cost thereof to Tenant p!Jnmant to Sectiolr 20.26 of this Lease or deduct the cosl 
from the Security Deposit under SecUim 3,7 of this Lease. Tenanl shall not .be obligated.Jo remove 
the initial Improvements, ex.cept as otherwise provided herein, 1n uddition, at die-expirntiori or curlier 
termination of this Lease. Tenant $hall (1) reltloVc nil datn, tcilec9m lllld other. cabling imd wiring 
installed by or for Tenant in the Premises (inclu<iing any of the same in~11l_led above the ceiling 
plenum), and (2) remove any security system-Or devices installed by.-Tcnan~ in either case whether.or· 
not the installation was perfonned as part of the iiiitia1 lniprovements.constructed in the Premises or 
after such time, and Tenant shall repair any damage caused by such removal. 

Section 1,2; Tena11t', Pr11perty. All fixtures, ecjw)lltlent, impro-\lements and ,iostallaUons ahacheilor 
built inti:) the Pre1niscs 111. ony Lime ,during the Tenn shan, at the expiration or earlier tennination ·of this 
Lease, bodcemed the property.of Landlord; become a permanent part of the Premises and temnin th~rcln. 
However, 'if sn id ·equipment, improvemerits end/or installntions can be· removed withoilt causing any 
structural damage lo the Premises, then, provided oiler such removal Tenant restores the Premises to the 
condition--cxisting prior to installation of Tenant's trade fixtures or equipment, Tenant shall be pennitted, 
~t Tenant's sole expense, to remove said trade lixlures and equipment. 

The provisions of this Article 7 shall survive the expiration or earlier tennination of this Lease. 
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ARTICLE 8 
UTILITIES AND SERVICES 

Section 8.1. Normal Building Hours / Holidays. The "Normal Business Hours" of the Building, 
during which Landlord shall furnish the services specified in this Article 8 are defined as 8:00 A.M, to 
6:00 P.M., Monday through Friday, and 9:00 A.M. to 1 :00 P.M. on Saturday, any one or more 
Holiday(s) excepted. 

The "Holidays" which shall be observed by Landlord in the Building are defined as any federally
recognized holiday and any other holiday specified herein, which are: New Years Day, Presidents' Day, 
Memorial Day, the 4th of July, Labor Day, Thanksgiving Day, the day after Thanksgiving, and Christmas 
Day (each individually a "Holiday"). Tenant acknowledges that the Building shall be closed on each and 
every such Holiday, and Tenant shall not be guaranteed access to Landlord or Landlord's managing 
agent(s) on each such Holiday. 
Section 8.2. Access to the Building and General Services. Subject to Force Majeure and any power 
outage(s) which may occur in the Building when the same a.re out of Landlord's reasonable control, 
Landlord shall furnish the following services to the Premises twenty-four (24) hours per day, seven days 
per week: 
a) during Normal Business Hours, bulb replacement for building standard lights; 
b) access to and use of the parking facilities for persons holding valid parking pennits; 
c) access to and use of the elevators and Premises; 
d) use of electrical lighting on an as-needed basis within the Premises; and 
e) use of a reasonable level of water for kitchen and toilet facilities in the Premises and Common Area 

bathrooms. 

Section 8.3. Janitorial Services. Landlord shall furnish the Premises with reasonable and customary 
janitorial services five (5) days per business week, except when the Building is closed on any Holiday. 
Landlord shall retain the sole discretion to choose and/or revise the janitorial company providing said 
services to the Premises and/or Building. 
Section 8.4. Security Services. Tenant acknowledges that Landlord currently provides uniformed 
guard service to the Building twenty-four (24) hours per day, seven (7) days per week solely for the 
purposes of providing surveillance o~ and information and directional assistance to persons entering the 
Building. 

Tenant acknowledges that such guard service shall not provide any measure of security or safety to 
the Building or the Premises, and that Tenant shall take such actions as it may deem necessary and 
reasonable to ensure the safety and security of Tenant's property or person or the property or persons of 
Tenant's agents, clients, contmctors, directors, employees, invitees, licensees, officers, partners or 
shareholders. Tenant agrees and acknowledges that, except in the case of the gross negligence or willful 
misconduct of Landlord or its directors, employees, officers, partners or shareholders, Landlord shall not 
be liable to Tenant in any manner whatsoever arising out of the failure of Landlord's guard service to 
secure any person or property from harm. · 

Tenant agrees and acknowledges that Landlord, in Landlord's sole discretion, shall have the option, 
but not the obligation to add, decrease, revise the hours of and/or change the level of services being 
provided by any guard company serving the Building. Tenant further agrees that Tenant shall not engage 
or hire any outside guard or security company without Landlord's prior· written consent, which shall be in 
Landlord's sole discretion. 
Section 8.5. Utilities. During Normal Business Hours Landlord shall furnish a reasonable level of water, 
heat, ventilation and air conditioning ("HV AC"), and a sufficient amount of electric current to provide 
customary business lighting and to operate ordinary office business machines, such as a single personal 
computer and ancillary printer per one hundred and twenty (120) rentable square feet contained in the 
Premises, facsimile machines, small copiers customarily used for general office purposes, and such other 
equipment and office machines as do not result in above-standard use of the existing electrical system. 
So long as the same remain reasonably cost competitive, Landlord shall retain the sole discretion to 
choose the utility vendor(s) to supply such services to the Premises and the Building. 

Except with the prior written consent of Landlord, which consent shall not be unreasonably withheld, 
conditioned and/or delayed, and except as set forth in Section I. 1.1 of this Lease, Tenant shall not install 
or use any equipment, apparatus or device in the Premises. that requires the installation of a 220 voltage 
circuit; consumes more than five (5) kilowatts per hour per item; or lh~aggregateuse ofwhicli will in any 
way increase the connected load to more than 5 W!'tf~'pci-' sq\i~ fo.i;lt (~eluding pl11g load. and lighting 
load), or ca.use the amount of electricity to be fu{tlished·or.'supplied fur usc:in thc.Pn.-mis.es.to more than 
1.2 kWh per usable square foot, per month. , 

Except with the prior written consent of Landlord, Tenant shall not connect any electrical equipment 
to the electrical system of the Building, except through electrical outlets already existing in the Premises, 
nlloM""'"""n-..t.enant pierce, revise, delete or add to the electrical, plumbing, mechanical or HV AC systems in 

mis 
Section 8.6. fter Hours HVAC and/or Excess Utility lJsage, If Tenant requires HVAC service 

· oth an Nonna! Business Hours ("Excess HVAC"), Tenant n1ay <5btein Excess HV AC by 
telephone using Tenant's pin code to activate the HVAC system. Tenant's activntion of the HVAC 
system shall be deemed conclusive evidence of its willingness to pay the costs ·Specified herein. The 
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current charge for Excess HY AC is $55.00 per hour with a two (2) hour minimum, which charge is 
subject to change from time to time in Landlord's sole discretion. 

If Tenant requires electric current in excess of the amounts specified hereinabove, Wllf!lf OT gas in, 
excess of that customarily furnished to the Premises as office space ("'EJtcess Utilily Use''), '.fenani shall 
first procure Landlord's prior written consent to such Excess Utility \Jse; which Lnndlord may reasonably 
refuse. Landlord will install a sub-meter to be installed as described iri Section 1.1. l. of this Lease to 
measure the amount of electric current consumed by Tenant in the Premises. The cost of any additional 
meter(s), and the installation, maintenance, and repair thereof, shall be paid by Tenant as Additional Rent. 

After completing installation of said meter:(s), nndlor ifTetmn,t re<Juesls and tiNi;s .faecss HV AC or if 
the electricity consumed in the Premises exceeds the levels specified in Section 8.5 .above as Building 
standard levels, then Tenant shall pay, as Additionul Rent, within thirty (30) celendar·days after Tenant's 
receipt of Landlord's billing, for the actual a.111ounts of· ,1II elcc.trie cu1rent nmVor Excess HY-AC 
consumed beyond the normal levels Landlord is- required· herein to provide (as set forth in Sei:t.ion 8.5 
above). Said billing shall be calculated on the usage indipated ~y such mclcr(s), SUQ-meter(s), or Tenant's 
written request therefor, and shall be issued by Landlord at the rotes charged for such services by the 
local public utility furnishing the same, plus commercially reasonable depreciation, repair and maintenance 
expenses reasonably incurred by Landlord in providing said Excess Utility Use and/or in keeping account 
of the electric current so consumed. 

Section 11.7. (;:fuin:g~ AiT~eting HV AG; Tenant sh.all also pay a4 A-dditiorial Rent fur-. any additio11!il 
Cl)Sts ·Landlord m~µr:i Jo repair nny failure of the HY AC equipm:ent and systems to perform thcir function 
when. said failure adscs .out of or in connection witl1 any change in, or tilterations-t\l; the nmng~ment of 
pnrtitioriirig in lhc Premises a.Iler the Commcnc1.,m~ll Dale, or from occupancy by, on average, more than 
one person for every I wo hundred fifty (25()) usnblt squ11re feet of the Premises, or from Tenant's failure 
to keep nil HY AC vents within the Premises free ofobstruction. · 

Section 8.8, Damaged or Defective Systems. Tcnanlshell give written notice to Landlordafterrennnl 
becomes aware of any alleged damage to, or dcfocttve condition in any part or ;,)ppurtenancc pf tho 
Building's sanitary, electrical, HV AC or other · systems serving, locoted in, CIT passing through, µie 
Premises. Provided that the repair or remedy of said damage or defective condition is within tne 
reasonable control of Landlord, it shall be remedied by Landlord with reasonable diligc,icc. Othenvise, 
Landlord shall make such commercially reasonable efforts 11s iilny be·availltble to Landlord tu effect $U!=h 
remedy or repQit, but except in the c~ .of L1111dlord' s gross negligence aml/nr wallful misi:onduct or 1he 
gross negligence and/or willful misco_riduct of Landlord's agents, contractors; -dirccJors, employees, 
qtlicers, par_t11crs, and/or shareholders, Lam:llol'd shall not be liable to 'l'enont for any failure thereat: 

Tenant shall not be entitled to claim eny damages arising from any such damage or defective 
condition nor shall Tenant be entitled to claim any eviction by reason of any such damage or defective 
condition unless: 

a) the swne was caused by Landlord's gross negligence or willful misconduct while operating or 
maintaining the Premises or the Building; 

b) the damage or defective condition has substantially prevented Tenant from conducting its normal 
business operations or obtaining access to at least fifty percent (50%) of the Premises; and 

c) Landlord shall have foiled to commence the remedy thereof and proceeded with reasonable diligence 
to complete the same after Landlord's receipt of notice thereof from Tenant. 

Furthermore, if such damage or defective condition was caused by, or is attributed to, a Tenant 
Change or the unreasonable or improper- use of such system(s) by Tenant or its employees, licensees or 
invitees: 
d) the cost of the remedy thereof shall be paid by Tenant as Additional Rent pursuant to the provisions 

of Section 4.3; · 

e) in no event shall Tenant be entitled to any abatement of rent as specified above; and 

f) Tenant shall be estopped from making any claim for damages arising out of Landlord's repair thereof. 

Section 8.9. Limitation on Landlord's Liablllty for Failure to Provide Utilities and/or Services. 
Except in the case of Landlord's gross negligence or willful 1niseonduci or the:gross oegligencc or willful 
misconduct of Landlord's agents, contractors, directors, et:i]ployccs, .licenii-ees; officers, .partners or 
shareholders, Tenant hereby releases Landlord from any lial,jJi_ty (ot damages, by abatement of rent or 
otherwise, for any failure or delay in furnishing eny of the services or utilities spcciJfodin this Article.8 
(including, but not limited to telephone and telecommunication services), or for any diminution in the 
quality or quantity thereof, 

Tenant's release of Landlord's liability shall be applicable when such failure, di:fay or diminution is. 
occasioned, in whole or in part, by repairs, replacemeuts; or itnprovements, by any strike. ·lockout or 
other labor trouble, by Landlord's inability to secure eleci.ricity; gus, wat~ -or other fuel nt tne Building 
after Landlord's reasonable effort to do so, by accident or casualty whutsocver, by net or defoult:of 
Tenant or parties Qthcr than Landlord, or by any Qther cause 1,leyond Landlord's reasonable !-'!Qntrpl. 
Such failures, delays-. or diminution shall never be deemed' to constitute · a constructive eviction or 
distorbancc of.Tcnunl 's use and possession of the Premises, or serve to relieve Tenant from paying Rent 
or perfonning any of its obligations under this Lease. 

Furthermore, Landlord shall not be liable under ·any cµ,cu11llllanc¢.~ for a loss of, injury to, or 
interference with, Tenant's business, including, without litnitaHon, any loss of profits occurring or arising 
through or in connection with or incidental to Landlord:s tailurti to furnish any of the services or utilities 
required by this Article 8. 
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Notwithstanding the above, Landlord shall use commercially reasonable efforts to remedy any delay, 

defect or insufficiency in providing the services and or utilities required hereunder. 

l'qo~ithstanding the forcgolilg; if Temint is prevented from using and does not use, the Premises or 
any portion thereof; ns n r<i,ult of Landlord's failure to provide services or utilities as required by this 
Leaso (11n "Abatement Event"), then. Tennnt shall give Landlord notice of such Abatement Event and if 
such Abatement Event continues for six (6) consecutive business days after Landlord's receipt of any 
such Notice (the "Eligibility Period"), and such failure is not attributable to, or caused by, the acts of 
Tenant, then the Fixed Monthly Rent and Additional Rent shall be abated or reduced, as the case may be, 
after expiration of the Eligibility Period fur such time thti't Tennn(: donf;itnics lo. be su pruvented from 
using, and does not use, the Premises, or a,portfon therwf, ·;n the proportion that the rentablc area or fhe 
portion of the Premises that Tenant is prevcntw frotil using, amt does not use {"Unusable Are11''), lx.,'l!rs 
to the total rentable area of the Premises; provided, however, in the event that Tenant is prevenl.ed trc,m 
using, and does not use, the Unusable Area for a period of time in excess of the Eligibility Period and the 
remaining/ortion of the Premises is not sufficient to allow Tenant to effectively conduct its business 
therein an if Tenant does not conduct its business from such remaining portion, then for such time after 
expiration of the Eligibility Period during which Tenant is so prevented from effectively conducting its 
business therein, the Fixed Monthly Rent and Additional Rent for the entire Premises shall be abated for 
such time as Tenant continues to be so prevented from using, and does not use, the Premises. If, 
however,. T¢!3,nt rcotcupicll nny p!irt ion of the Premises during such period, the Rent allocable to such 
reoccupied portion,. based o.n the prqportion. that the rentable area of such reoccupied portion of the 
Premilles b~ to the total rcntable area ofthe Premises, shall be payable by Tenant from the date Tenant 
reoccupies such portion of the Premises. Such right to abate Fixed Monthly Rent and Additional Rent 
shall be Tenant's sole and exclusive remedy at law or in equity for an Abatement Evenl 

Section 8.10. Tenant Provided Services. Tenant shall make no contract or employ any labor in 
connection with the maintenance, cleaning or other s~icint.Qf U1e physical st11Jc_lilt~11· ofihe Premise.<; or 
for installation of any computer, telephone or other wb.lfng. equipment or matcri11h1 provideQ .in or·to the 
Premises (collectively and individually a "Te11,1mt Service") wiihout the prior consent of landlord, which 
consent shall not be unreasonably withheld, ~onditioncd 1,r delayed. Tenant shnll tiol permit the u:;c: of 
any labor, material or equipment in the performance of any Tenant Service if .the use· thereof, in 
Landlord's reasonable judgment, would violate the provisions ot' nny agreement between .Landlord end 
any union providing work-, lilbor or ·services ~ or about. the Prc1nisci;; Building. aml/'?r d~ttirb labor· 
harmony with theworkforce'Or trades engaged m performing other work, labor or services m or about 
the Building or 1.he Common A~as. Jf any violation, disturbance, interference or conflict occurs, Tenant, 
i.J pon demand by Landlord, shall immediately . cause all contractors or subcontractors or all materials 
causing 1t1e violation, disturbance, intt--rfurcnce, difficulty or conflict, to leave or be removed from the 
Building or the Common Areas imme,diately. Terinnl shJlll indemnify and hold Landlord harmless from 
and against all claims, suits, demands, damages, judgments, costs, interest and expenses (including 
attorneys fees and costs incurred in the defense thereof) to which Landlord may be subject or suffer when 
the same arise out of or in connection with the use of, work in, construction to, or actions in, on, upon or 
about the Premises by Tenant or Tenant's agents, contractors, directors, employees, licensees, officers, 
partners or shareholders, including any actions relating to the installation, placement, removal or 
financing of any Tenant Service, improvements, fixtures and/or equipment in, on, upon or about the 
Premises. 

ARTICLE9 
TENANT'S INDEMNIFICATION AND LIMITATION ON LANDLORD'S LIABILITY 

Section 9. I. Tenant's Indemnification and Hold Harmless. For the purposes of this Section 9.1, 
"Indemnitee(s)" shall jointly and severally refer to Landlord and Landlord's agents, clients, contractors, 
directors, employees, officers, members, partners, and/or shareholders: 

Tenant shall indemnify and hold Indcmnitees harmless from and against all i,:lairns, suits, demands, 
damages. j\!dgmcnb, -co,ts, mlCl"Cl1t snd ~pernies (~luding ell.om~ fees and costs incurred in the 
defense. thereat) to which any lndemnitcc may be $11lije::et Qr suffer when the swi\e ririse o'ut of the 
uegli~eiice 9r willful misconduci of Tenant or the· ncglig~e or willful misconduct· ofTer1i11it's ugenls; 
contri,tctQrs, directors, employees, licensees; Nl'icel'!l, partners or slnm::ho,ders in connectio11-,with the use 
of, w.ork in,. construction to, or action& in, on, u·pon or ubout the Premises, including iiny actions relaLing 
to the ins~ation, plncement, removal or timmciog of any Tenant Change, improvements, fixtures and/or 
equipment in, on, upon or about the Premises. 

Tenant's indemnification shall extend to any and all claims and occurrences, whether for injury to or 
death of any person or persons, or for damage to property (including any loss of use thereof), or 
otherwise, occurring during the Term or prior to the Commencement Date and to all.claims arising from 
any condition ofthe. :Prelriises·due to or resulting from any default by Tenant in the keeping, observance 
·or performance· of any coven11nt. or provision of this Lease, or from the negligence or willful misconduct 
of Tenant or the negl!:gence or willful misconduct of Tenant's agents, contractors, directors, employees, 
licensees, officers, partners or shareholders. 

Section 9.2. Nullity of Tenant's Indemnification in Event of Negligence. Notwithstanding anything 
to the contrary contained in this Lease, Tenant's indemnification shall not extend to the negligence or 
willful misconduct of Landlord or the negligence or willful misconduct of Landlord's agents, contractors, 
directors, employees, officers, partners or shareholders, nor to such events and occurrences for which 
Landlord otherwise carries insurance coverage. 

Section 9.3. Tenant's Waiver of Liability. Provided and to the extent that any injury or damage 
suffered by Tenant or Tenant's agents, clients, contractors, directors, employees, invitees, officers, 
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pllrtnl:!S.,,and/or sharehold,ers did not nri.,;e out of the gross negligence or willful misconduet.ofLandlord 
or the neglig!mce or willful tniscondoct ofLandlord's ilgentsi confractc,rs; ernployeell, officers, partners or 
shareho{dcrs, Tenant shall make no clolin against Landlord 1ind l.andl1lrd sholl not be liable or responsible 
in any way for, and Tenant hereby waives all claims ag11inst Landlord with respect to or arising out of 
injury or damage to any person or property in or about rhc Pre.mises by or from any cnuse whatsoever 
under the reasonable control or management of Tenant. 

Section !>.4. Llmltath>n of Landlord's Lrabmty. Tenant expressly agrees that, notwithstanding 
anything in this L~e and/or tiny applicable law to the contrary, the liability of Landlord and Landlord's 
agents,. contractors. directors, employees, licensees, officers, partners or shareholders, including any 
succe:.<;11or iit.il)t~t theretei (colld:tivdy nnd individually the ··Landlord Parties"), and any recourse by 
Tenant against Landlord or ihe Landlord Parties shall be limited solely and exclusively to an amount 
which is equal to the interest of Landlord in the Building. 

Tenant specifically agrees that neither Landlord nor any of the Landlord Parties shall have any 
personal liability therefor, Further, Tenant hereby expressly waives end releases such personal liability on 
behalf of itself and all persons claiming by, through or under Tenant. 

Section 9.5. Transfer of Landlord's Liability. Tenant expressly agrees that, to the extent that any 
transferee assumes the obligations of Landlord hereunder in writing, and provided Landlord has either 
transferred the complete Security Deposit held pursuant to this Lease or refunded the sn1i1e to Tenant as 
of the date of such transfer, then the covenants and agreements on the part of Landlord to be perfonned 
under this Lease which arise and/or accrue after the date of such lrn.nsfer shall not be binding upon 
Landlord herein narned from and after the date of transfer of its interest in the Building. 

Section 9.6. Landlord's Indemnification. Notwithstanding any contrary provision of this Lease, 
Landlord shall indemnify, and hold Tenant and Tenant's agents, client.~, directors, officers, partners, 
employees, shareholders and contractors hannless from and against, any and all claims, causes of action, 
liabilities, losses, reasonable costs and expenses, including reasonable attorney's fees and court costs, 
arising from or in connection with: 

a) Any activity occurring, or condition existing, at or in the Building and/or the Real Property (other 
than in the Premises) when such activity or condition is under the reBSonable control of Landlord, 
eitcept :trid to the exi~nl the same is caused by the negligence or willfu] misconduct of Tenant or 
Ten!!nt'.s employees, ugenls, licensee, invitees, or contractors, or by Tenant's breach or default in the 
perfoimuncc of uny obligation under this Lease; 

b) Any activity occurring, or condition existing in the Premises when and to the extent caused by the 
negligence or willful misconduct of Landlord or Landlord's employees, agents or contractors; or 

c) Any material breach by Landlord of any of Landlord's obligations under this Lease that extend after 
the expiration of any notice and cure period. 

ARTICLE 10 
COMPLIANCE WITH LAWS 

Section 10.1. Tenant's Compliance with Laws. Tenant shall not use, permit to be used, or pennit 
anything to be done in or about all or any portion of the Premises which will in any way violate any laws, 
statutes, ordinances, rules, orders or regulations duly issued by any governmental authority having 
jurisdiction over the Premises, or by the Board of Fire Underwriters (or any successor thereto) 
(collectively "Codes"). 

Section 10.2. Tenant to Comply at Sole Expense. Tenant shall, at its sole expense, promptly remedy 
any vfol:1tion of~uch Co<les. Notwithstanding 1he foregoing, nothing contained in this Section 10.2 shall 
require or pen.nit Tennnl io' niilke liny :st111t:lural changes to the Premises, unless such changes ere 
required due· lo either Tenant or Tcmmt'·:s ngents, clients, contractors, directors, employees, invitees, 
llccns~, offictm1,: port11ers or sharcholtle,rs use of the Premises for purposes other than general office 
purposes co.nsistent with a Cfass A office building, in which case any such change in use shall be subject 
tQ the restrictions specified. In Section 6: 1 of this Lc11se. 
Section 10.3. Conclusive Evidence of Violation. The judgment of any court of competent jurisdiction; 
Tenant's admission; or the admission of any one or more of Tenant's agents, contractors, directors, 
employees, officers, partners or shareholders in any action against Tenant, whether or not Landlord is a 
party thereto, thot Tenant has so violated any one or more Codes shall be conclusive evidence of such 
violation as between Landlord and Tenant. 

ARTICLE 11 
ASSIGNMENT AND SUBLETTING 

Section 11.1. Permission Required for Assignment or Sublet. Unless Landlord's prior written 
C()!lSellt has been given, .which consent shall not be unreasonably withheld, conditioned and/or delayed 
{~ject Io the eXpress provisions of thjs Article 11 ), this Lease shall not, nor shall any interest herein, be 
oseignable as to the inter.est of Tenant by operation of Jaw; nor shall Tenant: 

a) assign Tenant's interest in this Lease; or 

b) sublet the Premises or any part thereof or pennit the Premises or any part thereof to be utilized by 
anyone other than Tenant, whether as by a concessionaire, franchisee, licensee, pennittee or otherwise 
(collectively, a "sublease"). 

In addition, except for Transfers under clauses (e) or (b), Tenant shall not mortgage, pledge, 
encumber or otherwise transfer this Lease, the Te.im and/or estate hereby granted or any interest herein 
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without Landlord's prior written consent, which consent may be granted or withheld in Landlord's sole 
and absolute discretion. 

Any assignment, mortgage, pledge, encumbrance, transfer or sublease (collectively, any "Transfer") 
without Landlord's prior written consent shall be voidable, and, in Landlord's sole election, shall 
constitute a material default under this Lease. 

Section 11.2. Voluntary Assignment due to Changes in Structure of Tenant. Any dissolution, 
merger, consolidation, or other reorganization of Tenant, or the single sale or other transfer of a 
controlling percentage of the capital stock of Temu,t (other than the sale of such stock pursuant to a 
public offering that results in a majority of the san1~ met(ibers of the Boord and. executive ,QfO~rs 
remaining in control of said corporation) and or the single sale of lifly percent (50%) or more oflhc valU:e 
of the assets of Tenant, shall be deemed a voluntsry assignment.: 'l11e phrase ''controlling percentage" 
mcarjsthe- ownership of, and the right 'fo vote stock possc..,;sing tifly percent (50%) ornmr.e ofrho lotal 
combined voling power of all classes of Tenant's cnpitol stock issued; o.ubllanding, and entitled to vote 
for tlie election of directors. Notwitlwtnmiing nnything lo the con1rnry contained herein, the preceding 
paragraph shall not apply to corporations whose stock is trndcd through a recognized United Stutes 
exchange or over the counter. 

Any withdrawal or change (whether voluntary, involuntary, or by operation of law) in the partnership 
by one or more partners who own, in the aggregate fifty percent ( 50%) or more of the partnership, or the 
dissolution of the partnership, shall be deemed a voluntary assignment. 

If Tenant is comprised of more than one individual, a purported assignment (whether voluntary, 
involuntary, or by operation of law), by any one of the persons executing this Lease shall be deemed a 
voluntary assignment. 

Section 11~2.l. Affiliated Companies/Restructuring of lJuslnen Organtzatfon. Any- contrary 
provi:sion of this Article 11 notwitlistan~ing, the ns.~igmnen1 by Tenant of all of its 1·ights under this Lt;ase 
or. the sul:iletting by Tenant of all or any portion ofthe. Premises to (i) .n plirenl or subsidiary of Tei1a11t, 
(ii) any person or entity which controls, is controlled by·or under· common control with Tenant, (iii) any 
eritity which purchas<.1..'l all or substantially rill.of the assets or stock uf Temmt, (iv) any entity inti? which 
Tcnnn! fa llll-'l'ged or consolidated, (v). any emity. which results from the merger or consolidation of 
entities which control, are controlled by or under common control with Tenant, or (vi) the temporary use 
or occupancy of portions of the Premises by a pilrfy ()f parties iii connection with. the tra11sacllon of 
business with Tenant or with an entity which is coritrollr::d by; controls or is under .comrrm11 ·conlrol wilh 
Tenant (all such persons or entities described in (i), (ii), (iii), (iv), (v) tmd (vi) being som~imes her~inaller 
referred to as "Affiliates") shall not be deemed a Transfer under this Article 11 and lhus shall not tie 
subject to Landlord's prior consent, and Landlord shall not be entitled to any Net Rental Profit re!llllting 
therefrom, provided that: 

a) Any such Affiliate was not formed as a subterfuge to avoid the obligations of this Article 11; 

b) Tenant gives Landlord prior notice of any such assignment or sublease to an Affiliate; 

c) The successor of Tenant and Tenant have as of the effective date of any such assignment or sublease 
a tangible net worth, in the aggregate, computed in accordance with generally accepted accounting 
principles (but excluding good will as an asset), which is sufficient to meet the obligations of Tenant 
under this Lease; 
d) Any such assignment or sublease shall be subject and subordinate to all of the tenns and provisions of 
this Lease, and such assignee or sublessee shall be deemed to have assumed all of the obligations of 
Tenant under this Lease with respect to that portion of the Premises which is the subject of such Transfer 
(other than the amount of Fixed Monthly Rent payable by Tenant with respect to a sublease); and 

e) Tenant and any guarantor shall remain fully liable for all obligations to be performed by Tenant under 
this Lease. 

Section 11.3. ~eque~ to Assign or Sublease. If at any time during the Term; ''l'enant wlshes to assign 
this Lease or '111Y ititetest thci"cin, or to sublet all or any portfon._ of the Premises, thcrt Ill lea.~t tbirty (30) 
days prior to the. date when Tenant desires the assignment or .tiublcnsc to be effective; Tenant slu~ll give 
written notice ii,) Landlord setting forth the name, address, <)ml business. of the proposed assignee or 
sublessee, business and personal credit applications completed on Landlord's standard application forms, 
and information (including references and such financial documentation as Landlord shall reasonably 
prescnbe) concerning the character and financial condition of the proposed assignee or sublessee, the 
effective date of the assignment or sublease, and all the materiaJ terms and conditions of the proposed 
assignment, and with reference solely to a sublease: a detailed description of the space proposed to be 
sublet, together with any rights of the proposed sublessee to use Tenant's inlprovements and/or ancillary 
services with the Premises. 

Section 11.4. Landlord's Consent. I:Jilldiord ,shalt have thirty (30)..days nfter Tenantts.notic(: of 
assignment and/or sublease is.~ived with tllc fuilliiciiil.infomration reasonably Tequcstcd by Landlord to 
advise Tenant of Landlord's (i) consent to such proposed assigrin,cnf or sublense, (ii) withholding of 
consent to such proposed 11ssignmen1 or :sublea-se, or (iii) election to terminate this .Loose, $Uch 
termination to be effective as :·of the. date .<>f the co1Timenee.mcnt of the prop9sed assignme.nt Of subletting. 
If Landlord shall exercise its termination right hereunder, Landlord shall have the right to enter into a 
lease or other occ\fpalicy agreemeht directly with the proposed ·assignee or subtenant, and Tenant shall 
have no right to ilny ofthe rents or otbi;;r c<msideration payable 1:>fscicll proposed assignee or rubtenant 
under such other lease or qccupancy agreement, even if such rents. and other consideration exceed the 
rent payable under this Lease by Tenant. Landlord shall have the right to lease the Premises to any other 
tenant, or not lease the Premises, in its sole and absolute discretion. Landlord and Tenant specifically 
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• ,. 
agree that Undlord'iuight to terminate this Lease under clause (iii) above is a material consideration for 
L.iiidlord's agtQement fO enter into this Lease and such right may be exercised in Landlord's sole and 
ahsolutc discretion llil<.I no test ofreasonableness shall be applicable thereto. 

Tenant acknowledges that Landlord's consent shall be based upon the criteria .listed in Sections l J .4 
(a). through (e) below, and subject to Land!ord's right· to ~f!Rbly dlStlpt,rove. of any ~toposed 
assignment and/or sublease, based on. th.e existence of arty cond1tton contained w11hm Secuon 11.S 
hereinbelow. If Landlord provides its conscni within the time period specified, Tcnnnl shall be free to 
complete the assignment and/or sublet such space to the pntly cnnh1ined in Tenant's noticu, subject to the 
following conditions: 
a) The assignment and/or sublease shall be on the same terms as were set forth in the notice given to 

Landlord; 

b) The assignment and/or sublease shall be documented in a wrjttc1l fonnnt that is reasonably acceptable 
to Landlord, which form shall specifically include the as~ignce's und/or sublcssee's acknowledgement 
and acceptance of the obligation contained in this Lease, in so for as applicable; 

c) The assignment and/or sublease shall not be valid, nor shall the assignee or sublessee take possession 
of the Premises, or subleased portion thereof, until an executed duplicate original of such sublease 
and/or assignment has been delivered to Landlord; 

d) The assignee and/or sublessee shall have no further right to assign this Lease and/or sublease the 
Premises; 

e) In the event of any Transfer, Landlord shall receive as Additional Rent hereunder (and without 
affecting or reducing any other obligation ofTenant under this Lease) fifty percent (50%) of Tenant's 
"Net Rental Profit" derived from such Transfer. If Tenant shall elect to Transfer, Tenant shall use 
reasonable and good faith efforts to secure consideration from any such Transferee which would be 
generally equivalent to then-current market rent, but in no. event ,smill '(emmt'v toonetory obligations 
to Landlord, as set forth in this Lease, be reduced. In the event of'.li Ttiim!fer·which is a sublease, 
"Net Rental Profit" shall mean all rent, Additional Rent Cir otlil.T t:ons.idcraticiil actually payable (in lieu 
of or in addition to rent) by Transferee in connection with the Transfer in excess of the Rent and 
Additional Rent payable by Tenant under this Lease during the tenn of the Transfer on a per rentable 
square foot basis if less than all of the Premises .. is. transfom:d, l'lfttt deducting the reasonable expense:$. 
incurred by Tenant in connection with such Transfer for (i) advertising costs, (ii) 11ny improvement 
allowance or other economic concessions (e.g., spnce planning allowance and inoving cxjlcrises) paid 
by Tenant in connection with such Transfer, (iii) any brokcmge commissions incurred by Tenant in 
connection with the Transfer, and (iv) reason~ble attorneys' fees incurred by Tenant in connection 
with the Transfer. ln the event of a Transfer other thnn a sublease; "Net Rental Protit" shall riicl\n key 
money, bonus money or other consideration paid by the Transferee to Tenant in connection with such 
Transfer, and any payment in excess of fair market value for services rendered by Tenant to the 
Transferee for assets, ftxtures, inventory, equipment, or furniture transferred by Tenant to the 
Transferee in connection with such Transfer, after deducting the reasonable expenses incurred by 
Tenant in connection with such Transfer, as descn'bed in the preceding sentence. 1f part of the Net 
Rental Profit shall be payable by the Transferee other than in cash, then Landlord's share of such non
cash consideration shall be in such form as is reasonably satisfactory to Landlord. 

Tenant shall deliver to Landlord a statement within thirty (30) days after the end of each calendar 
year and/or within thirty (30) days after the expiration or earlier termination of the Tenn of this Lease 
in which any Transfer has occurred, specifying for each such Transfer: 
i) the date of its execution and delivery, the number of square feet of the Rentable Area demised 

thereby, and the Term thereof, and 

. II) a computation in reasonable detail showing the amount$ (if ony) pliicl ond paynble by Tenant to 
Landlord pursuant to this Section 11,4: With respect to such Trarisfe.r for the period ~overecl.by 
such statement, and the amounts (if any) paid nrid paynble by Tenant io Landlord pursuant to this 
Section 11.4 with respect to any payments received ftolll 11 Transferee during such period but 
which relate to an earlier period. 

Section U.S. Reasonable Grounds for Denial of Assignment and/or Sublease. Landlord and Tenant 
agree that, in addition to such other reasonable grounds as Landlord may assert for withholding its 
consent, it shall be reasonable under this Lease and any applicable law for Landlord to withhold its 
consent to any proposed Transfer, where any one or more of the following conditions exists: 
a) The proposed sublessee or assignee (a ''Transferee'') is, in Landlord's reasonable judgment, of a 

character or reputation which is not consistent with those businesses customarily found in a Class A 
office building; 

b) The Transferee is· engaged i11 a builitl.ess·ot. intends to use all or any portion ofthi> Pi"~™1il for 
purposes which iir~ not consistent with those generally found in the Building or other.ClnssA office 
buildings in the vicinity of the Building, provided, however, that in no event shnll Landlord be 
permitted to decline Tenant's request for a Transfer solely on the basis of said Transferee's intent to 
change the Specified Use from that of Tenant, unless such proposed change shall violate any 
Exclusive Use provision already granted by Landlord; 

c) The Transferee is either a govennnental agency or instrumentality thereof; 

d) The Transfer will result in more than a reasonable and safe number of occupants within the Premises; 
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e) The Transferee is not a party of reasonable financial worth and/or financial stability in light of the 
responsibilities involved under the sublease, if a sublessee, or this Lease, if an assignee, on the date 
consent is requested, or has demonstrated a prior'llistory of credit instability or unworthiness; 

f) The Transfer will cause Landlord to be in violation of another lease or agreement to which Landlord 
is a party, or would give another occupant of the Building a right to cancel its lease; 

g) The Transferee wilJ retain any right originally granted to Tenant to exercise a right of renewal, right 
of expansion, right offirst offer or other similar right held by Tenant; 

h) Either the proposed Transferee, or any person or entity which directly or indirectly, controls, is 
controlled by, or is under common control with, the proposed Transferee is a tenant in the Building at 
the time Tenant requests approval of the p-roposed Transfer, or is engaged in on-going negotiations 
with Landlord to lease space in the Building at the time Tenant requests approval of the proposed 
Transfer; or 

i) The Transferee intends to use all or a portion of the Premises for medical procedures or for a primary 
business which is as a boiler-room type sales or marketing organization. 

If Landlord withholds or conditions its consent and Tenant believes that Landlord did so contrary to 
the tenns of this Lease, Tenant may, as its sole remedy, prosecute an action for declaratory relief to 
determine if Landlord properly withheld or conditioned its consent, and Tenant hereby waives all other 
remedies, including without limitation those set forth in California Civil Code Section 1995.310. 

Section 11.6. Tenant's Continued Obligation. Any consent by Landlord to an assignment of this 
Lease and/or sublease of the Premises shalJ not release Tenant from any of Tenant's obligations 
hereunder or be deemed to be a consent by Landlord to any subsequent hypothecation, assignment, 
subletting, occupation or use by another person, and Tenant shall remain liable to pay the Rent and/or 
perfonn all other obligations to be perfonned by Tenant hereunder, Landlord's accep"ltliice of Rent or 
Additional Rent from any other person shalJ not be deemed to be a waiver by Landlord of any provision 
of this Lease. Landlord's consent to one assignment or subletting i!Jiall not be·_deemed consent to any 
subsequent assignment or subletting. · 

lf any assignee or ·s1#esscc ot'Tenant or any su_ccessor of Tenant defaults in the pcrfofll:lanoe of any 
of the provisions ofthisl.<lllSC, whether or not Landlord has collected Rent directly tri)rii sai,fassignee or 
sublessee, Landlord may proceed directly against Tenalit without lhe 11ecessity of exhausting ren:iedies 
against such assignee, sublessee or other successor-in-interest. · 

Provided that in no event shall any further assignment, sublease, amendment or modification to this 
Lease· serve to either im:reaso Tcnnnt's liability or expit.nd· Tcnant's duties or obligations hereunder, or 
relieve Tenant of its liability under this ·Lease, then Landlord may consent to subsequent assignments or 
subletting of this Le:ise or amcndmenL1 or 11:iodificiltions to this Lease with any assignee, without 
notifyin~ Tenant-or any successor ofTcnunl', and without obtaining their consent thereto. 

Section 11.7. Tenant To Pay Landlord's Costs. If Tenant assigns or sublets the Premises or requests 
the consent of Landlord to any a$$igmnc11t1 subletting or other modification of this Lease, or if Tenant 
requests the consent of Landlord fur any not thut Tenant proposes to do with respect to this Article 11, 
whether or not Landlord shall grant cnns<,'fll tht:reto, then Tenant shall, . concurrent with Tenant's 
submission of any written request therefor, pay to Landlord (a) the non-refundable sum of$ 1,000.00 as 
reasonable consideration for Landlord's considering and processing the applicable request, plus (b) the 
amount of reasonably estimated by Landlord as its anticipated legal fees to be incurred by Landlord in 
connection therewith, not to exceed $500.00 except in the event Tenant requests material modifications 
to Landlord's customary consent form documents (provided the same are commercially reasonable), in 
which case there shall be no limit on attorney fees incurred as long as such fees are reasonable. 

Seetfrin U.8~ Successors and Assigns. Subject to the provisions contained herein, the covenants and 
agreement$ contained in this Lease shall bind and inure to the benefit of Landlord and Tenant, their 
rcs·pective s1fccei::sors und assigns and all persons claiming by, through or under them. 

ARTICLE 12 
MAINTENANCE, REPAIRS, DAMAGE, DESTRUCTION, RENOVATION 

AND/OR ALTERATION 
Section 12.1. Tenant's Obligation to MaintaJn. Tenant shall, at Tenant's sole expense, maintain the 
.Premises in good order and repair, 11nd shall also keep clean nriy portion of the Preini~,whichl.aiidloril 
i!i not oliligaled to clean. Such. maintenance and repair obligations shall include ihe· maintenance, clean• 
out; repair and/or replace:.mcnt of Te1i:inl's .gnrbugc <{L,;posql(s),. il)Slllllt~Heut or ot\1cr hot Wi1ter 
producing 1;-quiplnent, if any; and any plumbing fixtures within the Premise.~ (including any .dishwashers; 
wutcr- dispeiisim1 or ice-rnnkers_and refrigeration devices), artd the cleaning arnd r~oval of uuyedishes 
and/or food prior to the same becoming unsanitary. Tenant sha U be responsible for repair ofany leaks or 
.other water niigrntion from 1my plumbing fixtures located in the Premises, and sh11l1 be liable for any 
domngr:: ca~~ed thereby to any Common Areas or o~her tenants' premise!;:. ff Tenant become.~ obligated 
,to repilir anything- within the Premises, Tenant shall advise Llindleird's 1nanoging ngent of su.ch need, 
wl'iich request shall be presumed conclusive evidence of Tenant's obligation arid willingness to reimburse 
Landlord for such repair(s). 

Further, Tenant shall pay the cost of any injury, damage or breakage in, upon or to the Premises 
created by Tenant's gross negligence or willful misconduct or the gross negligence or willful misconduct 
of Tenant's agents, clients, contractors, directors, employees, invitees, licensees, officers, partners or 
shareholders. 
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Subject to Tenant's obligation for reimbursement to Landlord, as specified herein, Landlord shall 
make all repairs to the Premises and the exterior walls, foundation and roof of the Building, the structural 
portions of the floors of the Building, the systems and equipment of the Building and the Tenant 
Improvements installed in the Premises. However, if such repairs, maintenance or cleaning are required 
due to Tenant's gross negligence or willful misconduct or the ~oss negligence or willful misconduct of 
Tenant's agents. QlientS', oontrac!urs; directors, employees, mvit~ licens¢eS.. officers, portne111 or· 
shareholders; then, Tenant shal~ within fifteen (15) days after receipt of Landlord's billing therefor, 
reimburse Landlord, as Additional Rent, fur "!lny expense of such repair$,. cleaning and/or mainlcnunce in 
excess of any im1w--ance proceeds nvailable for reimbursement ':thereof, focludirig for any tlcdi1clihlc 
anticipated in connection therewith. 

Tenant hereby waives all right to make repairs at Landlord's expense under the provisions of 
Section 1932()), 1941 and 1942 of the Civil Code of California. 

Section 12.2. Repair Period Notice. Tenant shall give prompt notice to Landlord of Tenant's actual 
knowledge of any damage or destruction to all or any part of the Premises or Building resulting from or 
arising out of any fire, earthquake, or other identifiable event of a sudden, unexpected or unusual nature 
(individually or collectively a "Casualty"). The time periods specified in this Section 12.2 shall commence 
after Landlord receives said written notice from Tenant of the occurrence of a Casualty. After receipt of 
Tenant's written notice that a Casualty has occurred, Landlord shal~ within the later of: 

a) sixty (60) days after the date on which Landlord determines the full extent of the damage caused by 
the Casualty, or 

b) thirty (30) days after Landlord has determined the extent of the insurance proceeds available to 
effectuate repairs, but 

c) in no event more than one hundred and twenty (120) days after the Casualty, 

provide written notice to Tenant indicating the anticipated time period for repairing the Casualty 
(the "Repair Period Notice"). The Repair Period Notice shall also state, if applicable, Landlord's election 
either to repair the Premises, or to terminate this Lease, pursuant to the provisions of Section 12.3, and if 
Landlord elects to terminate this Lease, Landlord shall use commercially reasonable efforts to provide 
Tenant with a minimum period of ninety (90) days within which to fully vacate the Premises. 

Section 12.3. Landlord's Option to Terminate or Repair. Notwithstanding anything to the contrary 
contained herein, Landlord shall have the option, but not the obligation to elect not to rebuild or restore 
the Premises and/or the Building if one or more of the following conditions is present: 

a) repairs to the Premises cannot reasonably be completed within one hundred and eighty (180) days 
after the date of the Casualty (when such repairs are mode without the payment of overtime or other 
premiums); 

b) repairs required cannot be made pursuant to the then-existing laws or regulations affecting the 
Premises or Building, or the Building cannot be restored except in a substantially different structural 
or architectural fonn than existed before the Casualty; 

c) the holder of any mortgage on the Building or ground or underlying lessor with respect to the Real 
Property and/or the Building shall require that all or such large a portion of the insurance proceeds be 
used to retire the mortgage debt, so that the balance of insurance proceeds remaining available to 
Landlord for completion of repairs shall be insufficient to repair said damage or destruction; 

d) the holder of any mortgage on the Building or ground or underlying lessor with respect to the Real 
Property and/or the Building shall terminate the mortgage, ground or underlying lease, as the case 
maybe; 

e) provided Landlord has carried the coverage Landlord is required to obtain ·under Section 19.1 of this 
Lease, the damage is not fully covered, except for deductible amounts, by Landlord's insurance 
policies;• 

f) more than thirty-three and one-third percent (33 1/3%) of the Building is damaged or destroyed, 
whether or not the Premises is affected, provided that Landlord elects to terminate all other leases for 
offices of a similar size in the Building. 

If Landlord elects not to complete repairs to the Building or Premises, pursuant to this Section 12.3, 
Landlord's election to terminate this Lease shall be stated in the Repair Period Notice, in which event this 
Lease shall cease and terminate as of the date contained in Landlord's Repair Period Notice. 

If one hundred percent of the Building is damaged or destroyed, as certified by an independent 
building inspector, this Lease shall automatically terminate after Tenant's receipt of written notice of such 
termination from Landlord, and without action beyond the giving of such notice being required by either 
Landlord or Tenant. 

Upon anytcqmnation of this Lease pursm.1nt 10.U1is Section 12.l, Tenant shall pay itsproratn shar~.of 
Fixed. Monthly R~ ilnd Additional Rent, properly upportioned up. to ,the date of such termination, 
reduced by any (lbatcment of Rent to whi¢h Tenant h; entitled under Section l 2.5; alh:r which bqth 
Landlord and Tenant shall thereafter be freed and discharged of u11 fi.111.hcr obligations wider this.Lease, 
except for those obligations which by their provision.~ i.-pet.-ificnlly -survive the c;,,;pirotion or earlier 
termination of the Term. · 

Section 12.4. Tenant's Option to Terminate. If. 
a) the Repair Period Notice provided by Landlord indicates that the anticipated period for repairing the 

Casualty exceeds one hundred and eighty ( 180) days after the Casualty ( the "Repair Period"), or 

WmisidoTowcn/ O•laxyDoc:umontServices/ JS /February 27, 2013 

17 
lnidal Initial Initial Initial 



b) the Casualty to the Premises occurs during the last twelve (12) months of the Term; 
then Tenant shall have the option, but not the obligation, to terminate this Lease by providing written 
notice ("Tenant's Tcnnination Notice") to Landlord within thirty (30) days after receiving the Repair 
Period Notice in the case of 12.4 (a); or within thirty (30) days after the Casualty, in the case of 
Section 12.4 (b). Furthermore, if. 
c) Landlord does not complete the repairs required hereinabove within the Repair Period, and 
d) further provided Landlord has not diligently commenced and continued to prosecute to completion 

repair of the damage and/or destruction caused by the Casualty, and 
c) Landlord has not completed the repairs thereafter on or before thirty (30) days after the expiration of 

the Repair Period, 
then Tenant shall also have the option, but not the obligation, to terminate this Lease by giving Landlord 
written notice of its intention to so tenninate, which notice shall be given not more than forty-five (45) 
days after expiration of the Repair Period. 

Tenant's failure to provide Landlord with Tenant's Termination Notice within the time periods 
specified hcreinabove shall be deemed conclusive evidence that Tenant has waived its option to tenninate 
this Lease. 
Section 12.S. Temporary Space and/or Rent Abatement DiJ'rlng ltep:iirs or Renovation. During 
the Repair Period or during any such period that Landlord completes Work (as defined hep:iubfllow) or 
Renovations (as defined in Section 12. U herein below), if available, and if requested by Tenant, Landlord 
sh~ll make available to Tenant other space Ip ihe ,Building which, i,n Tenant's r:casonable opinion, i~ 
suitable for the temporary conduct of Tenant s busmess. Howcvc..T, 1f such tempornry spac~ 1s smaller 
than the Premises, Tenant shall pay Fixed Monthly Rent and Additional Rent for the temporary space 
based upon the calculated rate per rentable square foot payable hereunder for the Premises, times the 
number of rentable square feet available for Tenant's use in the temporary space. 

If no temporary space is available that is reasonably satistiiclory fo Ten11:1tt~ end any part of the 
Premises is rendered untenantable by reason of such Cll!lulilly, Work c.ir Renovation; and ll!r:the:r provided 
tllnt the Cas1U1lty was. not the result of the gross negligence onvillful mi!icQntlµct ofTe1J1111tor the gross 
ti¢glige11ce ll!ldior willful misconduct of Tcnnnt's ·a·gents, c~mtrm.:tor!I., ·directors, cmployee!i, licensees, 
officers, partners or shareholders,- then 10 the extent that an or snid jmrtio11 of the usable Oi1i'e11 of the 
Premises is 110 rendered untcmmtablc by reason of such Casualty, Work nt· Renovntion, Tenant sh.all be 
provided with a proportionate abatement of Fixed Mol)Lhly .Rent and AµditionatRent, Said proportional 
abatement shall be based on the usable square footage oftbe Premises that cminotand is _not actually .u~ed 
by Tenant, divided by the total usable square feet contained in the Premises. That proportional 
abatement, if any, shall be provided during the period beginning on the later of. 
a) the date of the Casualty; or 
b) the actual date on which Tenant ceases to conduct Tenant's normal business operations in all or any 

portion of the Premises, 
and shall t.nd-011 the date l.,:lndlord achieves substantial compfetion of restprntion of the: J'remises. 
Tenant's acccpt:um:c of said abatement of Rent shall be deenied concl~1sive evidence c,fTcnarit 's wriivcr of 
any further ·cltrlm or right of future claim for any loss or damage asserted by Tenant :irising out of the 
Casualty Repair, Work orR1;11ovati()n, as the case mayJ1e; . 
Section 12.6. Tenan.t's Wnlvcr ofConscquentfol J>,alliilges. ~i.lqject to Scution 12A, th¢ pr.ovisions 
ennt11lnecl' in Section 12.5 ai,e Tcnnnl 's :sole remedy arising out of nny Casualty. . umdlord shall. not be 
llabl.c 10 Tena,it or any othc1• pt.-rson_or eitlil.y for a1)y direct, indirect, or consequential damage (including 
but not limitt,-d to Jost profits of Tenant or loss of or interl-erence with Tenant's busii1css),.unle,~s caused 
by the grolll! n~'gligence or willful inisconµuct of Landlord or the gross negligence or willful misconduct 
of Landlord's ugen.ts,. contrai:to_rs; -directors, ·cmplc:iyees, licensees, officers, partners or shareholders, due 
to, arising out of, or as a result of the Cosuaity (including but not limited to the tcrtninntfon ofthis Lease 
iri connection with the Casuolty). 
Section· 12.7. Repair- OfThe,PremisLis \Vlten CailunltyNot Citused By Tenant. Ifth\H:oi;t of'repair 
of any Casualty ·is t,-OVered under. one or 11101'C-·ofthe .in~11r111_1ce policies t.andlord is Jt.--quircd herein Ill 
provide, then, provided, such Cas1.1ally ill not a result of Tenant's negligence o.r misconduct or the 
uegllgt:nce or misconduct _of Tenant's agents, contractors,. directors, employees; li\:Cnsecs, ofliecrs, 
pnrlncrs or shareholders, Landlord shall restore the base core und shell of lhe Prcili.isc:s tQ its· condition 
prior to the C11sua1ty and rc..·p1;1ir Md/Or replace the Improvements previously- installed in the. Premises. 
Tenant shall have the option to· either, .at Tenant's .sole expense, coinplete the ~lance of repairs needed 
to restore the Improvements contained in the Premises fo their condition prior to :the Cll!lualry or to 
continue Tenant's normal business operations in the Prcmi,;es in Lhe· condition to which Landlord has· so
restored the Improvements. 

If Landlorq has elected to complete repairs to the Premises, and has not. elected to tenninate this 
Lease, as spi.-cified in _Section 12.3, then .Landlord shall complete such rupairs within the Repair Period, in 
a mnnner, and at times, which do nol unrcasom1bly uiterforc. with Tenant's use.of that portion of the 
Premises temuining unatleeted by the Casuully. Provided Landlord has. elected to make the repairs 
required hereur\der, this Ltjise··shn11 not 1:ie void or voidable during the Repair Period, nor shall Landlord 
be deemed to .have.constructivdy evicted Tenant thereby. 
Section 12.8. Repair of the Premises When Casualty Caused by Trriiirnf. [fthe Casualty to all or 
any portion of the Premises resulted from the gross negligence and/otwilltul miscondu.cl orTenant or the 
gross negligence and/or willful misconduct of Tenant's agent$,. contractors, directors, employees, 
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licensees, officers, partners or shareholders, Llllidlord shall not be rcqu'i,ed to repair aiiy such injury or 
damage. Landlord shall only repair, nt its expense, damage or destruction to ihe Building, mid Tenuut 
shall pay the cost of rc..11oiririg the Premises nnd any deductible payable by Landlord for rcp11ir of the 
Building. Furthcm10rc, Tenant hereby waives the provisions of California Civil Code Sect.ions 1932(2) 
and 193 3( 4) and the provisions of any successor or other law of like import. 

If the Casualty to all or any portion of the Premises was caused by the gross ne?ligence and/or willful 
misconduct of Tenant or the gross negligence and/or willful misconduct of Tenant s agents, contractors, 
directors, employees, officers, partners, and/or shareholders, then, except in the case of Landlord's gross 
negligence and/or willful misconduct, Landlord shall not be liable for any inconvenience or annoyance to 
Tenant or Tenant's agents, clients, contractors, directors, employees, invitees, licensees, officers, partners 
or shareholders, or for injury to the business of Tenant resulting in any way from such damage, or from 
Landlord's undertaking of such repairs. 

Section 12.9. Repair of the Building. Except as specified herei11nbovc, unlw Lundlord lenninutcs thi~ 
Lease as permitted hereinabove, Landlord shall repair the Building, purking ~tructure or other supporting 
structures and facilities within two hundred and seventy (270) dnys after Landlord becomes aware ol'such 
damage and/or destruction. · 

Section 12.10. Government-Required Repairs. If, quring the Tenn; ndditionill inspections other than 
thos~ standard annual or _biannual in_spections to wl!lch the Building mrty gencrnlly be subject; tcstin~, 
repairs and/or reconstruction (collect1vely the "Workj atorequlred by any govcmniental uuthonly,_or ,f, 
upon the recommendation of its engineers, Landlord indq,endently elects to_ undertake nil or any portion 
of the Work prior to being required to do so by sui;h, .. gqvcrnn,enlal nuthprity, Landlol'd shall give riotic.e 
thereof to Tenant and shall. use its best efforts not .to· unrem1onably interfere with Ti;:nnnt ':1 use of the 
Premises whUe coitipt«mg the W-orl<,. Tenant shall coop~rate fully with Landlord in connection with the 
Work and, up~n the prior written request of Landlord, shall make tho Premises uvuiluble for cofnplction 
of the Wot-k; · Teoant.~gree,;tbat Landlord shall allocate all costs associated with completion of the Work 
to the Building's Operating Expenses, when pennitted to under the provisions of Section 4.1 of this 
Lease. 

If Landlord elects to undertake the Work during the Tenn, then Tenant shall be entitled to an 
abatement of rent, pur~uant to the provisions of Section 1_2.5 hereinabove, and Landlord shall be 
completely responsible for repair of any diµnii~e fo lhi; Pre1rii~es and all ¢osfa HSS(iciated ivlth the 
removal, moving and/or Storage ot'Tcnanl's furniture, artwork, oflice equipment nnd_ file11. Lnndlord will 
restore any and all arens damaged by c..-ompletion of tl1e Work to their previous qu"alily and pny all clean
up costs. Landlord further agrce.q that it shall use commercially n.-asomible ·etTorts to :see that all 
construction, such as coring or power .nailing that could be disruptive to Tenant's nonnal business 
operations shall, in so far as is reasonably possible, be p.erfonned between the hours of7:00 p.m. to 7:0ff 
a.m. Monday through Friday; after l :00 p.m. on Saturdays and/or at any time on Sundays. 

Except in the case of Landlord's gross negligence and/or willful misconduct or the gross negligence 
and/or willful misconduct of Landlord's agents, contractors, directors, employees, officers, partners, 
and/or shareholders, Tenant shall not have the right to term~ate this Lease as a result of Landlord 
undertaking the Work, nor shall Tenant or fillY third party claiming under Tenant~ entitled lo make any 
claim against Landlord for any interruption; interference or disruption of Tenant's bu!!liless or loss of 
profits therefrom as a result of the Work, and Tenant hereby rel1."!lses Landlord from tmy claim which 
Tenant may have against Landlord arising trt,1n or relating IO, directly or indil'C1:tly, the perf9mmnce of 
the Work by Landlord. · 

Section 12.11. Optional Landlord Renovation. It is specifically understood and agreed that Landlord 
has no obligation to alter, remode~ improve, renovate or decorate the Premises, Building, or any part 
thereof and that, except as expressly set forth in this Lease, and Landlord has made no representations 
and/or warranties to Tenant respecting the condition of the Premises or the Building, including, without 
limitation, any representation or warranty regarding any upgrades or other improvements to any Common 
Areas of the Building or Real Property. 

However, at any time and from time to time dunilg the 1'cim, 1.andlord-moy'ckct, irtl.cind1or:cr.sole 
discretion, to otherwise renovate, improve, ·wtc:t·or modify elements of !he llcnl Property, the Building 
and/or the Premises (collectively, "Renovatio1is") including w.it)loul limJtation, lbe parking- fa1.ilities, 
Common Areas, systems, equipment, roof, and structural port.ions of the same, which Renovotions. may 
include, without limitation: · 

a) modifying the Common Areas and tenant spaces to comply with applicable laws and regulations, 
including regulations relating to the physically disabled, seismic conditions and building safety and 
security, and 

b) installing new carpeting, lighting and wall covering in the Building Common Areas. 

In connection with siich Renc:ivatiottSj Landkird·may, arooi'ig other tJiings~ erect scaffolding or other 
necessary structures in or al,out the ):Juildlng, limit or eliminate access fo portions of the Building, 
Common Areas or parking fai:lliH<:s scrVing the Building, or pi.'rfonn other work in or about the Building, 
which work may create noise, dust or debris that remains in the Building. 

Landlord shall have the right to access through the Premises as well as the right to take into and upon 
and through all or any part of the Premises, or any other part of the Building, all materials that may 
reasonably be required to make such repairs, alterations, decorating, additions or improvements pursuant 
to the provisions of this Section 12.11. So long as Tenant shall maintain reasonable access to the 
Premises, the Building and the parking facilities, Landlord shall also have the right, in the course of the 
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Renovations, to close entrances, doors, corridors, elevators, or other building facilities, or temporarily to 
abate the operation of such facilities. 

So long as Tenant is not required to vacate the Premises for any reason arising out of the 
Renovations, and maintains reasonable access to the Premises and the parking facilities, Tenant shall 
pennit all of the Renovations to be done, and except in the case of Landlord's gross negligence or willful 
misconduct or the gross negligence or willful misconduct of Landlord's contractors, directors, 
employees, officers, partners or shareholders, without claiming Landlord is guilty of the constructive 
eviction or disturbance of Tenant's use and possession. 

Landlord shall not be liable to Tenant in any manner (except as expressly provided otherwise in this 
Lease), whether for abatement of any Rent- or·other chatge, reimbtini¢1ti~U of any expense, injury, loss or 
damage to Tenant's property, business, .or any :·person claitnfug by-'·-or under Tenant, by reason of 
interference with the business of Tenant or iriooJi~ilimcc 01; annoyance 10 Tenant or the customers of 
Tenant resulting from any Renovations done in or about the Premises or the Building or to any adjacent 
or nearby building, land, street or alley, However, Landlord agrees that the Renovations shall be 
scheduled insofar as is commercially reasonable to permit Tenant to continue its normal business 
operations, with advance notice thereof, and in such commercially reasonable manner so as to minimize 
Tenant's inconvenience. 
Section 12.12. Optional- TeQ.unl Changes During the Term. After completion of the initial 
Improvements CO,lltemplated hereunder, if any, Tenant shall make no alteration, change, addition, 
removal, demolitio,t\ imprt,rv~, repair or replacement in. on,.Upon,. t!) or about the Pr~, or at aqy 
time to any portion of tlte Bw1ding (collectively or_ individt»iUya "Tc.mtint ~img:e"), wilhoulthe prior 
written consent of Ln.ndlord, which consent shall be gnmtc::cl ur withheld in Landlord's 1·eusonable 
discretion. Notwithstanding the foregoing, Tcnllilt shall nil.ve the rig~t, without Landlord's consent but 
upon ten (10) days prior notice to Landlord and in compliance with Ex.hibi~ B-1, to inakc ·strictly 
cosmetic, non-structural alterations (such as new paint a11d carpet 1.md minor changes· to millwotk) 
("C,lsmetic Alterntioi;'ls'') •fo th~ Premises that .(i) ate equal lo or better- th~n the minimum B:uildlng 
stnnd:.1rds and specifications to the Premises; (ii) do not affe1.,-t. the exterior uppenrance of lhe Building; 
(iii) do nor irllbcl tho Building systems nnd/or the Building structure; (lv) do not intcrl.'cre unrca:umably 
with another oct.--upnnt's normal and customucy bu~iness; and .(v) do not requfre a buil~ing pcnnit or ;1ny 
other fonn of approval whatsoever from any governmental authority, Except as otherwise specified in 
Article 7, any Tenant Change sha11, at the termination of this Lease, become a part of the Building and 
belong to Landlord, pursuant to the provisions of Article 7. Any application for Landlord's consent to a 
Tenant Change, and the completion thereof; shall be in confonnance with the provisions of Exhibit B-1, 
attached hereto and made a part hereof by reference. 

Tenant shall not knowingly pennit Tenant's agents, clients, contractors, directors, employees, 
invitees, licensees, officers, partners or shareholdel's to deface the wa11s, floors and/or ceilings of the 
Premises, nor mark, drive nails, screws or drill holes into, paint, or in any way mar any surface in the 
Building. Notwithstanding the above, Tenant is hereby pennitted to instaU such pictures, certificates, 
licenses, artwork, bulletin boards and similar items as are nonnally used in Tenant's business, so long as 
such installation is carefully attached to the waUs by Tenant in a manner reasonably prescnbed by 
Landlord. 

If Tenant desires, as a part of any Tenant Change, to make any revisions whatsoever to the electrical, 
HY AC, mechanical, · life-safety, plumbing, or structural systems of the Building or Premises, such 
revisions, if approved by Landlord, must be completed by subcontractors specified by Landlord and in the 
manner and location(s) reasonably prescribed by l,andlord. If Tenant desires to install any telephone 
outlets, the same shall be installed in the manner and locetion(s) reasonably prescribed by Landlord. 

If Landlord consents to any requested Tenant Change, Tenant shall give Landlord a minimum of 
fifteen ( 15) days written notice prior to commencement thereof. Landlord resezyes the option, but not 
the obligation, to imt~ tipql\,lhe Pteinisesfor the purpose of posting and.maintaining.such notiec:&-tu:t the 
Premises as may be Teasoriiib!y. necessary to protect Landlord against me¢hanic's· liens, n1aterial man's 
liens or other liens, ·andlor·for 1,osting· any other notices that may be propeF nnd necessary ·in connection 
with Tenant's completion of the Tenant Change. 

If any alterations, additions or improvements 1nade by Tenant rei1ult in L_andlord befog· required to 
make any alterations to other portions of the Building in =order to comply with any applicable statutes, 
ordinances or regulations (e.g., "handicap ordinitn¢$''). thc:n Tenant. shall reimburse Ltmdlord upon 
demand for all costs and expenses incurred by Landlord in·rmikirig such•altcrotions. In addition, T1.,mi1t 
shall reimburse Landlord for any and all ofLandlord's.o·ut qf pocket costs incurred in reviewing Tenont's 
plans for any Tenant Change or fur any-other "~r review" work D!:!~cfnted will1 L,andlord'neview of 
Tenant's plilps- for any T131'lant Cltange, including, without limitation, Loridlord's out of pocket costs· 
incurred in engaging.·ariy third party engineers, ·confractors, collStlllants or design specinlists. Tenant shall'. 
pay such costs to Londlord within five (5). busincs~ days l).ftet Landlord~s delivery to Tenant of ti copy ,,f 
the invoice(s) for such work. 
Section 12.13. Express Agreement. The provisions of this Lease, including those contained in this 
Article 12, constitute an express agreement between Landlord and Tenant that applies in the event of any 
Casualty to the Premises, Building or Real Property. Tenant, there~ fully-waives thci'piovl$iot;I$ of any 
statute or regulations, including California Civil Code Sections 1932(2) and 19~(4); and-any other law 
or statute which purports to govern the rights or obligations !)f Landlord and Tc;narit concerning a 
Casualty in the absence of express agreement. Tenant and Landlord t.-xpressly agree and accept lh11t any 
successor or other law oflike import shall have no application hereunder. · 
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ARTICLE13 
CONDEMNATION 

Section 13.1. Condemnotloit -of tbe Premises. If more than .twenty-five j)crcc1rt (25%) of the Premises 
is lawfully condemned or taki..-n in any mnnner for any pub)ic.:or quasi-public use, or if any portion of the 
Building is condemned or taken in such a manner that Tenanl is reasonably prevented from obtaining 
access to the Building or the Premises; this Lease may, within ten (10) business days of such talcing, be 
terminated at the option of either Landlord or Tenant by one party giving the other thirty (30) days 
written notice of its intent to do so. If either Landlord or Tenant provide the other party written notice of 
termination, the Term and estate hereby granted shall fotthwi&h ~ease and tenninate as of the earlier of 
the date of vesting of title in such condemnation or taking or the date of taking of possession by the 
condemning authority. 

If less than twenty-five p~rcent (25%) of the Premises is so condemned or taken, then the term and 
estate hereby granted with respect to such part shall forthwith cease and tenninate as of the earlier of the 
d!lte :of vesting of title in such ccmdemnglion or taking or the d.1*1 of takil'lg of posses~ion by the 
con1.k.'llming nu1hotity, and th.c Fixed Monthly Rent payable hereunder (Qrid Additional Rent payable 
pµrsuant to Articles 3 or4) shall he libatcd Oil n prorntecl busis, by dividing the total numbt:r of usable 
squnrc feet so takc;n by the. total number pf usnhlc square feet contained in the Premises, then multiplying 
said pcrcenlnge on a monthly basis, continuing from the date of such vesting of title to the date specified 
in this leuse for llJe cxpiratitm of the Tenn hereof. 
Section 13.2. Condemnation of the Building. If less than twenty-five percent (25%) of the Building is 
so condemned or taken, then Landlord shall, to the extent of the proceeds of the condemnation payable 
to Landlord and with reasonable diligence, restore the remaining portion of the Building as nearly as 
practicable to its condition prior to such condemnation or talcing; except that, if such proceeds constitute 
less than ninety percent (90%) of Landlord's estimate of the cost of rebuilding or restoration, then 
Landlord may tenninate this Lease on thirty (30) days' prior written notice to Tenant. 

If more than twenty-five percent (25%) of the Building is s~ condemned ortnken, but th~Premises 
are unaffected thereby, then Landlord shall have the option but nottht\ obligation, which election shall be 

· in Landlord's sole discretion, to terminate this Lease, effective thcreariier.of the date ofvcsting. of title in 
such condemnation or the date Lnndlord delivers actual possession of the Building and Premises to the 
condemning authority, which election by Landlord shall be provided to Tenant in writing. 

Section 13.3. Award, If any condemnation or taking of all or a part of the Building takes place, Tenant 
shall be entitled to join in any action claiming compensation therefore, and Landlord shall be entitled to 
receive that portion of the award made for the value of the "Building, Pi'!linises, leasebold mtprriV<mlertts 
m11de or reimbursed by Landlord, or bonus value of this ~ and Tenant shaTI only be entitled to 
receive any award made for the value of the estate vested by iliis :~e in Tennrit,. including Tenant's 
proximate damages to Tenant's business and reasonable relocation expenses. Nothing .,;hall precluda 
Tenant from intervening in any such condemnation proceeding to claim or receive from the condemning 
authority any compensation to which Tenant may otherwise lawfully be entitled in such case in respect of 
Tenant's property or for moving to a new location. 
Section 13.4. Condemnation for a Limited Period. Notwithstanding the provisions of Section 13.1, 
13.2 or 13.3, exc1;1pt during the final twelve ( 12) months of the Term, if all or any portion of the Premises 
are condemned or taken for governmental occupancy for a limited period (i.e., anticipated to be no longer 
than sixty (60) days), then this Lease shall not terminate; there shall be no abatement of Fixed Monthly 
Rent or Additional Rent payable hereunder; and Tenant shall be entitled to receive the entire award 
therefor (whether paid as damages, rent or otherwise). 

If, during the final twelve (12) months of the Tenn, all or any portion of the Premises are condemned 
or taken for govenuhcnt!lli>ccupancy for a limited period anticipated io bejn ·excess ofsixty(60) days, or 
for a period ·extended trlter the expir11tion of the initial Tenn, Tenant shall have the option, but not the 
obligalion; fo iennittale this L1."i!Se, in wl1ic:h case, Lancllord shall be entitled to such part of such awnrcl as 
shall be properly allocnble to the cost ofrL-slorution of the.Premises, nnd the balance of ~uch a-.yard shall 
be appqriioiled between Landlor.d and Tenant as of the date of such tcrminntio11. 

If the terminulionofsuch govctnniental occupllll<!y is prior to expiration of this Lease, and Tenant has 
not elected to terminate this Lease, Tenru1t· shall, upon receipt !hereof ond to the extent an award has been 
made, restore the Prcm~-;es · us· nearly as possible to the condition in which they were prior to the 
condemnation or taking. 

ARTICLE 14 
MORTGAGE SUBORDINATION; ATTORNMENT AND MODIFICATION OF LEASE 

Section 14.1. Subordination. This Lease, the Tenn and estate hereby granted, are and shall be subject 
and subordinate to the lien of each mortgage which may 110w or at any time hereafter affect Landlord's 
interest in the real property, Building, parking facilitjcs, Common Areas or portions thereof and/or the 
land thereunder (an "underlying mortgage"), regardleii!! ofthe inWe.~t rute,. the tettlis of repayment, the 
use of the proceeds or any other provision of any such ufor.tgage. · Tennnt shall from time to time execute 
and deliver such instruments as Landlord or the holder of any such mortgage may reasonably request to 
confirm the subordination provided in this Section 14.1. 

Section 14.2. Attomment. Tenant confinns that if by reason of a default under an underlying mortgage 
the interest of Landlord in the Premises is terminated, provided Tenant is granted in writing continued 
quiet enjoyment of the Premises pursuant to the terms and provisions of this Lease, Tenant shall attom to 
the holder of the reversionary interest in the Premises and shall recognize such holder as Tenant's 
landlord under this Lease, but in no event shall such holder be bound by any payment of Rent paid more 
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than one month in advance of the date due under this Lease. Tenant shall, within fifteen ( 15) days after 
request therefor, execute and deliver, at any time and from time to time, upon the request of Landlord or 
of the holder of an underlying mortgage any instrument which may be necessary or' appropriate to 
evidence such attomment. If Tenant fails to so execute and deliver any such instrument, then Tenant 
hereby irrevocably appoints Landlord or such holder as its attorney-in-fact to execute and deliver for and 
on behalf of Tenant any such instrument. 

Section 14.3. Modification of Lease; Notice of Default. If any current or prospective mortgagee or 
ground lessor for the Building requires a modification or modifications of this Lease, which modification 
or modifications will not cause an increased cost or expense to Tenant or in any other way materially and 
adversely change the rights and obligations of Tenant hereunder, then in such event, Tenant agrees that 
this Lease may be so modified. Tenant agrees to execute and deliver to Landlord within fifteen (15) days 
following the request thei.'cibnvhatcver dobutnents are required to effec_tu~tegaid n1qdificalion, Should 
Landlord or any such cummt ot prospective-mortgagee or ground lessor require executfon of a short 
form of Lease for recording. cQntalning, 11111011g other customary prnvisions; fhc name.,; of the parties, a 
description of the Premises and the Tenn, Tenant agrees to 'exOOtJti: and deliver to Landlord such short 
fonn of Lease within fifteen (15) days following the tequest. rherefor. Further, Tenant shall give written 
notice of any default by Landlord under this Lease to ;iny mortgagee· and ground lessor of the Building 
and shall afford such mortgagee and ground lessor a reasonable opportunity to cure such default prior to 
exercising any remedy under this Lease. 

ARTICLE15 
ESTOPPEL CERTIFICATES 

Section 15~1. Estoppel Ce-rtUictites. Tenool shall, viithin fifteen ( 15) days 'after receipt of Lundlord's 
written request t.hetefur, 6:CC'.llte, acknowledge \lnd deliver to Landlord nri Estoppel CertificQ.te, which 
may be conclusiv~ly relied upon by any prospective purchaser,:mortgagcc or beneficillI)' under any deed 
of trust covering th~ ~ilding or ·any pl)rt thereof. Said Estoppel Certificate shall certify the following:. 
a) that this Lease is unmodified and in full force and effect (or, if there have been modifications, that this 

Lease is in full force and effect, as modified, and stating the date and nature of each modification); 

b) the date, if any, to which rental and other sums payable hereunder have been paid; 
c) that no notice has been received by Tenant of any default which has not been cured, except as to 

defaults specified in the certificate; 
d) that Landlord is not in default under this Lease or, ifso, specifying such default; and 
e) such other factual matters as may be reasonably requested by Landlord. 

Tenant's failure to deliver the Estoppel Certificate within five (5) days following receipt of the 
Landlord's second (2nd) written request therefor shall entitle Landlord and any party relying on such 
certificate to conclusively presume that the facts contained in such certificate are true and correct. 

ARTICLE 16 
NOTICES 

Section 16.1. Notices. Any notice, consent, approval, agreement, certification, request, bill, demand, 
statement, acceptance or other communication hereunder (a "notice'') shall be in writing and shall be 
considered duly given or furnished when: 
a) delivered personally or by messenger or overnight delivery service, with signature evidencing such 

deli~ry; 
b) upon the date of4elivet¼, .;,lftcr being matted li1, a postpaid envelope, .sent certmcd maif, re tum receipt 

requested, when itddtessed.to Lan<lh.ird as set forth in the Basie Lease]nformation and to Tenant at 
the Premises and any other address for ·rcnant spc:ciflt.-d in the Basic 'Lensc lnforrnation: or to imdt 
other address or addressee as either party may deslgna~c by.a written-.notice given pursuani.hereto; or 

c) upon confirmation of good transmission if sent via facsimile machine to such phone number as shall 
have been provided in writing by Landlord or Tenant, one to the other. 
If Tenant fails to provide another valid address, other than the Premises, upon which service to 

Tenant can be perfected, then Tenant hereby appoints as its agent to receive the service of all 
dispossessory or distraint proceedings and notices thereunder the person in charge of or occupying the 
Premises at the time, and if no person shall be in charge of or occupy the same, then such service may be 
made by attaching the same to the main entrance of the Premises. For the purpose of the service of any 
notice by Landlord under Article 17 of this Lease, the notice will be deemed served on the date of mailing 
by Landlord. 

ARTICLE 17 
DEFAULT AND LANDLORD'S OPTION TO CURE 

Section 17.1. Tenant's Default. For the purposes of this Section 17.1, if the term "Tenant", as used in 
this Lease, refers to more than one person, then, such term shall be deemed to include all of such persons 
or any one of them; if any of the obligations of Tenant under this Lease are guaranteed. the tenn 
"Tenant", as used in Section 17.l(e) and Section 17.l(t), shall be deemed to also include the guarantor 
or, if there is more than one guarantor, all or any one of them; and if this Lease has been assigned, the 
tenn "Tenant", as used in Sections 17.1 (a) through (h), inclusive, shall be deemed to include the assignee 
and assignor, jointly and severally, unless Landlord shall have, in connection with such assignment, 
previously released the assignor from any further liability under this Lease, in which event the term 
"Tenant", as used in said subparagraphs, shall not inolude the assignor that was previously released. 
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-
Tenant's continued occupancy and quiet enjoyment of the Premises and this Lease and the covenants 

and estate hereby granted are subject to the limitation that: 

a) if Tenant fails to make any payment of any Fixed Monthly Rent or Additional Rent within three (3) 
business days after any date upon which the same becomes due; or 

b) ifTenant abandons or vacates the Premises; or 

c) if Tenant defaults in the keeping, observance or performance of any covenant or agreement set forth 
in Sections 6.1, 6.2, or 19.3, and if such default continues and is not cured by Tenant before the 
expiration of Landlord's written 3-Day Notice to Cure or Quit; or 

d) if Tenant defaults in the keeping, observance or perfonnance of any covenant or agreement including 
any provisions of the rules and regulations established by Landlord (other than a default of the 
character referred to in Sections 17. I (a), (b) or ( c)), and if such default continues and is not cured by 
Tenant within thirty (30) days after Landlord has given to Tenant a notice specifying the same, or, in 
the case of such a default which for causes beyond Tenant's reasonable control (including occupancy 
of a sublessee) cannot with due diligence be cured within such period of thirty (30) days, if Tenant: 

i) does not, promptly upon Tenant's receipt of such notice, advise Landlord of Tenant's intention 
duly to institute all steps necessary to cure such default; or 

II) does not duly institute and thereafter diligently prosecute to completion all steps (including, if 
appropriate, legal proceedings against a defaulting sublessee) necessary to cure the same; or 

e) intentionally omitted; or 

f) ifTenant: 

i) applies for or consents to the appointment of, or the taking of possession by a receiver, custodian, 
trustee or liquidator of itself or of all or a substantial part of its property; 

ii) admits in writing its inability, or is generally unable, to pay its debts as such debts become due; 

iii) makes a general assignment for the benefit of its creditors; 

iv) commences a voluntary case under federal bankruptcy laws (as now or hereafter in effect); 

v) files a petition seeking to take advantage of any other law relating to bankruptcy, insolvency, 
reorganization, winding up, or composition or adjustment of debts; 

vi) fails to controvert in a timely or appropriate manner, or acquiesces in writing to, any petition filed 
against it in an involuntary case under such bankruptcy laws; 

vii) takes any action for the purpose of effecting any of the foregoing; or 

g) if a proceeding or case is commenced, without the application or consent of Tenant, in any court of 
competent jurisdiction, seeking: 

i) the liquidation, reorganization, dis.solution, winding up, or composition or readjustment of debts, 
of Tenant; or 

ii) the appointment of a trustee, receiver, custodian, liquidator or the like of Tenant or of all or a 
substantial part of its assets; or 

iii) similar relief with respect of Tenant under any law relating to bankruptcy, insolvency, 
reorganization, winding up, or composition or adjustment of debts, and such proceeding or case 
shall continue undismissed, or an order, judgment or decree approving or ordering any of the 
foregoing shall be entered and continue unstayed and in effect, for a period of sixty (60) days, or 
an order for relief against Tenant snail be entered in an involuntary case under such bankruptcy 
laws; or 

h) if Tenant fails to take possession of and move into the Premises within fifteen (15) calendar days after 
Landlord tenders the same in writing to Tenant, unless Tenant acknowledges and accepts the 
Commencement Date as occurring within such fifteen-day time period, and pays Rent thereon from 
such Commencement Date; 

tllen, in any or each sucn event, Tenant shall be deemed to have committed a material default under this 
Lease. · 

Section 17.2. Landlord's Option to Cure Tenant's Default. If Tenant enters into a default under this 
Lease, in lieu of Landlord's issuance ofa written notice, as specified hereinbelow, Landlord may cure the 
same at the sole expense of Tenant: 

a) innnediatdy and wiLbout notice fu the case ot'erner-gency; if said default is specified in Sections 
17.1 (a), (b) or (c), or if such default'unreBi1onf1bly int~(erts with the use by any other tenant of the 
Building; with the efficient operation of the Building} or will result in a violation of law or in a 
canccllatiml of any 4tsur:i.nce policy maintained by Landlord, and 

b) after the expiration of Landlord's 3-DayNotice oflntent to Cure, in the case of any default other than 
those specified in Section 17.2 (a) hereinabove. 

Within fifteen (15) buslness diJy!l nfter rcccivlng a. statement 'from Landlord, Tenant shall pay to 
Landlord the amount ofth.e-~IL'ic reasonably incurred by Landlord in .pcrfpnning-Tcmmt"s obligation. 
If Tenant fails to pay sucli artlount to L,indlord within the specified time pcrioc!; Landlord may (in 
addition to any other remedies of Landlord under this Lease or applicable law) deduct the amount due 
from the Security Deposit under Section 3. 7. 

Section 17.3. Landlord's Option to Terminate this Lease. In addition to any other remedies 
Landlord may have at law or in equity, Landlord shall be entitled to give to Tenant a written notice of 
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intention to tenninate this Lease at the expiration of three (3) days from the date of the giving of such 
notice, and if such notice is given by Landlord, and Tenant fails to cure the defaults specified therein, then 
this Lease and the Term and estate hereby granted (whether or not the Commencement Date has already 
occurred) shall terminate upon the expiration of such three (3) day period ( a "Default Termination''), with 
the same effect as if the last of such three (3) days were the Termination Date, except that Tenant shall 
remain liable for damages as provided hereinbelow or pursuant to law. 

Section 17.4. Certain Payments. Bills for all reasonable costs and expenses incurred by Landlord in 
connection with any performance by it under Section 17.2 shall be payable, as Additional Rent, pursuant 
to the provisions of Section 4.3. 

Section 17.5. Certain Waivers. Unless Tenant has submitted documentation that it validly disputes 
Landlord's billing for Fixed Monthly Rent hereunder, or is completing an audit of Landlord's Operating 
Expense Statement, if Tenant is in default in payment of Fixed Monthly Rent or Additional Rent 
hereunder, Tenant waives the right to designate the items against which any payments made by Tenant 
are to be credited. In lieu thereof, Landlord may apply any payments received from Tenant to the then
oldest billing remaining unpaid on Tenant's rental account or to any other payment due from Tenant, as 
Landlord sees fit. 
Section 17.6. Landlord Default. Notwithstanding anything to the contrary set forth in this Lease, 
Landlord shall not be in default in the performance of any obligation required to be performed by 
Landlord pursuant to this Lease unless: 

a) in the event such default is with respect to the payment of money, Landlord fails to pay such unpaid 
amounts within five (5) business days of written notice from Tenant that the same was not paid when 
~m . 

b) in the event. such default is other than the obligation to pay money, Landlord fails to perform such 
obligation wilhin thil'fy . {JO) days aiter the receipt of notice from Tenant specifying in detail 
Landlord's failure Lo perform; provided, however, 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 in default 
under this Lease if it shall commence such performance within such thirty (30) days period and 
thereafter diligently pursue the same to completion within a reasonable time pe1iod. 

Upon any such default by Landlord under this Lease, Tenant may, except as otherwise specifically 
provided in this Lease to the contrary, exercise any of its rights provided at Jaw or in equity. 

ARTICLE18 
DAMAGES; REMEDIES; RE-ENTRY BY LANDLORD; ETC. 

Section 18.1, Damages. If Landlord tenninates this Lease, pursuant to the provisions of Section 17.3 (a 
"Default Termination"), then Landlord may recover from Tenant the total of: 

a) the worth at the time of award of the unpaid Fixed Monthly Rent and Additional Rent earned to the 
date of such Default Termination; and 

b) the worth at the time of award of the amount by which the unpaid Fixed Monthly Rent and Additional 
Rent which would have been earned after the date of such Default Tennination until the time of 
award exceeds the amount of such rental loss that Tenant proves could have been reasonably avoided; 
and 

c) the worth at the time of award of the amount by which the unpaid Fixed Monthly Rent and Additional 
Rent which would have been earned for the balance of the Tenn after the time of award exceeds the 
amount of such rental loss that Tenant proves could have been reasonably avoided; and 

d) any other amount reasonably necessary to compcnsute Landlord for all of-the _tlelrimenl proxim11tcly 
caused by Tenant's failure to observe or perform ony- of iLs covenants and agreements .undct this 
Lease or which in the ordinary course of ·evepts woi:ild be likely to rcsul1 (heretfon1, including, 
without limitation, the payment of the reasonable expei.i!ICS incurred or paid hy.Lar1dlord.in rcaeutering 
and securing possession of the Premises and in the reletting thereof {im:ludingi without limil11tion, 
altering and preparing the Premises for new tenants and brokers' commission); and 

e) at Landlord's sole election, such other amounts in addition to or in lieu of the foregoing as may be 
permitted from time to time under applicable California laws. 

Section 18.2, Computations: The "worth at the time of award" is computed: 

a) in paragraphs (a) and (b) above, by allowing interest at the rate often percent (10%) per annum (but 
in no event in excess of the maximum rate pennitted by law); and 

b) in paragraph (c) above, by discounting such amount at the discount rate of the Federal Reserve Bank 
of San Francisco at the time of award plus one percent {I%). 

c) For purposes of computing unpaid rental which would have accrued and become payable under this 
Lease, unpaid rental shall consist of the sum of 

I) the total Fixed Monthly Rent for the balance of the Term, plus 

ii) a computation of Tenant's Share of ,Ad_ditional: Rent due under this Lease· inciudfug, w:itliout 
limitation, Tenant's Share ofany increa~¢·iti Op'#atiiig Expcnseit(includlrtg real estate taxes) for 
the balance of the Term. For purposes of CQinputing anyJncrcases due 1Ju.1d)ord ll~reunder; 
Additional Rent for the calendar year of the default ~d:fur.eacb future cnlcndarycar in the Tenn 
shall be assumed to be equal to the Additional Rent for the calendar year prior to the year in 
which default occurs, compounded at a rate equal to the mean average rate of inflation for the 
preceding five calendar years as determined by the United States Department of Labor, Bureau of 
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Labor Statistics Consumer Price Index (All Urban Consumers, all items, 1982-84 equals 100) for 
the metropolitan area or region of which Los Angeles, California is a part. If such index is 
discontinued or revised, the average rate of inflation shall be determined by reference to the index 
designated as the successor or substitute index by the government of the United States. 

Section 18.3. Re-Entry by Landlord. 

a) 1-f:a pct:aull Termlnation ocfUfll or uny de(i1~~1 specified .°:1' Sections' i7;1 Ja) t~r~ugh (f) occurs :and 
conttnues beyond the period of grace (1f nny) thertfor, Landkitd or Landlords authonzed 
representatives mt\)' re-enter the Prcn1ises and remove ull person-i und till pr~perty thcrefrc,m, either by_ 
1.-u.1ru:tmry disposHession proceedings or by any suitable action Clr proceeding at law, without being 
liable to indictment, prosecution or damages therefor, and may repossess and enjoy the Premises. No 
re-entry or repossession of the Premises by Landlord or its representatives under this Section 18.3 
shall be construed as an election to terminate this Lease unless a notice of such election is given to 
Tenant or unless the termination thereof is decreed by a court of competent jurisdiction. The words 
"re-enter", "re-entry" and "re-entering" as used herein are not restricted to their technical legal 
meanings. 

b} If any default specified in Sections 17. l (a) through (g) occurs and continues beyond the period of 
grace (if any) therefor, then if Landlord does not elect to tenninate this Lease Landlord may, from 
time to time and without terminating this Lease, enforce all its rights and remedies under this Lease, 
including the right to recover the Fixed Monthly Rent and Additional Rent as the same becomes 
payable by Tenant hereunder. 

I) If Landl~d consents. thereto, Tenaril 1nay sublet the Preinises or n'r1y pqrt thereof (which consent 
Landlord ugn."Cs will not b!} unl'casonably withheld), subject" to Tc:nun!'s compliance with the 
requirements of Article 11 ()f tbis Leas.:. So king as Landlord is exercising this remedy it will not 
terminate Tenant's right to possession -of the Premises, bµt it may engage in the f:\Cls p.~nnittcd by 
Section 1951.4( c) of the California Civil Code. 

c) If Tenant abandons the Premises in breach of this Lease, Landlord shall have the right to relet the 
Premises or any part thereof on such terms and conditions and at such rentals as Landlord in its sole 
discretion may deem advisable, with the right to make alterations nod repairs in and to the Premises 
necessary to reletting. If Landlord so elects to relet, then gross rentals received by Landlord from the 
reletting shall be applied: 
I) first, to the payment of the reasonable expenses incurred or paid by Landlord in re-entering and 

securing possession of the Premises and in the reletting thereof (including, without limitation, 
altering and preparing the Premises for new tenants and brokers' commissions); 

ii) second, to the payment of the Fixed Monthly Rent and Additional Rent payable by Tenant 
hereunder; and 

iii) third, the remainder, if any, to be retained by Landlord and applied to the payment of future 
Fixed Monthly Rent and Additional Rent as the same become due. 

Should the gross rentals received by Landlord from the reletting be insufficient to pay in full the sums 
stated in Section 18.3 (a) and (b) hereinabove, Tenant shall, upon demand, pay the deficiency to 
Landlord. 
Section 18.4. Certain Waivers. After Landlord has actually obtained possession of the Premises 
pursuant to any lawful order of possession granted in a valid court of law, Tenant thereafter waives and 
surrenders for Tenant, and for all claiming under Tenant, all rights and privileges now or hereafter 
existing to redeem the Premises (whether by order or judgment of any court or by any legal process or 
writ); to assert Tenant's continued right to occupanc..jl of the Premises; or to have a continuance of this 
Lease for the Term hereof. Tenant also waives the provisions of any law relating to notice and/or delay 
in levy of execution in case of an eviction or dispossession for nonpayment of rent, and of any successor 
or other law of like import. 
Section 18.5. Cumulative Remedies. The remedies of Landlord provided for in this Lease are 
cumulative and are not intended to be exclusive of any other remedies to which Landlord may be lawfully 
entitled. The exercise by Landlord of any remedy to which it is entitled shall not preclude or hinder the 
exercise of any other such remedy. 

Section 19.1, Landlord Obligations: 

ARTICLE 19 
INSURANCE 

a) Landlord shall secure nod maintain during the Tenn of this Lease the following insurance: 
I) Commercial General Liability and Umbrella Liability insurance relating to Landlord's operation of 

the Building, for personal and bodily injury and death, and damage to other's property. 

ii) ,AU ,fi~ of st_andard ·fire inslin111ce nnd eittended coverage including vandalism and malicious 
ntisclliei and sprinkler leakage cndorsemenlij relating to the Building, the parking facilities, the 
Gommon Arca improvemenis and uny and all improvements installed in, on or upon the Premises 
and aftixcd tticrcto (but t."ltcluding Tenant's fixtures, furnishings, equipment, personal property or 
other clements of Tenant's :Property); and provided that the premium cost for coverage of the 
Improvement~ to "the Premises in excess of a total value equal to Thirty-Five Dollars ($35.00) per 
square foo.1 of Usable Area in the.Premises shall be directly reimbursed from Tenant to Landlord, 
pursuant to -the provisions of Section 4.3 of this Lease; 

w,,nsidc Towas/ Oalaxy Docum..,l Scrvica/ JS /Februuy 27, 2013 

25 
Initial Initial Initial lnilial 



iii) Such other insurance (including, without limitation, boiler and machinery, rental loss, earthquake 
and/or flood insurance) as Landlord reasonably elects to obtain or any Lender requires. 

b) Insurance effected by Landlord under this Section 19.1 will be: 

I) In amounts which Landlord from time to time determines sufficient or which any Lender requires; 
and 

ii) Subject to such deductibles and exclusions as Landlord deems appropriate. 
c) Notwithstanding any contribution by Tenant to the cost of insurance premiums as provided herein, 

Tenant acknowledges that Tenant has no right to receive any proceeds from any insurance policies 
carried by Landlord. · 

Section 19.2. Tenant Obligations. 

a) At least ten (l 0) days prior to the earlier of the Commencement Date or Tenant's anticipated early 
access date of the Premises and thereafter during the Term of this Lease, Tenant shall secure and 
maintain, at its own expense throughout the Term of this Lease the following minimum types and 
amounts of insurance, in fonn and in companies acceptable to Landlord, insuring Tenant, its 
employees, agents and designees: 

I) Workers' Compensation Insurance, the amount and scope of which shall be the amount and scope 
required by statute or other governing law; 

ii) Employer's Liability Instinmcc in amounts equal to the greater of (1) the insurance currently 
maintained by Tconnt, or (2) the following: Bodily Injury by accident - $1,000,000 each accident; 
Bodily Injury py discose - $ l,0()0,Q00 policy limit; and Bodily Injury by disease - $1,000,000 each 
employee; 

iii) Commercial General Liability and Umbrella Liability Insurance on an ocCtµTeDce basis, without 
claims-made features, with bodily injury and property damage coverage in an amount equal to a 
combined single limit of not less than $2,000,000; and such insurance shall include the following 
coverages: (A) Premises and Operations coverage with X, C, and U exclusions for explosion, 
collapse, and underground property damage deleted under both premises/operations and 
contractual liability coverage parts, if applicable; (B) Owner and Contractor Protective coverage; 
(C) Products and Completed Operations coverage; (D) Blanket Contractual coverage, including 
both oral and written contracts; (E) Personal Injury coverage; (F) Broad Form Comprehensive 
General Liability coverage (or its equivalent); and (G) Broad Form Property Damage coverage, 
including completed operations; 

iv) All risk of standard fire insurance and extended coverage with vandalism and malicious mischief 
and sprinkler leakage endorsements, insuring fixtures, glass, equipment, merchandise, inventory 
and other elements of Tenant's Property in and all other contents of the Premises. Such insurance 
shall be in an amount equal to 100%" of the t'eplnc:enierit value thereof (and Tenant shall re
determine the same as frequently as necessary · in . order to comply herewith). The proceeds of 
such insurance, so long as this Lease temains in effect, shall be used to repair and/or replace the 
items so insured; 

v) A commercially reasonable and customary policy of business interruption insurance with respect 
to the operation of Tenant's business; and 

vi) Any other fonns of insurance Landlord may reasonably require ftom time to time, in form and 
amounts and for insurance risks against which a prudent tenant of comparable size in a 
comparable business would protect itself. 

b) All insurance policies maintained to provide the coverages required herein shall: 

i) Be issued by insurance companies authorized to do business in the state in which the leased 
premises are located, and with companies rated, at a minimum "A- VII" by A.M. Best; 

ii) Be subject to the prior approval of Landlord (which approval shall not be unreasonably withheld) 
as to form, substance and insurer; 

iii) Provide for a deductible only so long as Tenant shall remain liable for payment of any such 
deductible in the event of any loss; 

iv) Contain appropriate cross-liability endorsements denying Tenant's insurers the right of 
subrogation against Landlord as to risks covered by such insurance, without prejudice to any 
waiver of indemnity provisions applicable to Tenant and any limitation of liability provisions 
applicable to Landlord hereunder, of which provisions Tenant shall notify all insurance carriers; 

v) Contain provisions for at least ten (IO) days advance written notice to Landlord of cancellation 
due to non-payment and thirty (30) days advance written notice to Landlord of material 
modification or cancellation for any reason other than non-payment; and 

vi) Stipulate that coverages afforded under such policies arc primary insurance as respects Landlord 
and that any other insurance maintained by Landlord arc excess and non-contributing with the 
insurance required hereunder. 

c) No endorsement limiting or excluding a required coverage is permitted. 

d) Tenant shall deliver to Landlord upon execution of this Lease, written evidence of insurance 
coverages required herein. Tenant shall deliver to Landlord no less than fifteen (15) days prior to the 
expiration of any required coverage, written evidence of the renewal or replacement of such 
coverage. Landlord's failure at any time to object to Tenant's failure to provide the specified 
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insurance or written evidence thereof ( either as to the type or amount of such insurance) shall not be 
deemed as a waiver of Tenant's obligations under this Section. 

e) Landlord shall be named as an additional insured on the Tenant's policies of General Liability and 
Umbrella Liability insurance and as a loss payee on the Tenant's policies of All Risk insurance as their 
interest may appear. Tenant shall deliver to Landlord the appropriate endorsements evidencing 
additional insured and loss payee status. Any claim for loss under said insurance policies shall be 
payable notwithstanding any act, omission, negligence, representation, misrepresentation or other 
conduct or misconduct of Tenant which might otherwise L-ause cancellation, forfeiture or reduction of 
such insurance. 

f) The insurance requirements in this Section shall not in any way limit, in either scope or amount, the 
indemnity obligations separately owed by Tenant to Landlord under this Lease. 

g) Nothing herein shall in any manner limit the liability of Tenant for non-performance of its obligations 
or for loss or damage for which Tenant is responsible. The aforementioned minimum limits of 
policies shall in no event limit the liability ofTenant hereunder. 

h) Tenant may, at its option, satisfy its insurance obligations hereunder by policies of so-called blanket 
insurance carried by Tenant provided that the st1me shall, in all respects, comply with the provisions 
hereof. In such event, Tenant shall not be deemed to have complied with its obligations hereunder 
until Tenant shall have obtained and delivered to Landlord a copy of each such policy together with 
an appt'()ptlate endorsetnerit or certificate applicable to and evidencing full compliance with the 
specific requirelnetlts -Of this Lease (irrespective of any- claim which may be made with respect to any 
other prbperty or liuhilily covered tind<--r such policy), and until the same shall have been approved by 
Landlord in writing. 

Sectif)II 19 .. 1. Compliance with Building Insurance Requimnen:ts". After Tcriaut fokes. occupancy of 
the Prctniscs, TcnariJ shall not violate or pcnnit in, 1m or upon the Premises the viulntion of any condition 
imposed by such standard fire insurance policies us are nommlly issu_cd for office buiklings in the City or 
County in Which the Building is located. Tenant slmll not do, suffer or pemiit anyihing .to be done, or 
keep, suffer or permit anything to be kept, in the Premises which would increase the risk ratings or 
premium calculation factors on the Building or property therein ( collectively an "Increased Rt~k"), or 
which would result in insurance companies of good standing refusing to insure the Building or any 
property appurtenant thereto in such amounts and against such risks as Landlord may reasonably 
determine from time to time are appropriate. 

Notwithstanding the above, if additional insurance is available to cover such Increased Risk, Tenant 
shall not be in default hereunder if. 
a) Tenant authorizes Landlord in writing to obtain such additional insurance; and 

b) prepays the annual cost thereof to Landlord for such additional coverage, as well as the additional 
costs, if any, of any increase in Landlord's other insurance premiums resulting from the existence or 
continuance of such Increased Risk. 

Section 19.4. Mutual Waiver of Subrogatlon. Landlord and Tenant agree to have their respective 
insurance companies issuing property damage insurance waive any rights of subrogation that such 
companies may have against Landlord or Tenant, as the case may be. Anything in this Lease to the 
contrary notwithstanding, Landlord and Tenant hereby waive and release each other of and from any and 
all rights of recovery, claims, actions or causes of actions against each other, their respective agents, 
officers and employees, for any loss or damage that may occur to the Premises, Building or Project, or 
personal property within the Building, regardless of cause or origin, including the negligence of Landlord 
and Tenant and their respective agents, officers, employees and contractors. Each party agrees to give 
immediately to its respective insurance company which has issued policies of insurance covering any risk 
of direct physical loss, written notice of the terms of the mutual waivers contained in this Section 19.4, 
and to have such insurance policies properly endorsed, if necessary, to prevent the invalidation of said 
insurance coverage by reason of said waivers. If either Landlord or Tenant fails to provide the insurance 
policy or policies required hereinabove, the waiver of subrogation contained in this Section 19.4 shall no 
longer inure to the benefit of the party failing to provide such insurance, and the party claiming against 
such uninsured party shall be entitled to restitution of all damages and expenses suffered and/or claimed, 
without limitation. 

Section 19.5. Failure to Secure. If at any time during the Term, and after expiration of ten (10) 
business days' prior written demand therefore from Landlord, Tenant fails to: 
a) provide Landlord with access to a registered insurance broker of record that can verify Tenant's 

compliance \;l'ith the requirement contained in this Article 19; or 

b) provide documentation reasonably acceptable to Landlord that Tenant has secured and maintained the 
insurance coverage required hereunder, 

then such failure shall be considered a material default under this Lease, and Landlord shall have the 
option, but not the obligation, without further notice or demand to obtain such insurance on behalf of or 
as the agent of Tenant and in Tenant's name. 

Tenant shall pay Landlord's billing for the premiums associated with suc:h insumrtce policy or policies 
within five (5) days after receipt of Landlord's billing, as well as such other reason~ble costs and fees 
arising out of such default, together with interest on the entire amount so advanced by Landlord, at the 
rate of ten percent (I 0%) per annum, computed from the date of such advance. Such advances, if made 
by Landlord, shall be construed as and considered Additional Rent under this Lease. 
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ARTICLE20 
MISCELLANEOUS 

Section 20.1. Entire Agreement. This Lease, including the exhibits and guaranty of lease, if any, 
annexed hereto, contains all of the agreements and understandings relating to the leasing of the Premises 
and the obligations of Landlord and Tenant in connectfon therewith and neither pllrty and no agent or 
representative thereof has made or is making, and n¢itlfor p:arty in executing· and delivering this Lease is 
relying upon, any warranties or representations, .except to Hu:r extent set furth in this Lease. All 
understandings and agreements heretofore had betwe® 411ldlord and Tenant relating to the leasing of the 
Premises are merged in this Lease, which alone fully and completely expresses their agreement. The 
Riders ( if any) and Exhibits annexed to this Lease are hereby incorporated herein and made a part hereof. 

Section 20.2. No Waiver or Modification. The failure of Landlord or Tenant to insist in any instance 
upon the strict keeping, observance or performance of any covenant or agreement contained in this Lease 
or to exercise any election herein contained shall not be construed as a waiver or relinquishment for the 
future of such covenant or agreement, but the same shall continue and remain in full force and effect. No 
waiver or modification by either Landlord or Tenant of any covenant or agreement contained in this 
Lease shall be deemed to have been made unless the same is in writing executed by the party whose rights 
are being waived or modified. No surrender of possession of any part of the Premises shall release 
Tenant from any of its obligations hereunder unless accepted in writing by Landlord. The receipt and 
retention by Landlord, and the payment by Tenw1t, of Fixed Monthly Rent or Additional Rent with 
knowledge of the breach of any covenant or agreement contained in this Lease shall not be deemed a 
waiver of such breach by either Landlord or Tenant. 
Section 20.3. Time of the Essence. Time is of the essence of this Lease and of all provisions hereof: 
except in respect to the delivery of possession of the Premises at the Commencement Date. 

Section 20.4. Force Majeure. For the purposes oft.his Lease, "Force Majeure" shall be defined as any 
or all prevention, delays or stoppages ancVor the inability to obtain services, labor, materials or reasonable 
substitutes therefor, when such prevention, delay, .stopp11ge. or 'luilure itt clue to strikes. 1ockout.'l'; labor 
disputes, terrorist acts, acts of God, governmental actions; civil ·l)()mmotion, rwe oi' 01hcr casualty, ancVor 
other causes beyond the reasonable control of the party obligated to perform, except that Force Majeure 
may not be raised as a defense for Tenant's non-poerfonnance of any obligations imposed by this Lease 
with regard to the payment ofFixed Monthly Rent ancVor Additional Rent. 

Notwithstanding anything to the contrary contained in this Lease, Force Majeure shall excuse the 
performance of such party for a period equal to any such prevention, delay, stoppage or inability. 
Therefore, if this Lease specifies a time period for perfonnance of an obligation by either party, that time 
period shall be extended by the period of any delay in such party's performance caused by a Force 
Majeure. 
Section 20.5. Broker. Landlord and Tenant represent to one another that each has dealt with no broker 
or agent in connection with this Lease or its negotiations other than Douglas Emmett Management, 
LLC and Business Spaces CRES, Inc. Landlord and Tenant shall hold one another hannless from and 
against any and all liability, loss, dilriinge, expense, ckritii, rictiori, demand; suit or obligation arising out of 
or relating to a breach by the 'inde111nitying party of such representation. Landlord agrees to pay all 
commissions due to the brokers \isled l!)lovc tire'<cited by T er1.a11t' s ~xecut itm nf this Lease. 
Section 20.6. Governing Law. This Lease shall be governed by and construed in accordance with the 
laws of the State of California. 
Section 20.7. Submission of Lease. Whether or not rental deposits have been received by Landlord 
from Tenant, and whether or not Landlord has delivered to Tenant an unexecuted draft version of this 
Lease for Tenant's review and/or signature, no contractual or other rights shall exist between Landlord 
and Tenant with respect to the Premises, nor shall this Lease be valid ancVor in effect until this Lease hes 
been fully executed and a duplicate original of said fully-executed Lease has been delivered to both 
Landlord and Tenant. 

The submission of this Lease to Tenant shall be for examination purposes only, and does not and shall 
not constitute a reservation of or an option for Tenant to lease, or otherwise create any interest by Tenant 
in the Premises or any other offices or space situated in the Building. Execution of this Lease by Tenant 
and its return to Landlord shall not be binding upon Landlord, notwithstanding any time interval, until 
Landlord, has in fact cxecuttd arid delivct'ed a fiilly-ex.ecutcd duplicate original of this Lease to Tenant. 
Landlord and Tenant agree hereby to authorize transmission of all or portions of documents, including 
signatuJ'.i!i lines lhere~n~ \,y facsimile machines, and furtllcr authorize the other party to rely conclusively 
upon such facsimile transm:issions os ifthe original had been received. 
Section 20.8. Captions. The captions in this Lease are for convenience only and shall not in any way 
limit or be deemed to construe or interpret the terms and provisions hereof. 

Section 20.9. Singular and Plural, Etc. The words "Landlord" and '1'enant", as used herein, shall 
include the plural as well as the singular. Words used in the masculine gender include the feminine and 
neuter. If there be more than one Landlord or Tenant the obligations hereunder imposed upon Landlord 
and Tenant shall be joint and several. 

Section 20.10. Independent Covenants. Except where the covenants contained in one Article of this 
Lease are clearly affected by or contingent upon fulfillment by either party of another Article or 
paragraph of this Lease, this Lease shall be construed as though the covenants herein between Landlord 
and Tenant are independent and not dependent and Tenant hereby expressly waives the benefit of any 
statute to the contrary and agrees that if Landlord fails to perform its obligations set forth herein, Tenant 
shall not be entitled to make any repairs or perfonn any actions hereunder at Landlord's expense or to 
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any set-off of the Rent or other amounts owing hcreuoder against Landlord; provided, however, that the 
foregoing shall in no way impair the right ofTenant to commence a separate action against Landlord for 
the violation by Landlord (If the provision..~ hereof .i10 long as notice is first given to Landlord and any 
holder of a mortgage or deed of trust covering the Building, Real Propetty or any poriion t~ereof, of 
whose address Tenant has theretofore been notified, and an opportunity i1:1·gmnte<l 10 Landlord and such 

. holder to correct such violations as provided above. 

Section 20.11. Severability. If any covenant or agreement of this Lease or the application thereof to 
any person or circumstance shall be held to be invalid or unerifor®blc,. then and in cnch such event the 
remainder of this Lease or the application of such covenant or jlgte~n.tent to any. l'llher person or any 
other circumstance sha11 not be thereby affected, and each covenant .and iigr.ceJncnt hereof shall remain 
valid and enforceable to the fullest extent permitted by law. 

Section 20.12. Warranty of Authority. If Landlord or Tenant signs as a corporation, limited liability 
company or a partnership, each of the persons executing this Lease on behalf of Landlord or Tenant 
hereby covenant and warrant that each is a duly authorized and existing entity, that each has and is 
qualified to do business in California, that the persons signing on behalf of Landlord or Tenant have full 
right and authority to enter into this Lease, and that each and every person signing on behalf of either 
Landlord or Tenant are authorized to do so. 

Section 20.13. No Representations or Warranties. Neither Landlord nor Landlord's agents or 
attorneys have made any representations or warranties with respect to the Premises, the Building or this 
Lease, except as expressly set forth herein, and no rights, easements or licenses are or shall be acquired 
by Tenant by implication or otherwise. 

Section 20.14. No Joint Venture or Partnership. This Lease shall not be deemed or construed to 
create or establish any relationship of partnership or joint venture or similar relationship or arrangement 

. between Landlord and Tenant hereunder. 

Section 20.15. Tenant's Obllgatfoilll At lis Sole llh:p'e·11se, N6iwiths~t_1dlng the fact that certain 
references in this lease to acts required to be performed by Tenant hereunder, or to breaches or defaults 
of this Lease by T¢11ant, omit to stale that such ui;ts shall be r-:rfoi1Yic<l ::it Tcnnrit's sole expense, or omit 
to state that =such breaches or defaulls by Tenant urc mutenal, \lnless the conicxl clearly implies to the 
contrary each and every act to be performed or obligation to be fulfilled by Tenant pursuant to this Lease 
shall be perfonned or fulfilled at Tenant's sole expense, and all breaches or defaults by Tenant hereunder 
shall be deemed material. 

Section 20.16. Attorneys' Fees. Iflitigation is instituted between Landlord and Tenant, the cause for 
which arises out of or in relation to this Lease, the prevailing party in such litigation shall be entitled to 
receive its costs (not limited to court costs), expenses and reasonable attorneys' fees from the non
prevailing party as the same may be awarded by the court. 

Section 20.17. Waiver of Trial by Jury. In the Interest of saving time and expense, Landlord and 
Tenant hereby consent to trial without a jury in any action, proceeding or counterclaim brought 
by either of the parties hereto against the other or their successor-in-interest In respect to any 
matters arising out of or relating to this Lease. 

Section 20.18. No Merger. The voluntary or other surrender of this lease by Tenant, or a mutual 
cancellation thereof, shall not work a merger, and shali at the option of Landlord tenninate all or any 
existing subleases or subtenancies, or may, at the option of Landlord, operate as an assignment to it of 
any or all such subleases or subtenancies. 

Section 20.19. Prohibition Against Recording. Except as provided in Section 14.3 of this Lease, 
neither this Lease, nor any memorandum, affidavit or other writing with respect thereto, shall be recorded 
by Tenant or by anyone acting through, under or on behalf of Tenant, and the recording thereof in 
violation of this provision shall make this Lease null and void at Landlord's election. 

Sectt&n-10.20. Hazardous WRSte; 't-enMt specificnlly ngrces that~ except for such iiinited qi111ntitiet of 
office mat"crinls and. supplie!! ns nre. eustomarily usecl. in Tehnnt' s t'lorrrml bu~ine~s operation~. Tenant shall 
not engage or pennit at any time, any opernLions _or activities upon. o·r u:ny use or occupancy ohhe 
Premises; or any rioition 1hereo1;. for the plirj'10se of'm• ii111ny. wt1y involving lhe handling; manufactming, 
treatment, stor11ge, use, tra11sport1itlon, spillnge, leakage, (himping, ·dil;cha:rge or clispo:utl (whether legal 
or illegal, accidental or intentional) of any hazardous substances, materials or wastes, or any w11stes 
regulated under any locai state or federal law. 

Tenant shal1, during the Term, remain in full compliance with all applicable laws governing its use and 
occupancy of the Premises, including, without limitation, the handling, maoufnt.1.uring, t~at1neitt. storlige; 
disposal, discharge, use, and transportation ofh•-d<>us substtui~$~ ~nterials gr. w11~t~, and any wastes 
regulated under any local, state or federal law. Terumt will remain ih full co1ripliancc with the terms li~d 
conditions of all permits and licenses issued to it by any governmental authority on account of any or all 
of its activities on the Premises. · 
Section 20.21. Transportation Management. Tenant shall, at Tenant's sole expense, fully comply 
with all present or future programs intended _to manage parking, transportation or traffic in and around 
the Building, when the same have been mandated by an outside governmental authority having 
jurisdiction therefor· and not when required for the convenience of Landlord. 

In connection therewith, Tenant shall be responsible for the transportation planning and management 
for all of Tenant's employees while located at the Premises, by working directly with Landlord, any 
governmental transportation management organization or any other transportation-related committees or 
entities reasonably designated by Landlord. Such programs may include, without limitation: 
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a) restrictions on the number of peak-hour vehicle trips generated by Tenant; 
b) requirements for increased vehicle occupancy; 

c) implementing an in-house ride-sharing program and/or appointing an employee transportation 
coordinator; 

d) working with employees of any Building ( or area-wide) ridesharing program manager; 
e) instituting employer-sponsored incentives (financial or in-kind) to · encourage employees to 

ridesharing; and 
t) utilizing flexible work shifts for employees. 
Section 20.22. Signage, Tenant may not install, inscribe, paint or affix any awning, shade, sign, 
advertisement or notice on or to any part of the outside or inside of the Building, or in any portion of the 
Premises visible to the outside of the Building or Common Areas without Landlord's prior written 
consent, which consent may be granted or withheld in Landlord's sole and absolute discretion, provided 
that Tenant may install its business name and logo on the glass entry door to the Premises at Tenant's 
sole cost and expense, subject to Landlord's prior reasonable written approval of the specifications for 
such signage. 

Except as specified in this Section 20.22 all signage and/or directory listings installed on behalf of 
Tenant, whether installed in, on or upon the public corridors, doorways, Building directory or in any 
other location whatsoever visible outside of the Premises, shall be installed by Landlord, at Tenant's sole 
expense. 

Except· as specified in this Section 20.~, Tenant's :ldentificatio11 on or in ·any·Common Area of the 
Building shall be limited to Tenant's name and suite dcsignution, ri'n<l in 1io event shall Tenant be entitled 
to the installation of Tenant's logo in any portiOl\ of the Building or Common AtcilS. Furtlierrnote, the 
size, style, and placement of letters to be used in any of Tenant's sig1111ge slmll be determined by 
Landlord, in Landlord's sole discretion, in full conformance with the previously established signage 
program for the Building. 

, Tenant shall only be entitled to one (1) listing on the Building directory, which shall only show 
Tenant's business name and suite designation. Te,nant shall also be entitled to a maximum of one (I) 
additional listing on said Building and/or parking directory, which listings shall be limited solely to 
Tenant's officers, employees, subsidiaries, affiliates and/or sublessees, if any. All of said listings shall be 
subject to Landlord's prior written approval, which shall not be unreasonably withheld, conditioned or 
delayed. 

In addition, Landlord shall permit Tenant to affix its name and directional arrow for Tenant's location 
on the existing Building lobby placard, subject to Landlord's prior reasonable written approval of the 
specifications for such signage. 
Section 20.23. Intentionally Omitted. 
Section 20.24. Contldentlality. Landlord and.Tenant agree that the covenants and provisions of this 
Lease shall not be divulged to anyone not directly involved in the management, administration, 
ownership, lending against, or subleasing. of the Premises, which permitted disclosure shall include, but 
not be limited to, the board J$rl\,tmi, leg11l counsel and/or accountants of either Landlord or Tenant. 
Section 20.25. Intentionally Omitted, 
Section 20.26. Landlord's Right to Perform Tenant's Ot,ligatlons. All obligations to be performed 
by Tenant under this Lease shall be performed by Tenant at Tenant's expense{unless this Lease expressly 
provides otherwise) without any reduction of or offset agains't Reijt. · Ex<.,cpt to the extent set forth in 
Section 17,2 herein, in the event of a default by Tenant of any oliligatiort tinder this Lease, Landlord may, 
after delivering notice to Tenant and allowing Tenant ten (JO) business days to cure such default, perform 
the obligation on Tenant's behalf, without waiving any of Landlord's rights, remedies, claims or defenses 
with respect to Tenant's failure to perfonn any obligations and without releasing Tenant from such 
obligations. If Landlord determines that such defaulJ .reas9nably requires additional time for cure, then 
Landlord's notice may state such other time period, pr.o.vided that Temmt commences its cure within ten 
( 10) business days after notice and thereafter continuously prosecutes b-Uch cure to completion. Within 
fifteen (15) business days. after reccivmg II stI;1tement'irom La11dlord, Tenant shall pay to Ltmdlord the 
amount of the expense reasonably ine1tn'ed bylnndlord in performing Tena:nt's obliglition. ff.Tenant fails 
to pay such amount to Landlord within the specified time period, La11dlord.may (in nddition to any other 
remedies of Landlord under this Leuse or applicable law) deduct the alilotint tlue fl-om the Secl!rity 
Deposit under Section 3.7. The terms of this Section 20.26 shall survive the expiration or eaclicr 
termination of this Lease. 

ARTICLE21 
PARKING 

SectJQn il.1. Parking. Throughout the Term, Tenant shall have the obligation to purchase one (1) 
reserved paddng pennits on a "must-take" basis. Except as otherwise permitted by Landlord's 
management aget1t in its reasonable <liscrction, and based on the availability thereof, in no event shall 
Tenant be entitled to purchase more thllli the number of parking permits listed in the BLI. If additional 
parking permits are available on a month-to-month basis, which determination shall be in the sole 
discretion of Landlord's parking agent, Tenant shall be permitted to purchase one or more of said permits 
on a first-come, first-served basis. 

Said parking permits shall allow Tenant to park in the Building parking facility at the posted monthly 
parking rates and charges then in effect, plus any and all applicable taxes, provided that such rates may be 
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-
changed from time to time, in Landlord's sole discretion. Landlord shall retain sole discretion to 
designate the location of each parking space, and whether it shall be assigned, or unassigned, unless 
specifically agreed to otherwise in writing between Landlord and Tenant. 

Guests and invitees of Tenant shall have the right to use, in common with guests and invitees of other 
tenants of the Building, the transient parking facilities of the Building at the then-posted parking rates and 
charges, or at such other rate or rates and charges as may be agreed upon from time to time between 
Landlord and Tenant in writing. Such rate(s) or charges may be changed by Landlord from time to time 
in Landlord's sole discretion, and shall include, without limitation, any and all fees or taxes relating to 
parking assessed to Landlord for such parking facilities. 

Tenant or Tenant's agents, clients, contractors, directors, employees, invitees, licensees, officers, 
partners or shareholders continued use of said transient, as well as monthly parking, shall be contingent 
upon Tenant and Tenant's agents, clients, corrtnicto'rs,. directors, employ~:.:S, invitees, liceriifocs; officers, 
partners or shareholders continued eomplinncc with the ·reasonnble und non•discrimina.tory rules- and 
regulations adopted by Landlord, which rules antl'regulations lliay change nt any time or from time to 
time during the Term hereof in Landlord's sole discretion. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANKr 
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IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease, effective the later of 
the date(s) written below. 

LANDLORD: 

DOUGLAS EMMETT 1997, LLC, 
a Delaware limited liability company 

By: Douglas Emmett Management, Inc., 
a Delaware corporation, its Manager 

BY!·-~~l~V\..,AA.-.,,....,._~ -+1(\1--~-~
Michael J. Means,~ 
Senior Vice President 

Dated: --~g_. 4_, _I?:? ___ _ 
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, C,bfomm oo,pomtmn :~ 

By: ·"""'===~:c __ _ 
Namc:_J1J3.':NJ::..,J / y,.,j d"'-..:, ' 
Title:~./£•;;! J<!.,.."'f-t-------

By: ___________ _ 

Name=--~------------
Title: 

Dated:~----~~-----
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EXHIBIT A- PREMISES PLAN 

Suite 14SE at 11835 West Olympic Boulevard, Los Angeles, California 90064 
Rentable Area: approximately 1,401 square feet 
Usable Area: approximately 1,274 square feet 

(Measured pursuant to the provisions of Section 1.4 of the Lease) 
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EXHIBITB-1 

CONSTRUCTION BY TENANT DURING TERM 

1. If Tenant wishes to make a Tenant Change, as specified in Section 12.12 of the Lease, such Tenant 
Change shall be completed pursuant to the provisions of Section 12.12 of the Lease and this Exhibit 8-1. 
Tenant shall bear all costs of said Tenant Change, which shall be paid directly to Tenant's general 
contractor ("Contractor") . 

. 2~ Contractor shall complete construction to the Premises purs1,11mt tci the final Plans and 
Specifications npj,r<ived in writing by Landlord nml Tenant (the ''Tenant Change"}, fo compliance with all 
appliC".tble codes and regulations. Tcnnnl's si:lectio11s of finishes und U'\Jitcrinls shall be indicated on the 
Plans .llnd Specifications, and shall ~ eq\ial to or better than the mii1imum Building standards and 
specifications. All work not shown on th~ final Pl;ms und Spccitications, °Qui ,vhich is to be included in 
the ·renant Change, including but not limited 10, telephone service installtition, furnishings or cabinetry, 
s~all bc i1istalled pursuant to Lmidlord's reasonable directive.-i. 
3. Prior to commencing any work: 

a) Tenant's proposed Contractor and the. Contractor's proposed subcontractors and suppliers shall be 
approved in .writing by Landlord, which. approval shall not be unreasonably withheld, conditioned or 
del~yed. As a corid.i.tilln of su·ch approval, so long as the same are reasonably cost competitive, then 
Conlmctor shall use Landlord's Heating, Venting, and Air-conditioning, plumbing, and electrical 
subcontractors for such work. · 

b) During completion of any Tenant Change, neither Tenant or Contractor shall permit any sub
contractors, workmen, laborers, material or equipment to come into or upon the Building if the use 
thereof: in Landlord's reasonable judgment, would violate Landlord's agreement with any union 
providing work, labor or services in or about the Building or disturb labor harmony with the 
workforce or trades engaged in performing other work, labor or services in or about the Building or 
the Common Areas. If any violation, disturbance, interference or conflict occurs, Tenant, upon 
demand by Landlord, shall immediately cause all contractors or subcontractors or all materials 
causing the violation, disturbance, interference,. difficulty or conflict, to leave or be removed from 
the Building or the Common At~ imtrtedkit.\,ly. Tenant shall indemnify and hold Landlord 
harmless from and against all cl~ siiiti;, demands, damages, judgments, costs, interest and 
expenses (including attorneys fees and costs incurred in the defense therecit) tti which Landlord may 
be subject or suffer when the same arise out of or 1n· .. ~onncction· with the use of, work in, 
construction to, or actions in, on, upon or about the ;Prcmi~¢$:' by Teno:i:it or Tenant's agents, 
contractors, directors, employees, licensees, officers, partners or shareholders, including any actions 
relating to the installation, placement, removal or financing of any Tenant Change, improvements, 
fixtures and/or equipment in, on, upon or about the Premises. 

c) Contractor shall submit to Landlord and Tenant a written bid for completion of the Tenant Change. 
Said bid shall include Contractor's overhead, profit, and fees, and, if the proposed Tenant Change is 
for cosmetic work in excess of $5,000 in aggregate value per occurrence or for structural work of 
any kind, Contractor shall: 

pre-pay to Landlord's managing agent $250.00 as partial payment of said managing agent's 
construction administration fee, as specified hereinbelow, and 

ii upon completion of said Tenant Change, pay an administration fee for supervision of said 
Tenant Change equal to seven and one-half percent (7.5%) of the total cost of the Tenant 
Change, to defray said agent's costs for supervision of the construction. 

4. Tenant or Contractor shall submit all Plans and Specifications to Landlord, and no work on the 
Premises shall be commenced before Tenant has received Landlord's final written approval thereof: which 
shall not be unreasonably withheld, delayed or conditioned. In addition, Tenant shall reimburse Landlord 
for any and all of Landlord's out of pocket .costs, .incurred .in reviewing Tenant~, p1nns for any T~nl 
Change or for any other "peer review" WQrln:sso.cia~ wiJh Landlord's ·review ofTeuant'splans for any 
Tenant Change, including, without limitai.iol\ ,Landkird1i ou.t of pocket c1;1:.ls incufred in cnguging ui1y 
third party engineers, contractors, consultants or design sp.cciolisttt. Tetlftnt shall pny snch co~ts .to 
Landlord within five (5) business days after Landlord's delivery to Tenant of a copy. of the invoice(s) for 
such work. 

5. Contractor shall complete all architectural and planning review and obtain all pennits, including 
signage, required by the city, state or county in which the Premises are. located. . 

6. Contractnr shall submit to Landlord Verification of publ~ Jiabitrty and worker's compensation 
insurance adequate to fully protect Landlord antl Tt.'Jlant from and again~ any Bnd nll liubi)ity for death or 
injury tQ P.crsons or damage to pr~.perty .cau·sed ·in or about, or by reason of the construction of any work 
done by·Conlractor or C<intr11ctor·s subcontractors or supplters. 
7. Unless otherwise waived in writing by Landlord, which waiver shall be in Landlord's sole 
discretion, Contractor shall provide payment and performance bonds in an amount equal to I 00% of the 
estimated amount of Tenant Change, as specified to Landlord pursuant to Paragraph 2. 

8. Contractor and Contractor's subcontractors and suppliers sba11 be subject to Landlord's reasonable 
administrative control and supervision. Landlord shall provide Contractor and Contractor's 
subcontractors and suppliers with reasonable access to the Premises. 

9. During construction of the Tenant Change, Contractor shall adhere to the procedures contained 
hereinbelow, which represent Landlord's minimum requirements for completion of the Tenant Change. 
Wcstsid~Towcra/ Galaxy Document Servic,s /JS/ February 27, 2013 

Bl-1 
lni~al Initial Initial lnilial 



-EXHIBITB-1 
CONSTRUCTION BY TENANT DURING TERM (cont'd) 

10. Upon completion of the Tenant Change, Tenant shall provide Landlord with such evidence as 
Landlord may reasonably request that the Contractor has been paid in full, and Contractor shall provide 
Landlord with lien releases as requested by Landlord, confinnation that no liens have been filed against 
the Premises or the Building. If any liens arise against the Premises or the Building as a result of the 
Tenant Change, Tenant shall immediately, at Tenant's sole expense, remove such liens and provide 
Landlord evidence that the title to the Building and Premises have been cleared of such liens. 
11. Whether or not Tenant or Contractor timely complete the Tenant Change, unless the Lease is 
otherwise terminated pursuant to the provisions contained therein, Tenant acknowledges and agrees that 
Tenant's obligations under the Lease to pay Fixed Monthly Rent and/or Additional Rent shall continue 
unabated. 

CONSTRUCTION POLICY 

The following policies outlined are the construction procedures for the Building, As a ihlllerilll 
consideration to Landlord for granting Landlord's permission to Tenant to complete the construction 
contemplated hereunder, Tenant agrees to be bound by and follow the provisions,cctn«iincd herdnbelow: 
1. Administration 
a) 

b) 

c) 

d) 

e) 

f) 

g) 

h) 

I) 

2. 

a) 
b) 

c) 

3. 
a) 

b) 

Contractors to notify the management office for the Building prior to starting any work. All jobs 
must be scheduled by the general contractor or sub-contractor when no general contractor is being 
used. 
The general contractor is to provide the Building Manager with a copy of the projected work 
schedule for the suite, prior to the start of construction. · 
Contractor will make sure that at least one set of drawings will have the Building Manager's initials 
approving the plans and a copy delivered to the Building Office. 
As-built construction, including mechanical drawings and air balancing reports will be submitted at 
the end of each project. 
The HV AC contractor is to provide the following items to the Building Manager upon being 
awarded the contract from the general contractor: 
i) A plan showing the new ducting layout, all supply and return air grille locations and all 

thermostat locations. The plan sheet should also include the location of any fire dampers. 
ii) An Air Balance Report reflecting the supply air capacity throughout the suite, which is to be 

given to the Chief Building Engineer at the finish of the HVAC installation. 
All paint bids should reflect a one-time touch-up paint on ail suites. This is to be completed 
approximately five (S) days after move-in date. 
The general contractor must provide for the removal of all trash and debris arising during the course 
of construction. At no time are the building's trash compactors and/or dumpsters to be used by the 
general contractor's clean-up crews for the disposal of any trash or debris accumulated during 
construction. The Building Office assumes no responsibility for bins. Contractor is to monitor and 
resolve any problems with bin usage without involving the Building Office. Bins are to be emptied 
on a regular basis and never allowed to overflow. Trash is to be placed in the bin. 
Contractors will include in their proposals all costs to include: parking, elevator service, additional 
security (if required), restoration of carpets, etc. Parking will be validated only if contractor is 
working directly for the Building Office. 
Any problems with construction per the plan, will be brought to the attention of and documented to 
the Building Manager. Any changes that need additional work not described in the bid will be 
approved in writing by the Building Manager. All contractors doing work on this project should 
first verify the scope of work (as stated on the plans) before submitting bids; not after the job has 
started. 
Building Facilities Coordination 
All deliveries of material will be made through the parking lot entrance. 
Construction materials and equipment will not be stored in any area without prior approval of the 
Building Manager. 
Only the freight elevator is to be used by construction personnel and equipment. Under no 
circumstances are construction personnel with materials and/or tools to use the "passenger" 
elevators. 
Housekeeping 
Suite entrance doors are to remain closed at all times, except when hauling or delivering 
construction materials. 
All construction done on the property that requires the use of lobbies or Common Area corridors 
will have carpet or other floor protection. The following are the only prescribed methods allowed: 
i) Mylar: Extra heavy-duty to be taped from the freight elevator to the suite under construction. 
ii) Masonite: 1/4 inch Panel, Taped to floor and adjoining areas. All corners, edges and joints to 

have adequate anchoring to provide safe and "trip-free" transitions. Materials to be extra 
heavy-duty and installed from freight elevator to the suite under construction. 
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c) 

d) 

e) 

4. 
a) 

b) 

c) 

d) 

e) 

f) 

g) 

h) 

i) 

-EXHIBITB-1 
CONSTRUCTION BY TENANT DURING TERM (cont'd) 

Restroom wash basins will not be used to fill buckets, make pastes, wash brushes, etc. If facilities 
are required, arrangements for utility closets will be made with the Building Office. 

Food and related lunch debris are not to be left in the suite under construction. 

All areas the general contractor or their sub-contractors work in must be kept clean.. All suites the 
general contractor works in will have construction debris removed prior to completion inspection. 
This includes dusting of all window sills, light diffusers, cleaning of cabinets and sinks. All 
Common Areas are to be kept clean of building materials at all times so as to allow tenants access 
to their suites or the building. 

Construction Requirements 
All Life and Safety and applicable Building Codes will be strictly enforced (i.e., tempered glass, fire 
dampers, exit signs, smoke detectors, alnnns, etc.). Prior coordination with the Building Manager 
is required. 
Electric panel schedules must be brought up to date identifying all new circuits added. 

All electrical outlets and lighting circuits are to be properly identified. Outlets will be labeled on 
back side of each cover plate. 
All electrical and phone closets being used must have panels replaced and doors shut at the end of 
each day's work. Any electrical closet that is opened with the panel exposed must have a work 
person present. 
All electricians, telephone personnel, etc. will, upon completion of their respective projects, pick up 
and discard their trash leaving the telephone and electrical rooms clenn. If this is not complied with, 
a clean-up will be conducted by the building janitors and the general contractor will be back
charged for this service. 

Welding or burning with an open flame will not be done without prior approval of the Building 
Manager. Fire extinguishers must be on hand at all times. 
All "anchoring" of walls or supports to the concrete are not to be done during normal working 
hours (7:30 AM - 6:00 PM, Monday through Friday). This work must be scheduled before or after 
these hours during the week or on the weekend. 

All core drilling is not to be done during normal working hours (7:30 AM - 6:00 PM, Monday 
through Friday). This work must be scheduled·before or after these hours during the week or on 
the weekend. 
All HV AC work must be inspected by the Building Engineer. The following procedures will be 
followed by the general contractor: 
i) A preliminary inspection of the HV AC work in progress will be scheduled through the 

Building Office prior to the reinstallation of the ceiling grid. 
ii) A second inspection of the HV AC operation will also be scheduled through the Building 

Office and will take place with the attendance of the HV AC contractor's Air Balance 
Engineer. This inspection will take place when the suite in question is ready to be air
balanced. 

iii) The Building Engineer will inspect the construction on a periodic basis as well. 

j) All existing thermostats, ceiling tiles, lighting fixtures and air conditioning grilles shall be saved and 
turned over to the Building Engineer. 

Good housekeeping rules aiw regulations will be strictly enforced . . The building office and 
engineering department will do everything possible to make your Job easier. However, contractors 
who do not observe the construction policy will not be allowed to perform within this building, 
The cost of repairing any damages that are caused by Tenant or Tenant's contractor during the 
course of construction shall be deducted from Tenant's Security Deposit, as appropriate. 
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- -EXHIBITB-1 
CONSTRUCTION BY TENANT DURING TERM (cont'd) 

LANDLORD: 

DOUGLAS EMMETT 1997, LLC, 
a Delaware limited liability company 

By: Douglas Emmett Management, Inc., 
a Delaware corporation, its Manager 

By: {vl-M.~~ 
---,M"· .,..ic'ha_e.,..l ...,J . ..,.M""· ea-.· ns, 

Senior Vice President 

~- 4. 11:> 
Dated:. ____________ _ 

W..rsideTow,n/ Galaxy Documem scrv1 ... , JS /Femmy27,20l3 

TENANT: 

G~~ DOCUM~NT $ERV ... l~~s,j,,,NI ... , 
a California corporation . · ,/ , , . 

. ,,/ 
. ..,,.,i>h••'-·- ' 

By: 

Name: KAitJA . ajel"-'"~;; __ ~ 
Title:~tto!;IJ.c•...,,a, .... ,. -'-'t.-------
Dated: S ( \ J l J 

By. ___ __,,.,----------
Nnme:. _____________ _ 

Title: 

D~e<l: _____________ _ 
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EXHIBITC 
RULES AND REGULATIONS 

BUILDING RULES AND REGULATIONS 

I. Access. Tenant and/or Tenant's agents, clients, contractors, directors, employees, invitees, 
licensees, officers, partners or shareholders shall only use the sidewalks, entrances, lobby(ies), garage(s), 
elevators, stairways, and public corridors as a means of ingress and egress, and shall take such actions as 
may reasonably be necessary to ensure that the same remain unobstructed at all times. 

The entrance and exit doors.to the t>re111iseirnre to be kept closed at all times except as required for 
orderly·passage to and from the _Premises .. Except tin balconies available for the joint or exclusive use of 
Tenant as otherwise specified hereinnbiwc; Tcru.mt shall not permit its agents, clients, contr.ictors, 
directors, employees, invitees, licensees, officers, partners or shareholders to loiter in any part of the 
Bu.ilding or obstruct any means of ingress or egress. Tenant shall not cover any doors, and shall not 
cover ariy window; other than with vertical or mini-blinds pre-approved in writing by Landlord. Landlord 
sp®i'tfoidly disapproves the installation of any film or foil covering whatsoever on the windows of the 
Premises.· 

Neither Tenant, nor its agents, clients, contractors, directors, employees, invitees, licensees, 
officers, partners or shareholders shall go up on the roof or onto any balcony serving the Building, except 
upon such roof, portion thereo~ or balcony as may be contiguous to the Premises and is designated in 
writing by Landlord as a roof-deck, roof-garden area, or exclusive use balcony area. 

2. Restroom Facilities. The toilet rooms, toilets, urinals, wash bowls and other apparatus (the 
"Restroom Facilities"), whether contained in the Common Areas of the Building and/or the interior of the 
Premises, shall not be used for any purpose other than that for which they were designed. Tenant shall 
not pennit its agents, clients, contractors, directors; employ~,.: invit(les; Ucensees, oft1cers, partners· or 
shareholders to throw foreign substances of any kind wh.ntstlever :or papers not spccificnlly designatc.,J for 
use in the Restroom facilities down any toilet, or to dispose of the sanie in any way not in kccpfog with 
1bc instnictfori.~ provided to Temult by the niimagc-mcnt of the Building rcgording same, and Tenant 
hereby. sp1.,-eifically ngrccs to Teimburse Lund lord directly for the expense of any breakage, stoppage or 
dainMe 1·csulting from Tenant's violt\tic}11 of this rule. 

3. · Jfoavy Eq:alpntenl. Landlord rcs«.rves the right, in Lartdlti.rd~s soie discretion, to d~line, fin~t or 
designate the. location for instull:ition of any safes, other lmusually heavy, or unusually large objects to be 
used or brought into the Premises or the Building. In each cnse where Tenant requests instnllaticin of one 
.or more ~uch unusunlly lu.'tl .. yiicm(s), whl!,':h reque!lt shall be conclusively evidenced by Tenant's effort to 
briug such itcm(s) into the Building or Premises, Tenant shall reimburse Landlord for the costs of any 
engineering or structurolanalysis required by· Landlord in connection therewith. In all cases, each such 
heavy object shall he placed on o metal stand or metal plates or such other mounting detail of such size as 
shall be prescribed by Landlord. 

'renlUlt hereby indemnifies Londlord against any damage or injury done to persons, places, things or 
the 13uildintr or its Corninori Areas when such damage or injury primarily arises out of Tenant's 
instnllation,01· usc of one or more unusuallyheuvy :objects. Tenant further agrees to reimburse Landlord 
for the costs of.repair ofimy dU:111nge done to the Building or property therein by putting in, taking out, or 
maintoining such sat'i::s ·or·othi;r unu.sunlly henvy objects. 

4. Transportation of Freight. Except as otherwise agreed to by Landlord in writing, Tenant or 
Tenant's agents, clients, contractors, directors, employees, invitees, licensees, officers, partners or 
shareholders shall only carry freight, furniture or bulky materials in or out of the Building before or after 
Normal Business Hours, (as that term is defined in Section 8.1 of the Lease). Tenant may only install 
u:nd/or move. such freight, .fumitute or· bulky material ~fter .previous written. not.ice of.·ibi intention to 
complet~ such a move, given to· the Office of the Buildmg. '111e persol)ll arid/or company employed by 
Tenant for such work must be professional movers, reasonably acceptnhle. to Landlord, ,and said movers 
muat provide Landlord with a certificate (1finsurance evidencing the·existence ofwt1rkcr's compensation 
and all risk liability coverage in a minimum amount of$2,000,000. 

Tenant may, subject to the provisions of the immediately preceding paragraph, move freight, 
furniture, bulky matter and other material in or out of the Premises on Saturdays between the hours of 
8:00 A.M. and 6:00 P.M., provided that Tenant pays in advance for Landlord's reasonably anticipated 
additional costs, if any, for elevator operators, security guards and other expenses arising by reason of 
such move by Tenant. 

5. Flainniliple Muforiills. ~cpl (or su~h lm'lited quantities of office materials and supplies as are 
custQmarily utilized in Tcnimt's nonnal business operations, Tenant shall not use or keep in the Premises 
or· the Building ~ny k{!roscne, gasoline, flnmmable or combustible fluid or material, other than those 
limited quantities ofnominl business operating moteiials as may reasonably be necessary for the operation 
or,maintt.-nnnce ·ofoflic.e cqufpmcnt. Nor shnll Tenant keep or bring into the Premises or the Building any 
other toxic or hazardous material specifically disallowed pursuant to California state law. 

6. Cooking/ Odors/ Nuisances. Tenant shall not permit its agents, clients, contractors, directors, 
etnp\t:>yeel!. invitees, licensees, officers, partners or shareholders to engage in the preparation and/or 
iierving:of i,o(Jd$ unless the Premises includes n self-contained kitchen area. Nor shall Tenant permit the 
odors arising from such cooking, or 1u,y o.thcr imptopt:r p(1ises, Vibrations, or odors to be emanate from 
the Premises. Tenant shall not obtain for use in the Premises, ice, drinking water, food, beverage, towel 
or other similar services except at such reasonable hours and under such reasonable regulations as may be 
specified by Landlord. 
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-EXHIBITC 
RULES AND REGULATIONS (cont'd) 

Tenant hereby agrees to instruct all persons entering the Premises to comply with the requirements 
of the Building, by advising all persons entering the Premises that smoking of any tobacco or other 
substance is prohibited at all times, except in such Common Areas located outside the Building as may be 
designated by the Building managemenL 

Tenant shall not permit Tenant's agents, clients, contractors, directors, employees, invitees, 
licensees, officers, partners or shareholders to interfere in any way with other tenants of the Building or 
with those having business with them. 

Tenant shall not pennit its agents, clients, contractors, directors, employees, invitees, licensees, 
officers, partners or shareholders to bring or keep within the Building any animal, bird or bicycle, except 
such seeing-eye dog or other disability assistance type animal as may comply with the requirements of eny 
handicapped ordinances having jurisdiction therefor. 

Tenant shall store its trash end garbage within the Premises. No material shall be placed in the trash 
boxes or receptacles if such material is a hazardous waste or toxic substance or is of such a nature that its 
disposal in Landlord's ordinary and customary manner of removing end disposing of trash and garbage 
would be a violation of any law, ordinance or company regulation governing such disposal. All garbage 
and refuse dispose! shall be made only through entry weys and elevators provided for such purposes end 
at such times as Landlord shall designate. As and when directed by Landlord and/or ifrequired by any 
governmental agency having jurisdiction therefor, Tenant shall comply with all directives for recycling 
and separation of trash. 

Tenant shall not employ any person to do janitorial work in eny part of the Premises without the 
prior written consent of Landlord, which consent may be withheld in Landlord's sole discretion. 

Landlord reserves the right to exclude or expel from the Building any person who in Landlord's 
sole discretion is intoxicated or under the influence of liquor or drugs or who, in any manner, engages in 
any act in violation of the Rules and Regulations of the Building. 

Tenant shell not conduct any public or private auction, fire sale or other sale of Tenant's personal 
property, furniture, fixtures or equipment or any other property located in or upon the Premises, without 
Landlord's prior written consent, which consent shall be in Landlord's sole discretion. 
7. Storage. Tenant may only store goods, wares, or merchandise on or in the Premises in areas 
specifically designated by Landlord for such storage. 
8, Directives to Management. Tenant's requirements, other than those Landlord specifically agrees 
to perform elsewhere in this Lease, shall only be attended to upon the Building management's receipt of 
Tenant's written request therefor. Landlord's employees shall not perform any work or do anything 
outside of their regular duties unless under special instruction from the Building management. No 
security guard, janitor or engineer or other employee of the Building management shall admit any person 
(Tenant or otherwise) to the Premises without specific instructions from the Office of the Building and 
written authorization for such admittance from Tenant. 
9. Keys and Locks. Landlord shall furnish Tenant with two keys to each door lock existing in the 
Premises. Tenant shall reimburse Landlord a reasonable charge for these and any additional keys. Tenant 
shall not be permitted to have keys made, nor shall Tenant alter any lock or install a new or additional 
lock or bolts on any door of the Premises without Landlord's prior written consent. Tenant shall, in each 
case, furnish Landlord with a key for any additional lock installed or changed by Tenant or Tenant's 
agent(s). Tenant, upon the expiration or earlier termination of this Lease, shall deliver to Landlord all 
keys in the possession of Tenant or Tenant's agents, clients, contractors, directors, employees, invitees, 
licensees, officers, partners or shareholders for doors in the Building, whether or not furnished to Tenant 
by Landlord. If Tenant, or Tenant's agents, clients, contractors, directors, employees, invitees, licensees, 
officers, p_artners or shareholders, lose or misplace any key(s) to the Building, Landlord shall, in 
Landlord s sole discretion, either replace said key(s) or re-key such locks as may be affected thereby, and 
Tenant shall reimburse Landlord for all such costs of such re-keying and/or replacement. 
10. Solicitation. Tenant and/or its agents, clients, contractors, directors, employees, invitees, licensees, 
officers, partners or shareholders shall not pennit any canvassing, peddling, soliciting and/or distribution 
of handbills or any other written materials to occur in the Premises and/or the Building, nor shall Tenant 
or Tenant's agents, clients, contractors, directors, employees, invitees, licensees, officers, partners or 
shareholders engage in such solicitation or distribution activities. 
11. Retail Sale,, Services and Manufacturing Prohibited. Except with the prior written consent of 
Landlord, Tenant shall not sell, or permit the retail sale of, newspapers, magazines, periodicals, theater 
tickets or any other goods or merchandise to the general public in or on the Premises, nor shall Tenant 
carry on or permit or allow any employee or other person to cany on the independent business of 
stenography, typewriting or any similar business in or from the Premises for the service or 
accommodation of other occupants of any other portion of the Building. Tenant shall not permit the 
Premises to be used for manufacturing or for any illegal activity of any kind, or for any business or 
activity other than for Tenant's specific use. 
12. Change in Name or Address. Landlord shall have the right, exercisable without notice and 
without liability to Tenant, to change the name and street address of the Building. 
13. Projections from Premises. Tenant shall not install any radio or television antenna, loudspeaker or 
other device on the roof or the exterior walls of the Building or in any area projecting outside the interior 
walls of the Premises. Tenant shall not install or permit to be installed any awnings, air conditioning units 
or other projections, without the prior written consent of Landlord. 
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-EXHIBITC 
RULES AND REGULATIONS (cont'd) 

14. Superiority of Lease. These Rules and Regulations are in addition to, and shall not be construed 
to in any way modify or amend, in whole or in part, the covenants, agreements or provisions of this 
Lease. If a conflict or disagreement between the Lease and these Rules becomes apparent, this Lease 
shall prevail . 

15. Changes to Rules and Regulations. Provided such changes do not materially harm Tenant's 
ability to conduct its normal business operations, Landlord shall retain the right to change, add or rescind 
any rule or regulation contained herein, or to hiake s~ch· other· and li.11'.ther reasonable and non
discriminatory Rules and Regulations as in Landlord's sole-judgment may. ftonl time to time, become 
necessary for the management, safety, care and clfl!lnline.'l& or llie Premise.,;, thQ Building or the Parking 
Facilities, or for the preservation of good order therein, or for the convenience of other occupants and 
tenants therein, so long as such re.~cission, addition, deletion or change is thereafter reasonably applied to 
all occupants of the Building affected thereby. 

PARKING RULES AND REGULATIONS 
A. Tenant shall strictly comply with all posted speed limits, directional signs, yield signs, stops signs 

and all other signs within or about the parking facilities. 
B. Tenant shall register all vehicle license plate numbers with the Building management. 
C. Tenant shall be responsible for the cost ofrepairing any damage to the parking facilities or cleaning 

any debris created or left by Tenant, including, without limitation, oil leakage from motor vehicles 
parked in the parking facilities under its auspices. 

D. Landlord, in addition to reserving the right to designate one or more areas solely for visitor parking, 
which areas may be changed by Landlord from time to time with or without prior notice to Tenant, 
reserves the right to allocate additional visitor spaces on any floor of the parking facilities. Tenant 
shall not park any vehicles in any spaces designated as visitor only spaces or customer spaces within 
the parking facilities. 

E. Tenant shall strictly comply with all rules, regulations, ordinances, speed limits, and statutes 
affecting handicapped parking and/or access, and shall not park any vehicles within the tire lanes, 
along parking curbs or in striped areas. 

F. Tenant shall only use the number of parking permits allocated to it and shaJI not permit more than 
one of its employees to utilize the same parking permit. Landlord reserves the right to assign or re
assign parking spaces within the Parking facilities to Tenant from time to time, and provided 
Landlord is required to do so by reason of any action arising out of a governmental mandate 
imposed on Landlord, Landlord further reserves the right at any time to substitute an equivalent 
number of parking spaces in a parking facilities or subterranean or surface parking facility within a 
reasonable distance of the Premises. 

G. Except with Landlord's managing agent(s)' prior written consent, Tenant shalJ not leave vehicles in 
the parking facilities overnight, nor park any vehicles in the parking facilities other than 
automobiles, motorcycles, motor-driven or non-motor-driven bicycles or four-wheeled trucks or 
vans. Landlord may, in its sole discretion, designate separate areas for bicycles and motorcycles. 
Tenant shall ensure that vehicles parking in the parking facilities by using the parking permits 
assigned to Tenant shall be parked entirely within the striped lines designating a single space and are 
not so situated or of such a width or length as to impede access to or egress from vehicles parked in 
adjacent areas or doors or loading docks. Further, all vehicles utilizing Tenant's parking permits 
shall not be higher than any height limitation that ·may be posted, or of such a size, weight or 
dimension so that entry of such vehicle into the parking facilities would cause any damage or injury 
thereto. 

H. Tenant shall not allow any of the vehicles parked using Tenant's permits, or the vehicles of any of 
Tenant's suppliers, shippers, customers or invitees to be loaded or unloaded in any area other than 
those specifically designated by Landlord for loading. 

I. Tenant shall not use or occupy the parking facilities in any manner which will unreasonably interfere 
with the use of the parking facilities by other tenants or occupants of the Building, Without 
limitation, Tenant agrees to promptly tum off any vehicle alarm system activated and sounding an 
alarm in the parking facilities. In the event said alarm system fails to tum off and no longer sound 
an intruder alert fifteen (15) minutes after commencing such an alarm, Landlord shall reserve the 
right to remove the vehicle from the parking facilities at Tenant's sole expense. 

J, Tenant acknowledges that the Rules and Regulations as posted herein shall be in effect twenty-four 
hours per day, seven days per week, without exception. 

K. Tenant acknowledges that the uniformed guard officers and parking attendants serving the parking 
facilities are authorized to issue verbal and written warnings of Tenant's violations of any of the 
rules and regulations contained herein. Except in the case of a car alarm continuing to sound in 
excess of a maximum of fifteen ( 15) minutes, in which case no further notice by Landlord shall be 
required. If Tenant or Tenant's agents, contractors, directors, employees, officers; partners or 
shareholders continue to materially breach these rules and regulations after expiration of written 
notice and the opportunity to cure has been given to Tenant, then in addition to such other remedies 
and request for injunctive relief it may have, Landlord shall have the right, without additional notice, 
to remove or tow away the vehicle involved and store the same, all costs of which shall be borne 
exclusively by Tenant and/or revoke Tenant's parking privileges and rights under the Lease. 
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- -EXHIBITC 
RULES AN»REGULATIONS (cont'd) 

LANDLORD: 

DOUGLAS EMMETT 1997, LLC, 
a Delaware limited liability company 

By; Douglas Emmett Management, Inc., 
a Delaware corporation, its Manager 

Hy:.;'-----.--,-,-,-'-,-:""-a--=-'~--+-K-·· ~-
Michael J. McaM 
Senior Vice Presidenl 

3·4 .(3 
Dated: ____________ _ 
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GALAXY DOCUMENT SERVICES, I·.~/ . 

TENANT: i. 
a California corporation .· .. / 

By: 

Name:. __ ~J!J=~~• ~Yii~~~;~l_,,_f/i~o~}c,:..c___,_ __ 

Title:. __ _,~.,_,.U==~~,...,~-r ____ --' 

Dated:. ___ 'J,,
7
/'--",4+'-'/'-'-~-------

By. _____________ _ 

Name:. _____________ -' 

Title: 

Dated:~-------------
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