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OFFICE LEASE
BASIC LEASE INFORMATION
Date: April 12, 2004
Landlord: DOUGLAS EMMETT REALTY FUND 2000,
& California limited partnership
Tenant: COPY RIGHT USA, INC,,
a California corporation
SECTION
1.1 Premises: 21600 Oxnard Street, Suite 128
Woodland Hills, California 91367
1.4 Rentable Area of Premises: Approximately 435 square foet
i4 Usable Area of Premises: Approximately 388 square feet
21 Tetm: Two (2) years and seven (7) months
Anticipated Commencement Date: ~ May 15, 2004 (as modified by Section 2.1)
Anticipated Expiration Date: November 30, 2006 (as modified by Section 2.1)
31 - Fixed Monthly Rent: $935.25
33 Fixed Monthly Rent Increase: Three percent (3%)
Date of First Increase; May 1, 2005
Frequency of Increase: Anpually
3.7 Security Deposit: $1,984.42
4.1 Tenant's Share: 0.12%
Tenant’s Common Area Share; 0.04%
4.2 Base Year for Operating Expenses: 2004
6.1 Use of Premises: General office use consistent with the operation of a
first-class office building in the Woodland Hills
area
16.1 Tenant's Address for Notices:
Before the Commencement Date: 22309 Arminta Street
: West Hills, California 91307
After the Commencement Date: 21600 Oxnard Street, Suite 123
Woodland Hills, California 91367
Contact: Doron Hazut
Landlord's Address for Notices: Dﬂgo(ﬂ.;\:’ EMME‘I‘L"REALTY FUND 2000
c/0 Dou Emmett Company
Director of Management
808 Wilshire Boulevard, Suite 200
Senta Monica, California 90401
20.5 Brokexrs: Douglas, Emmett and Company
808 Wilghire Boulevard, Suite 200
Santa Monica, California 90401
2025 Guarantor; Doron Hazut, an individual
21.1 Parking Permits: Two (2) its for unreserved spaces, which shall
beona -take™ basis

Except az noted A ereinbelow, llnfnngobrgﬂam;l.m Information [t hereby incorporated into and made a part of the Lecse. The

Section referance in ihe Isft margin of the Basic Lease Information exiris solely to indk

where such refs initially app in the

Lease document. Except as spscifisd hereinbslow, each such refersnce in the Lease documant shall incorporate the applicabls Basic
Laase Information. However, hthmofmwmwwdmmhmmmmﬁmdmmﬂhw
wording of the Laass, the wording of the Lanse shall control.
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OFFICE LEASE

This Office Lease, dated April 12, 2004, is by and between DOUGLAS EMMETT REALTY FUND
2000, a California limited partnership {("Landlord™), with an office at 808 Wilshire Boulevard, Suite 200,
Santa Monica, Califomia 90401, and COPY RIGHT USA, INC., a Califomia corporation {"Tenant"),
with an office at 22309 Arminta Street, West Hills, California 91307.

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 128 (the "Premises”) on the first (1) floor, in
the building located at 21600 Oxnard Street, Woodland Hills, California 91367 (the "Building™). The
approximate configuration of the Premises is shown on Bxhibit A, attached bereto and made & part
hereof by reference, and Landlord and Tenant acknowledge and agree that the intent of both parties
hereto is that said configuration shall not be materially altered by construction of the demising walls
separating the same from the balance of the space from which it is being demised.

Tenant acknowledges that it has made its own inspection of and inquiries regarding the Premises,
which are already i mproved, except for the i mprovements to be completed pursuant to Section 1.1.1
m’gmhu mmacccpta tho Premises in their “as-is” condition. li:.d,m further acknot:'ilnededges_ %

o 0o representation or warranty, or except a8 are conf in
Lease and ts Exhibits, roguanding the condition, suabihty or usability of the Bremises or the Building for
the purposes intended by Tenant.

The Building is part of & multi-building office and retail project owned by Landlord known as
“Werner Center Towers.” The term “Project,” as used in this Lease, shali mean (5 the Building, (ii) the
"Common Aress" (a8 hereinafter defined), (jif) those certain office buildings on the Project Site Plan
attached bereto as Exbubit A-1 (the “Other Office Buildings”), (iv) the land (which is improved with
landscaping, parking facilities and other improvements) upon which sach of the foregoing items (i)
through (iv) above is located, and (v} at Landlord’s discretion, subject to the conditions set forth in
Section 1.7, below, any additiona] real property, arecas, land, buildings or other improvements owned by
Landiord added thereto on, adjacent to, or outside of the Project. ‘

Tenant shall have the non-exclusive right to use in common with other tenants in the Project, and
subject to the rules and regulations referred to in Exhibit C of this Lease, those portions of the Project
which are provided, from time to time, for use in common by Landlord, Tenant and any other tenants of
the Project (such areas, which may include, without limitation, intcrior and exterior walkways, parking
garages and other areas, together with such other portions of the Project designated by in its
discretion, including certain areas designated for the exclusive use of certain tenants, or to be shared by
Landlord and certain tenants, are collectively referred to as “Common Arcas™).

The Common Areas shall consist of the “Projoct Common Areas” and the “Building Common
Areas.” The term “Project Common Areas,” as used in this Leass, shall include, but shall not be limited
to, the parking areas, drives, entrances, passageways, sidewalks, city sidewaiks adjacent the Project,
elevators, fixtures, systems, ramps, gardens, parks, landscaped and other impaved arcas (whether above
or below grade), parking lot lighting facilities and equipment, traffic and monument sign structures ail as
used in connection with Project and other like arcas which may be designated by Landlord. The term
“Building Comumon Areas,” a8 used in this Lease, shall include, but shall not be limited to, main and
auxiliary ] obbies, ¢ ommon entrances and hallways, 1oading docks, atrium areas, restrooms, ¢levators,
stairways and accessways, common pipes, conduits, wires, trash areas, pmues,
concierge areas, fire control rooms, and other like areas whi be designated by . The
manner in which the Common Areas are maintained and shall be at the sole discretion of
Landlord, and the use tiereof shall be subject to such rules, regulations and restrictions as Landlord may
meke from time to time. Landlord reserves the right to close tesporarily, make alterations or additions
to, or change the location of ¢laments of the Project and the Commion Aveas, subject to the texms of thig

Subject to all o fthe other terms o f this L ease, L andlord m ay m aintain and o perate the Common
Areas in such manner as Landlord determines in its sole discretion.

Section 1.1.1, Tensnt Improvements. Concurrent with Tenant's y of the Premises, which

shall not entitle Tenant to any set-off or rent abatement, Landlord -at Landiord's sole expense,

complete the following improvements to the Premises:

a) Repaint the interior walls that were previously painted, using Building standard materials and a
maximum of two coats of paint, in a single color reasonably acceptable to Tenant; and

b) lace the carpeting, base molding and padding (only if the padding is deteriorated), usin,
mdmgstmdardmamials in a single color for each that is reasonably acceptable to Tenant; muf

¢) Demolish one (1) existing low-wall in the Premises (collectively the “Improvements™}.

Tenant shall provide Landlord with Tenant's selection of color finishes for paint and carpet within

five (5) days of the full execution of this Loase. Landlord shall have no obligation to complets the

Improvements after the expiration of six (6) months following the Commencement Date. If Tenant

elects to make any other improvements to the Premises during the Term, the same shall be

considered & Tenant Change, to be completed by Tenant, at Tenant's sole e, pursuant to the

provisions of Asticle 12 and Bxhibit B, attached hereto and made a part hereof by reference.
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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 Project, However, the
mamner in which such public and Common Areas are maintained and operated shall be at the sole
discretion of Landlord, and Tepant's use thereof shall be subject to such 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 peximeter 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, s tairways, pipes,
conduits, ducts, mail chutes, conveyors, pnoumatic tubes, clectric or other utilities, sinks, fan rooms or
other Building facilities, and the use thersof, as well as access thersto 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; .

¢) To grant to anyone the exclusive right to conduct any particular business or undertaking in the
Building, so long as Landlord’s ing of the same does not prohibit Tenant’s use of the Premises
for Tenant's Specified Use, as 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;

¢} During the last six {6) menths of the Term, to exhibit the Premises to prospective futurs tenants;

f) 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 Project, Building or Premises. In connection therewith, and
without limiting the generality of the foregoing rights, Landlord shall ifically have the right to
remove, alter, i ve or rebuild all or any part of the lobby of the Building as the same is presently
or shall hereafter be constituted;

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 Project and any common areas appurtenant thereto; and/or

k) 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.

Section 1.4. Area. Landlord and Tenant agree that the usable ares (“Usable Area™) of the Premises has

been measured using the June, 1996 standards published by the Building Owners’ and Managers’

Association ("BOMA Standard”™), as a guideline, and that Landlord is utilizing a deemed add-on factor

of 12.07% to compute the rentable ares (“Rentable Area”™) of the Promises. Rentable Area heiein is

calculated as 1.1207 times the estimated Usable Area, regardless of what the agtual square footage of the

common areas of the Building may be, and whether or not they are maore or less than 12.07% 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 firther that even if the Rentable or Usable Area of the Premises and/or
the totat Building A rea are later d etermined to be mors or less than the figures stated herein, for all
purposes of the Lease, the figures stated herein shall be conclusively deemed to be the actual Rentable or
Usable Arca of the Premises, 2a the cage may be.

Section 1.5, Quiet Enjoyment. Contingent vpon Tenant keeping, observing and performing all of the
covendnis, agreements, texms, 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 shail
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 structurs which 18 now or may hereafter be erected on lands adjaceat to the Building shall in no way

affect this Lease or impose any lisbility 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.

Sectlon 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 ofs;‘:l:‘tty (60) days' prior written notice, to:

a) provideqndﬁxrnithenantwithspaceolscwhmintheBuildingofappmximatclythesamesizeas
the Premises (the “Substituts Premises™); and

b) relocate Tenant to such Substitute Premiseg,

Landlord shall pay all reasonable costs and expenses incurred as a result of such relocation. If
Landlord moves Tenant to the Substitute Premises, each and every term, 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 if the approximate Rentable square footage of the Substitute Premiscs is less than-

that of the Premiscs, the Fixed Monthly Rent and ‘Tenant’s Proportionate Share of Operating Expense
increases shall be appropriately reduced.

. If Tenant refases to permit Landlord to relocate Tenant as specified above, Landlord shall have the
right io terminate this Lease effective ninety (90) days from the date Landlord provided Tenant with the

original notification of intent to relocate.
T 3
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Section 1.8, Development of the Project.

a) Landlord reserves the right to further subdivide all or a portion of the Project. Tenant agrees to
execute and deliver, upon demand by Landlord and in the form requestod by Landlord (at no cost to
Tenant), any additional d ocuments needed to conform this Leese to the circumstances resulting from
such subdivision, provided that no such documentation shall adversely affect Tenant’s righta or
obligations under this Lease in any material respect,

b) If portions of the Project or pro adjacent to the Projoct (collectively, the “Other Improvements”)
are owned by an entity other than ord, Landlord, at its option, may enter into an agreement with the
owner or owners of any or all of the Other Improvements to provide (i) for reciprocal rights of access
and/or use of the Project and the Other Improvements, provided that the same creates no material
adverse effect upon Tenant's rights or obligations under this Lease, (if) for the common management,
operation, maintenance, improvement and/or repair of all or any portion of the Project and the Other
Improvements, provided that the sams creates no material adverse effect upon Tenant’s rights or
obligations under this Lease, (i) for the allocation of a portion of the Operating Expenses to the Othet
Improvements and the operating expenses and taxes for the Other Improvements to er;ect,apd(w)
for the use or improvement of the Other Improvements and/or the Project in connection with the
improvement, construction, and/or excavation of the QOther Improvements and/or the Project. Nothing
contained hersin shall be deetned or construed to limit or otherwise affect Landlord’s right to convey all
or any portion of the Project or any other of Landlord’s rights described in this Lease.

ARTICLE 2
COMMENCEMENT DATE AND TERM

Section 2.1. Commencement Date and Term. The term of this Lease {*“Term”) shall commence one
(1) month after the date Landlord substantially completes the Improvements specified in Section 1.1.1 of
this Lease (the "Commencement Date™), and shall end, unless sooner terminated as otherwise provided
herein, at midnight on the last calendar day of the calendar month which occurs two (2) years and seven
(7) months after the Commencement Dato (the “Termination Date”). The anticipated Commencement
Date is May 15, 2004, Landiord and Tenant shall promptly execute an amendment to this Lease (the
“First Amendment™) substantially in the form attached hereto as Exhibit D, confinming the finalized
Commencement Date and Term as soon as they are determined. :

For putposes of csiablishing the Commencement Date, substantial completion shzll be defined as
ﬂmrlf m;h; . omhas I;::npperfom::clll,m !h: “pamt,o ad hard n‘.lm I pm mdldzmﬁ
wo erein s int, carpet, coring matert moldings,
millwork, if any, have been installed, and a majority of the other finish work specified in Tenant's plans
has been completed in such a manner that Tenant could, if it took posseasion of the Premises, enjoy
beneficial occupancy thereof. )

Tenant's taki ssesgion of the Premises and/or commencing Tenant's normal business operations
in the Premises be deemed conclusive evidence that, as of the Commencement Date;

a) Landlord has substentially completed the Tenant Improvements contemplated hereunder, except for
any minor punchlist items to be completed; and
the Premises are in good order and repair. '
Provided that] Tenant does not t:fehy Landlord'afctgempleﬁon of thc(z) vemené: th:tﬁ Landlord irg
. Tequired to complete, Tepant may take posscszion of the Premises two i er Landlon
\ and Tenant executs th:%n’%d the Guarsiitor (a8 specified ‘" Section 20.25 of this Leasc) hes
wld ‘executed and delivered the Guaranty. Said early possession shall be subject to Tenant complying with
‘ all of the provisions and covenants contained herein, except that Tenant shall not be obligated to pay
Fixed Monthly Rent or Additional Rent until the Commencement Date. If Tenant’s early possession
does so delay letion of the Improvements, tho Commencement Date shall be the date the
Improvements would have been completed had no such delay occurred.

If for any reason {including Landlord's inability to complete the Improvements called for hereunder)
Landlord is unable to deliver possession of the Premises to Tenant on the anticipated Commencement
Date, this Lease shall not be void or voidable, ner shall Landlord be liable to Tenant for any damage
resulting from Landlord’s inability to deliver such possession. However, Tenant shall not be obligated
to pay the Fixed Monthly Rent or Additional Rent that Tenant is requred to pay pursuant to Section 3.1
until such possession of the Premises has been delivered to Tenant by Landlord. Except for such delay
in the commencement of Rent, Landlord’s failure to give possession on the anticipated Commencement

~ Date shall in no way affect Tenant’s obligations hereunder, .

If possession of the Premises is not tendered by Landlord within one hundred twenty (120) days after
the anticipated Commencement Date, then Tenant shall have the right to terminate this Lease by giving
written notice to Landlord within ten (10) days after such failure. If such notice of termination is not so
glgeo:lbchmnImthmsa;dtm(m) day time period, then this Lease shall continue in full force and
&

_ If, due to Force Majeure, Landlord is unable to tender possession of the Premises within one hundred
eighty (180) days after the anticipated Commencement Date, then this Lease, and the rights and
obligations of Landlord and Tenant hereunder, shall terminate automatically, without further liability by
cither party to the other, and without further documentation being required.

Section 2.2. Holding Qver, If Tenant fails to deliver possession of the Premises on the Termination
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 temancy from month-to-month

Wamer Center NCopy Right USA, Ina \IS\April §2, 2004
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(terminable by cither Landlord or Tenant upon 30 days' prior written notice to the other) 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 increase as of the Termination Date to an amount
equal to two hundred percent (200%) of the Fixed Monthly Rent payable by Tenant the calendar month
immediately prior to the date when Tenant commences such holding over (the “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.

Furthermore, if Tenant fails to deliver possession of the Premises to Landlord ﬁmn the expiration or
earlier termination of this Lease, then, in addition to any other liabilities to Landlord accruing therefrom,
Tenant shall protect, defend, indemnify and hold Landlord harmiess from all loss, costs (mcipdmg
reasonable attorneys’ fees and expenses) and liability resulting from such failure, inclndl:f without
limiting the foregoing, any claims mads by any succeeding tenant arising out of Tenant's failure to so
surrender, and any lost profits to Landlord resulting therefrom.

Nohvithstandi:dg the provisions contained hereinabove regarding Tenant's liability for a continuing
holdover, Landlord agrees to use commercially reasonable efforts to insert into any future leaso of
another tenant pmpoq:ngl_to y the Premises provisions similar to those contained in Section 2.1,
permitting mitigation of Tenant's arising out of Tenant's temporary holdover.

ARTICLE 3
PAYMENT OF RENT, LATE CHARGE

Sectlon 3.1, Payment of Fixed Monthly Rent and Additional Reat. “Rent” shall mean: all payments
ofmonie;inmyformwhmoevwrequimdunduthetumandprovisionsofthml.ease,andslmll
consist of: . '

8) “Fixed Monthly Rent,” which shall be payable in equal monthly instaliments of $935.25; plus

b) Additional Rent as provided in Article 4 and elsewhere in this Lease.

Section 3.2, Manner 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
abatement, set off or deduction whatsoever, except as may be expressly provided in this Lease.
Landlord’s failure to submit statements to Tenant stating the amount of Fixed Monthly Rent or
Additional Rent then due, inciuding Landlord’s failure to provide to Tenant a calculation of the
adjustment as required in Section 3.3 or the Escalation Statement referred to in Article 4, shall not
constitute Landlord’s waiver of Tenant's requirement to pay the Rent called for herein. Tenant’s fajlure
to pay Additional Rent a8 provided herein constitute a material default equal to Tenant’s feilure to
pay Fixed Monthly Rent due.

Rent shall be payable in advance on the first day of each and every calondar month throughout the
Term, in lawful my of the United States of America, to Landlord at 21800 Oxnard Street, Suite 1000,
Woodland Hills, California 91367, or at such other place(s) as Landlord designates in writing to Tenant.
Tenent's obligation to pay Rent shall begin on the Commencement Date and continne throughout the
Term, without abatement, setoff or deduction, except as otherwise specified hereinbelow.

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

Section 3.3. Fixed Monthly Rent Increase.

Commencing the first calendar day of the thirteenth (13*) calendsr month of the Term, and
continuing through the last c alendar day o f the t wenty-fourth (24%) calendsr month of the Term, the
Fixed Monthly Rent payable by Tenant shall increase from $935.25 per month to $963.31 per month.

Commencing the first calendar day of the twenty-fifth (25%) calendar month of the Term, and
continuing throughout the remainder of the initial Term, the Fixed Monthly Rent payable by Tenant shall
increase from $963.31 per month to $992.21 per month,

Notwithstanding the foregoing, T\ shall be pexmitted to defer fifty percent (50%) of the Fixed
Monthly Rent due for the socond (2™), third (3™), and fourth (4™) months of the Term {the “Ront
Deferral Amount”). So long as Tenamt has not committed a material default which extends beyond any
xphcablenoﬁcqmdcure iod at any time during the Term, the entire Rent Deferral Amount shall be

ated and forgiven as of the Termination Date; provided, however, that if Tenant does commit a
material defanlt which extends beyond any applicable notice and cure period at any time during the
Term, then Tenant shall p ay to Landiord upon d cinand the entire R ent D eferral A mount due for the
months of the Term prior to the occurrence of such material default, inchuding fate charges and interest
thereon at the rate of tem percent (10%) per annum, co from the date of such deferral, as if the
same had been due if the Rent Deferral not In addition, if at any time during the Term
Tenant commits a material default which extends beyond any applicable notice and cure period, then,
notwithstanding the provisions of this paragraph, Tenant shall not be entitled to any further deferral of
Fixed Monthly Rent for the remainder of the Term and shall be deemed to have waived its right to any
deferral of Fixed Monthly Rent.

Except as qtherwise stated, the entire Fixed Monthly Rent shall be due and payable, in advance, on
i grbﬁefor;;hc first day of cach and e very ¢ alendar m onth until the end o f the Term, pursuant to this
o ection 2.3, :

-

Mar, tasched Erindl
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Sectlon 3.4. Tenant’s Payment of Certain Taxes. Tenant shall, concurrent with Tenant’s next
scheduled payment of Fixed Monthly Rent, 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:

f) the cost or value of Tenant's equipment, furniture, fixtures and other personal property located in
the Premises, or

i) the cost or value of any leasehold imgret;cments in or to the Premises in excess of $35.00 per
square foot, provided the same have made in comnection 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) on or meagured by any rent payable hereunder, including, without limitation, any gross incoms 1ax,
gross receipts tax, or excise tax levied by the City or County of Los Angeles or any other
governmental body with to the receipt of such rent (; ag if such rent were the only
income of Landlord}, but solely when levied by the appropriate City or County agenoy in lieu of, or
as an adjunct to, such business license(s), foes or taxes as would otherwise have been payable by
Tenant directly to such taxing authority;

¢) upon or with respect to the possession, ieasing, operating, management, maintenance, alicxation,
Iepair, use or occupancy by Tenant of the Premises or any portion thereof; or

d) solely because Landlord and Tenant enfered into this transaction or executed any document
transferring an interest in the Premises to Tenant. If it becomes unlawful for Tenant so o reimburse
Landlord, the rent payable to Landlord under this Lease shall be revised to net Landlord the same
reiptaﬂu'il?tposiﬁonofanyuuchtaxuwouldhavebeenpayabletol’..andlordpxiortothe imposition
of any such tax.

Said taxes shail 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 1o entitie Landlord to reimbursement from Tenant for any federal, state, county or city income tax
payable by Landlord or the managing agent of Landlord. .

Section 3.5, Certaia Adjustments. If:

8) the Commencement Date occurs on other than January 1st of a calendar year, or the Lease expires or
terminates on other than December 318t of a calendar year; ‘

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

¢€) or any abatement of Fixed Monthly Rent or Additional Rent occury during a calendar year,

then the amount paysble by Tenant or reimbursable by Landlord during such year shall be adjusted

pmlfi:mmly_on a daily basis, and the obligation to pay such amount shall survive the expiration or

earlier termination of this Lease. -

If the C ommencement D ate o ccurs on o ther than the first day ofa ¢ alendar month, or the Lease
expires on a day other than the last dey of a calendar month, then the Fixed Monthly Rent and Additionel
Rent payable by Tenant shall be apg:opﬂatelzugpo:ﬁoned on & prorata basis for the number of days
remaining in the month of the Texm for which proration is

I 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,

Section 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 contemnplated by this
h&fﬁt&h:mex::tomm ofwl::‘llxm exmdymﬂiﬂ:nd impmctigb;tloto %: Such mmchld:&
wil n, processing and accounting charges ate charges that may be imposed on Landlo:
by!hetmysof;nymcumbmandmtemmdbyanymumbrmcovmng the Premises.
Therefore, if any installment of Pixed Monthly Reat or Additional Rent and other payment due from
Tenant hereunder is not received by Landlord within five {5) days of the date it becomes due, Tenant
shall pay to Landlord on demand an additional sum equal to five percent (5%) of the overdue amount as
alawchag:i Thepmﬂu_ageethatthislatechargercpxumhafair reasonable settlement against
the costs Landlord will incur by reason of Tenant’s late payment. Acceptance of any late charge
shall not constitute a waiver of Tenant's default with respect to the overdue amount, or prevent Landlord
from exercising any of the other rights and remedies available to Landlord.

Every installment of Fixed Monthly Rent and Additional Rent and any other payment due hereunder
from Tenant to Landlord which is not paid within twelve (12) days after the same becomes due and
payable shall, in addition to any Late Charge alrcady paid by Tenant, b ear interest at the rate of ten
percent (lo%)perannun;ﬁomthedatetpagﬂm same originally became due and payabie until the date it
is paid. Landlord shali bill Tenant for said intercst, and Tenant shall pay the same within five (5) days of
receipt of Landlord’s billing.

Section 3.7. Security Deposit. Concurrent with Tenant’s execution and tendering of this Lease to
Landlord, Tenant shall & eposit the sum o £ $1,984.42 (the “ Security D eposit”), w hich amount T enant
shall thereafier at all times maintain on deposit with Landlord as security for Tenant’s full and faithful
observance and performance of its obligations umder this Lease (expressly including, without limitation,
the payment as and when due of the Fixed Monthly Rent, Additional Rent and any other sums or
damages payable by Tenant hereunder and the payment of any and all other damages for which Tenant
shall be liable by reason of any act or omission contrary to any of said covenants or agreements).
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Landlord shall have the right to commingle the Security Deposit with its general assets and shall not be
obligated to pay Tenant interest thereon.
If at any time Tenant defaults in the performance of any of its obligations under this Lease, after the
expiration of notice and the opportunity to cure, then, Landlord may:
8) apply a3 much of the Security Deposit ea may be necessary to cure Tenant’s non-payment of the
Fixed Monthly Rent, Additiona} Rent and/or other sutns or demages due from Tenant; and/or;

b) if Tenant is in defauit of any of the covenants or g ents of this Lease; apply so much of the
geegulﬁtyDepositmmybemmtoMmMm Wmmbylﬂordmcmgsuch
t; or
¢) if the Security Deposit is insufficient to pay the sums ified in Section 3.7 {a) or (b), elect to apply
the entire Security Deposit in pastial payment thereof, and proceed against Tenant pursvant to the
provisions of Article 17 and Article 18 herein.

If, as a result of Landlord’s application of any portion or all of the Security Deposit, the amount held -
by Landlord declines to leas than $1,984.42, Tenant shall, within ten (10) days after demand therefor,
depositwithl.andlordaddiﬁonalcashsuﬁcimttobﬁngthethenmsungbalancehcldastbechunty
Deposit to the amount specified hereinabove. Tenant's failure to deposit said amount shall constitute a
material breach of this Lease. .

At the expiration or earlier termination of this Lease, Landlord shall deduct from the Security
Deposit being held on bebalf of Tensnt any unpaid sums, costs, expenses or damages payable by Tenant
pursuant to the provisions of this Lease; andior any costs required to cure Temant's default or
performance of any other covenant or agroement of this Lease, and shall, within thirty (30) days after the
expiration or earlier termination of this Lease, retumn to Tenant, without interest, all or such part of the
Security Deposit as then remains on deposit with Landiord.

ARTICLE 4
ADDITIONAL RENT

Section 4.1. Certain Defnitions. As used in this Lease: \

a) "Escalation Statement" means a statement by Landlord, setting forth the amount payable by Tenant
of by Landlord, as the case may be, for a specified calendar year pursuant to this Axticle 4,

b) "Operating * means the following in a referenced calendar year, including the Base Year as
bercinafter defined, caiculated assuming Buikﬂiaatlastnmety-ﬁvepment(%%) occupied:
all costs of management, operation, mamtensnce, and repair of the Building. -

By way of illustration only, Operating shall include, but not be limited to: management
fees paid by Landlord to any third-peasty, which shali not exceed those reasonable and customary in
the geographic area in which the Building is located; water and sewer charges; any and all insurance
premiums not otherwise directly payable by Tenant; license, permit and inspection fees; air
conditioning (inchiding repair of same); heat; light; power and other utilities; steam; labor; cleaning
and janitorial services; guard services; supplies; materials; equipment and tools. :

Operating E shall also include the cost or portion thereof of those capital improvements
mmmmwmﬁ.;mmmgmrm: '

D) to the extent that such capital improvements reduce other direct expenses, when the same were
made to the Building by Landlord afier the Cornmencement Date, or
i) that are required under erumental law or regulation that was not licable fo the

Bﬁmgofmmm&‘gvnm._ P
.. Said capital improvement coats, 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 Expenscs shall also include all general and special real estate taxes, increases in

asscssments or special agsessments and any other ad valorem taxes, rates, lovies and assessments
paid during a calendar year (or portion thereof) upon or with respect to the Building and the personal
property used by Landlord to operate the Building, whether paid to any govemmental or quasi-
governmental authotity, and ail taxes zﬁeciﬁcally imposed in lieu of any such taxes (but exchauding
taxtes referred to in Section 3.4 for which Tenant or other tenants in the Building are lisble) incloding
fees of counsel and experts, reasonably incurred by, or reimbursable by Landlord in connection with
any application for a reduction in the assessed valuation of the Building and/or the land thereunder or
for a judicial revicw 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 expemse year be less than the billing for real estate taxes and
assessments during the Base Year, _
. Operating Expenses shall also include, but not be limited to, the p remiums for the following
insurance coverage: all-risk, structural, fire, boiler and machinery, liability, and for
replacement of tenant improvements to a maximum of $35.00 per usable square foot, and for such
other coverage(s), and at such policy limit(s) as Landlord deems reasonably prudent and/or are
required by any lender or ground I essor, which ¢ overage and I imits L andlord may, in L andlord's
reasonable discretion, change from time to time.
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If, in any calendar year following the Base Year, as defined hereinbelow (a "Subsequent Year"), a
new expense item (c.g. earthquake imsurance, concierge services; entry card systems), is included in
Operating es and/cr Project Common Area which was not inciuded in the Base
Year Operating Expenses, then the cost of such new iten: shall be added to the Base Year i
Bxpenses for purposes of ining the Additional Rent payable under this Article 4 for such
ftlllbsequem Year. fDm'ingpmh Subsoqug: :fheml-i the ;amo amount shall mgge include{'lin

e computation of Operating Expenses e Base Year, resulting in 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 8 uent Year thereafier, such new item is not included in
Operating Expenscs, no such addition be made to Base Year Operating Expenses.

Conversely, a3 reasonably d etermined by L andlord, w hen an expense item that was originally
included in the B ase Y ear O perating and/or Project Common Area Expenses is, in any
Subsequent Year, no longer included in and/or Project Common Area 5
then the cost of such item shail be deleted from the Base Year Operating Expenses and/or Project
Common Area Expenses for of determining the Additionai Rent payable under this Article

" 4forsuch Subscquent Year. The same amount shall continue {o be deleted from the Base Year
Operating Expenses for each Subsequent Year thercafter that the item is not included. However, if
such expense item is again included in the Operating Expenses and/or Project Common Area
Expenses for any Subsequent Yesr, then the amount ofsaidexmitun originally included in the
Base Year Operating Expenses shall again be addad back to the Year Operating Expenses.

included in Project Common Area Expenses shall include the same categorios of
¢xpenses ag specified for the Building Operating Expenses in this clause (b) to the extent the same
apply to the Project Common Areas. No Operating Expenses may be charged in a duplicative
manner or both as Tenant's Share of and Tenant’s Common Area Share of
Project Common Area Expenses. rd shall have the right, frora time to time, to equitably
allocate some or all of the Project ommonAmOpﬁaﬁnszuamngdiﬁ‘erentporhonaur
occupants of the Project (“Cost Poois™), in Landlord’s sole and absolute discretion. Cost pools may
include, but shall not be limited to, the office space tenants of a building of the Project or of the
Project, and retail space tenants of a building of the Project or of the Project. The Operating
Expenses within each such Cost Poot shall be allocated and charged to the tenants within such Cost
Pool in an equitable manner.

¢) "Tenant's Share” means 0.12%.
d) “Tenant’s Common Arca Share” means 0.04%.

Section 4.2. Calcnlation of Tenant's Share of Increases in Operating Expenses. If, commencing
with the calendar year 2005, the Operating Expenses and/or Project Common Arca Expepses for any
calendar year during the Term, or portion thereof, (including the last calendar year of the Term), have
increased over the Operating Expenses and/or Project Common Arca Expenses for the ¢ alendar year
2004 (the "Base Year™), then within thirty (30) days efter Tenant’a receipt of Landlord's computation of
such increase (an “Escalation S ut”), Tenant shall pay to Landlord, as Additional Rent, an amount
equal to the product obtained by multiplying such increase by Tenant's Share, with respect to Building
Operating Expenses, and Tenant's Common Area Share, with respect to Project Common Arca

Landlord may, at or after the start of any calendar year subsequent to the Base Year, notify Tenant of

the amount which Landlord estimates will be Tonant's monthly share of any such increase in Operating
Expenses and Project Common Area Expenses for such calendar year over the Base Year and the
amount thereof shall be added to the Fixed Monithly Rent payments required to be made by Tenant in
such year, If Tenant's Share of any such increase in rent payable hereunder as shown on the Escalation
Statement is greater or less than the total amounts billed to and paid by Tenant during the year
covered by such statement, then within thirty (30) days thereafter, Tenant shall pay in cash any sums
owed Landlord or, if applicable, Tenant shail either receive a credit against Fixed Monthly Rent
and/or Additional Rent next accruing for any sum owed Tensmt, or if Landlord's ion Statement is
rendered after 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. Tenaunt’s Payment of Direct Charges as Additional Rent. Tenant shall promptly and
dulydpjayalloostamdexpe_n.seaincurredfororineonnecﬁonwid:anyTenmChmgeorTenmtSavicc,
and discharge any mechanic's or other lien created against the Premiscs, Building or the Project arising
as & result of or in connection with any Tenant Change or Tenant Service a3 Additional Rent by paying
the same, bonding or manner otherwise provided by law.

Any other cost, expense, charge, amount or sum (other than Fixed Monthly Rent) payable by Tenant
asprovidedinﬂ:isl.eaaeshallalsobccanﬁda'edAd((liﬁomlRmL )p‘yah ied

Cextain individual items of cost or expense may, in the reasonable determination of Landlord, be
separately charged and billed to Tenant by Landlord, either aione or in conjunction with another party or
patties, if they are deemed in good faith by Landlord to apply solely to Tenant and/or such other party or
parties and are not otherwise normally recaptured by I.,and{ordaspart of normal operating expenses.
Insofar as is reasonable, Landlord shall attempt to give Tenant prior notice and the opportunity te cure
any circumstance that would give rise to such separate and direct billing.

-,ALL;&T
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Said separate billing shall be paid as Additional Rent, regardiess of Tenant's Share. Such allocations
by Landlord shall be binding on Tenant unless patently unreasonable, and shall be payable within ten
{10) days after receipt of Landiord's billing therefor. )

ARTICLE 5
ETHICS

Section 5.1. Ethics. Landlord and Tenant agree to conduct their business or practice in compliance
with any appropriate and applicable codes of professional or business practice.

ARTICLE 6
USE OF PREMISES

Section 6.1. Use, The Premises shall only be used as general office use consistent with the operation of
a first-class office building in the Woodland Hills srea {the “Specified Use™) and for no other purposes,
withouthdloxd’spriorwrittenconscnt.whichconsentsbaﬂbemLandlo‘ rd's gole discretion. Any
proposed revision of the Sgeuﬁ ed Use by Tenant shall be for & use consistent with those customalﬁshﬂ?lr
found in first-class office buildings. Reasonable grounds for Landlord withholding its consent
include, but not be limited to:

a) the proposed use will place a disproportionats 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 boxler-momso oom type transactions or sales; i .
¢) 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 permit any person{s) to use all or any portion of the Premises for any purpose in violation of the
laws of the United States of America, the State of California, or the ordinances, regulations or
mmm of the City or County of Los Angeles, or other lawful authorities having jurisdiction over

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 righta of other tenants or occupants of the Building, or injure
or annoy them. Tenant shall not use or allow the Premises to be used for any pernographic or violent
purpoacs, nor shall Tenant cause, commit, maintain or permit ths continuance of any nuisance or waste
in, on or about the Premiscs. Tenant shall not use the Premiscs in any manner that in Landlord’s
reasonable judgment would adversely affect or interfere with any services Landlord is required to furnish
1o Tenant or to any other tenent or occupant of the Building, or that would interfers with or obstruct the
propet and economical rendition of any such service.
Section 6.2. Exclusive Use. Landlord represents that Tenant's Specified Use of the Premises does not
conilict with exclusive use provisions granted by Landlord in other leases for the Building. Landlord
firther agroes that it shall, in the future, not grant an exclusive use privilege to any other tenant in the
Building that will prevent Tenant from contitnxing to use the Premises for its Specified Use.

Tenant acknowledges and agreos that it shall not engage in any of the uses specified hereinbelow, for
which Landlord has aiready granted exclusive rights: None. ‘

Provided that Tenant has received written notice of the same from Landlord, and further provided
that Landlord does not grant a future exclusive use right that p rohibits T enant from engaging in the
Specified Use, then Tenant agrees that it shall not violate any exclusive use provision(s) granted by
Landlord to other tenants in the Building,

Section 6.3. Rales and Regulations, Tenant shall observe and comply with the rules and regulations
set forth in Bxhibit C, and such other and firther reasonable non-discriminatory rules and
regulations as Landlord may make or adopt and communicats to Tenant at any tims or from time to time,
when said rules, in the reasonable judgment of Landlord, may be necessary or desirablo to ensure the
first-class operation, mainicnance, ion or appearance of the Building. However, if any conilict
mesbetwelmthapmmomofthia and any such rule or regulation, the provigions of this Lecase

Provided Landiord makeg commercially reasonable efforts to seek compliance by all occupants of
the Building with the rules and regulations adopted by Landlord, Landiord shall not be responsible 1o
Tenant for the failure of any other tenants or occupants of the Building to comply with said rules and
regulations.

ARTICLE 7
CONDITION UPON VACATING & REMOVAL OF PROPERTY
fhe:uﬂ.on 7.1, Condition opon Vacating. At the expiration or earlier termination of this Leass, Tenant

a) terminats it3 occupancy of, quit and surrender to Landlord, all or such portion of the Premises upon
which this Lzase has so telm;‘::ted, broom-clean and in the same condium received except for:
iy ordinary wear and tear, or
ity loss or damage by fire or other casualty which shall not have been caused by the gross negligence
or willful misconduct of Tenant or its agents, clients, contractors, employees, invitees, 1i
officers, partnets or shareholders; and '
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b) sﬁngnderthePremisesﬁeeofanymdaﬂdebﬁsanduashandanyomeant'spetsonalpmputy,
furnitire, fixtures and equipment that do not otherwise become a part of the Project, pursuant to the
provisions contained in Section 7.2 hereinbelow; and

¢) at Tenant's sole expense, forthwith and with all due Oﬂxgm remove any Tenant Change made by
Tenant and restore the Premises to their original tion, reasonable wear and tear excepted.
However, Tenant shall only be obligated to remove said Tenant Change if it was made without
Landlord's approval and/or if Landlord notified Tenant of its obligation to do so at the time Landlord
approved Tenant’s request for a Tenant Change. If Tenant fails to complete such removal and/or to
repair any damage cansed by the removal of any Tenant Change, Landlord may do so and may
charge the cost thereof to Tenant.
Section 7.2. Tenant's Property. All fixtures, equipment, improvements and installstions attached or
builtintothePremiaesumyﬁmeduringtheTe:guishau,atthaexpkaﬁonorwﬁerw{mmaﬁonofthjs
Lease, be deemed the property of Landlord; become  pesmsnent part of the Premises and remain
therein. However, if said equipment, improvements and/or installations can be removed without cansing
any structural damage to the Premises, then, provided after suck removal Tenant restores the Premises to
the condition existing prior to installation of Tenant’s irade fixtures or equipment, Tenant shall be
permitted, at Tenant’s sole expense, to remove said trade fixtures and equipment.

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 ified in this Article § are defined as 8:00 A.M. to

6:00 PM., M through Friday, and 9:00 to 1:00 PM. on Saturday, any one of more

Holiday(s) excep
m'ﬂoﬁﬂa&f”whiahshaﬂbeobmedbymdlordhthemﬂdhgmdeﬁnedasanyfederally-

recognized holi 'i:nd any other holiday ified hersin, which are: New Years Day, Presidents’ Day,

Memorial Day, 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 ageni{s) on cach suck 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 are out o f L andlord’s reasonable control,

g:ishanﬁunishthefolhwing gervices to the Premises twenty-four (24) houre per day, seven days

per week:

2) during Normal Business Hours, bulb replacement for building standard lights;

b) access to and use of the parking facilities for persons holding valid parking permits;

¢€) access to and use of the elevators and Premises;

d) use of electrical lighting on an as-needed basis within the Premises; and

] gseofareasonablelevelofwmforkiwhmmdtoﬂuﬁciliﬁuinthehumisesandcommonm

Section 8.3. Janitorial Services, Landlord shall furnish the Premises with reasonable and customary
anitorial services five (5) daya per business week, except when the Building is closed on any Holiday.
}.andl.ozdshaﬂrminthesoledmcretionﬁochoou 'or revise the janitorial company providing said
sevices to the Premises and/or Building,

Sectiom 8.4. Security Services. Tenant acknowledges that Landlord currently provides uniformed
guard service to the Building tweaty-four (24) hours per day, seven (7) days per week, solely for the
mofpmvidingmaﬂmmof,infomﬁon directional assistance to persons emtering the

Tenant acknowledges that such guard service shall not provide any measure of security or safety to
the Building or the Premises, and that Tenmt shall take such actions as it may d eem nocessary and
reasonable to ensure the safety and security of Tenant's property or person or the property or persons of
Tenant's agents, clients, contractors, directors, employees, invitees, licensees, officers, partners or
shareholders. Tenant agrees and acknowledges that, cxcept in the case of the gross negligence or willful
misconduct of Landlord or its directors, employees, officers, partuers or sharcholders, Landlord shall not
be lisble to Tenant in any mennes whatsoever arising out of the faiture of Landlord’s guard sexvice 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 compeny 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. Utilitles. During Normal Business Hours Landlord shall firnish a reasonable level of
water, heat, ventilation and air conditioning (“HVAC"), 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 tweaty (120) Rentabie square feet contained
In the Premises, facsimile machines, small copiers ¢ ustomarily used for general o ffice p urposcs, and
such other cquipment and office machines as do not result in above-standard use of the existing
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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 shall not be unressonsbly withheld,
conditioned and/or delayed, 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 the aggregate use of which will in any way increass the connected load to more than 5
Watts per square foat, or cause the amount of electricity to be furnished or supplied for use in the
Premises to more than 1.2 kWh per usable square foot, per month.

EBxcept 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,
poth shall Tenant pierce, revise, delete or add to the electrical, plumbing, mechanical or HVAC systems
in the Premises.

Section 8.6. After Hoars HVAC and/or Excess Utility Usage. If T enant requires H VAC sexvice
during other than Normal Business Hours (*Excess HVAC™), but on a business weekday (i.c., Monday
through Friday), Tenent shall make its raquest at least two (2) hours before the close of the normal
business day, provided that in the event Tenant requires Excess HVAC on a Holiday or weekend day,
Tenant shall make its request not later than twenty-four (24) hours before the day on which Excess
HVAC is roquested, Otherwise, Landlord chall have no obligation to tg;ovit:le Excess HVAC. Tenant’s
shall be desmed conclusive evidence of its willingness to pay the costs specified. There shall be
a tour (4) howr minjmum charge for Excess HVAC. Landlord’s current charge for Hxceas HVAC is
$85.00 per hour, which charge shall not increase for the first twelve (12) moaths of the Leass Term, and
thereafter shall be increased only by the actual increase to Landlord in providing Excess HVAC.

If Tenant requires electric current in excess of the amounts specified hereinabove, water or gas in
excess of that customarily furnighed to the Premises as office space (“Bxcess Utility Use”), Tenant shall
first prori!m Landlord’s prior written conseat to such Excess Utility Use, which Landlord may
reasonsbly refuse.

In lieu of Landlord’s refusal, Landlord may cauge a meter or sub-meter to be installed to measure the
amount of water, gas and/or electric current consumed by Tenant in the Premises. The cost of any such
lrilemts), and the i1 nstallation, m aintenance, and repair thereof, shall be paid by Tenant as Additional

ent.

After completing installation of said meter(s), and/or if Tenant requests Excess HVAC, then Tenant
shall pay, as Additional Rent, within thirty (30) calendar days after Tenant's receipt of Landlord’s billi
for the actual amounts of all water, steam, compressed air, electric current and/or Excess HVA
consumoed beyond the nommal levels Landlord is required herein to provide. Said billing shall be
calculated on the e indicated by such metar(s), sub-meter(s), or Tenant's written request thersfor,
and shall be issued by Landlord at the rates charged for such services by the local public utility
furnishing the same, plus any additional expense reasonably incurred by Landlord in providing said
Excess Utility Use and/or in keeping account of the water, steam, compressed air and electric current so
gioun:‘ld.med,ptus an administrative and billing fee equal to twenty-five percent (25%) of the costs so

Section 8.7.md Changes Affecting HVAC, Tenignt‘t1 ahﬁl{, 11::0 pay a8 Addm%nal Rent for agf addiﬁ&l:::rl
costs Landlord incurs to repair failure of the equipment and systems 1o orm thed
fimction when said failure mm;ym of or in connection with any change in, or alterations to, the
iverage, mors {at, one pion for overy one e s Tecnty oo (129 waable, squke ot oF 0
avi , more one r one twi ve (12 uare [\
Prermses, mﬁanmt'sﬁihnawkoepsﬂ}WACvmhwithﬁchmimﬁuofi%sMM
Section 8.8. Damaged or Defective Systems. Tenant shall give written notics to Landlord within
twenty-four (24) hours of any damage to, or defoctive condition in any part or appurtenance of
the Building’s sanitary, electrical, HVAC or other systems serving, located in, or passing through, the

Premises. Provided that the repair or remedy of said damage or defective condition is within the

reasonable control of Lendlord, it shall be remedied by Landlord with reasonable diligence. Otherwise,

Landlord shall make such commercially reasonable efforts as may be availsbie to Landlord to sffect such

remedy or repair, but except in the case of Landlord's gross negligence and/or willful misconduct or the

gross negligence and/or willfil misconduct of Landlord's contractors, directors, employees,

officers, parthers, and/or shareholders, Landlord shall not be liable to Tenant for any failure thereof.
Tenant shall not be entitled to claim any damages arising from any such damage or defective

condition nor shall Tenant be entitled to claim any oviction by resson of any such damage or defective

condition unless: .

a) the same was caused by Landlord’s gross negligence or willful misconduct while operating or
maintaining the Premises or the Building; g

b) the damage or defective c ondition kas substantially prevented Tenant from conducting its normat
business operations or obtaining access to at least seventy-five percent {75%) of the Premises; and

¢) Landlord shail have failed 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

m or the unreasonable or improper use of such system(s) by Tepant or its employees, licensees or
' N
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d) the cost of the remedy thereof shall be paid by Tenant as Additional Rent pursuant to the provisions
of Section 4.3;
€) inno event shall Tenant be entitled to any abaternent of rent as specified above; and

)] Tmm;:shallbeestopped&ommakinganyclaimfordmagcaarisingomofLsndlord’s repair
Section 8.9, Limitation on Landlord's Liability for Faflure to Provide Utilities and/or Services.
Except in the case of Landlord's gross negligence or willful misconduct or the gross negligence or wiilful
misconduct of Landlord's agents, contractors, directors, employees, licensees, officers, partners or
sharcholders, Tenant hercby releases Landlord from any liability for damages, by abatement of rent or
otherwise, for any failure or delay in furnishing any of the services or utilities specified in this Article 8
(including, but not limited to telephone and telecommunication ssrvices), or for any diminution in the
quality or quantity thereof.

‘Tenant's release of Landlord's liability shall be applicable when such failure, delay or diminution is
occasioned, in whole or in part, by repairs, replacements, or improvements, by any strike, lockout or
other labor trouble, by ord’s inability to secure electricity, gas, water or other fuel at the Building
after Landlord’s reagonable effort to do so, by accident or casualty whetsoever, by act or default of
Tenant or parties other than Landlord, or by any other cause beyond Landlord’s reasonsble control. Such
failures, delays or diminution shall never be doemed to constituts a constructive eviction or disturbance
of Tenant’s usc and ion of the Premises, or serve to relieve Tenant from paying Rent or
performing any of its obligations under the Lease.

Furthermore, Landlord shall not be lisble under any circumstances for a loss of, injury to, of
interference with, Tenant’s business, including, without limitation, any loss of profits cccurring or
arising through or in connection with or incidental to Landlord’s failure to furnish any of the services or
utilities required by this Article 8. .

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.

Section 8.10. Tenumt Provided Services, Tenant shall make no contract or employ any labor in
connection with the maintenance, cleaning or other servicing of the physical structures of the Premiscs
or for installation of any computer, telephone or other cabling, equipment or materials provided in or to
the Premises (collectively and individually a "Tenant Service™) without the prior consent of Landiord,
which consent shall not be unreasonably withheld, Tenant shalf not permit the use 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 of any agreement between Landlord and any union providing
gg;ﬁnl;bmwwﬁmhwabommm'Buﬂﬁnngmuhbordishmmhm
ARTICLE 9
TENANT’S INDEMNIFICATION AND LIMITATION ON LANDLORD'S LIABILITY

Section 9.1. Tenant’s Indemnification and Hold Harmless. Forthe purposes of this Section 9.1,
“Indemnitoe(s)” shall jointly and severally refer to Landlord and Landlord's agents, clients, contractors,
directors, employees, officers, partners, anxl/or shareholders.

Tenant shall indemnify and hold Indemnitees harmleas from and against all claims, suits, demands,
damages, judgments, costs, interest and expenses (inchuling attosneys fees and costs incurred in the
defense thereof) to which any Indemnitee may be subject or suifer when the same arise out of the
negligence or willful misconduct of Tenant or the negligence or willful misconduct of Tennt’s agents,
contractors, directors, employees, licensees, officers, partners or shareholders in connection with the use
of, work in, construction to, or actions in, on, upon or about the Premiscs, 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.

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 (if Tenant has been given
carly access to the Premises for whatever purpose), and to all claims arising from any condition of the
Premises due to or resulting from any defunlt by Tenant in the keeping, observance or performance of

any covenant or provision of this Lease, or from the negligeuce or misconduct of Tenant or the
negligence or willful misconduct of Tenant’s agents, comtractors, directors, employees, licensees,
officers, partners or sharcholders.

Section 9.2. Nullity of Tenant's Indemnification in Event of Gross Negligence. Notwithstanding
anything to the contrary contsined in this Lease, Tenant's indemnification not extend to the gross
negligence or willful misconduct of Landlord or the gross negligence or willful misconduct of
Landlord’s agents, contrectors, directors, employees, officers, partners or shareholders, nor to such
events and occurrences for which Landlord otherwiss carries insurance coverage.
Section 9.3. Tenant's Waiver of Liability. Provided that any injury or e suffered by Tenant or
Tenent's agents, clients, contractors, directors, employees, invitees, officers, partners, and/or
sharcholders did not arise out of the gross negligence or willful misconduct of Landlord or the gross
neghi or willful misconduct of Landlord’s agents, contractors, employees, officers, pariners or
Iders, Tensnt shall make no claim against Landlord and Landlord shall not be liable or
responsible in any way for, and Tenant hereby waives all claims against Landlord with respect to or

L
e
S
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arising out of injury or etaanypusonorpmpcxtyinoraboﬁtthe?mnimbyorfmmanypause
whatscever under the lo control or management of Tenant.

Section 9.4. Limitation of Landlord's Liablity. Tenant expressly agrees that, notwithstanding
anything in this Lease and/or any applicable law to the contrary, the liability of Landlord and Landlord’s
agenis, coniractors, directors, employees, licensees, officers, partners or shareholders, inciuding any
successor in interest thereto (collectively and individually the ord Parties”), and any recourse by
Tenant against Landlord or the Landlord Parties shall be limited solely and exclusively to an amount
which is equal to the lesser of:

a) The interest of Landlord in the Building; or

b) The equity interest Landlord wouldgl;avc in the (B’!%d;ll% ll'{lb the va?uﬂdtl'ntﬁe w;“eﬂ gﬁm byalthird—
party in an amount equal to eighty percent (80%) o ug o ilding (as value is
determined by Landlord).
Tenant specifically agrees that neither Landlord nor any of the Landiord Parties shall have any

personal liability therefor. Further, Tenant hereby expressly waives and 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 mrmly agrees that, to the extent that any
transferee assumes the obligations of Landlord hereunder, vided Landlord has either transferred
the coruplete Sacurity Deposit held pursvant to this Lease or re: the same to Tenant as of the date.
of such trangfer, then the covenants and ents on the part of Landlord to be performed under this
Lease which arise and/or accrue after the of such transfer shall not be binding upon Landlord herein
named from and after the date of transfer of its interest in the Building.

ARTICLE 10
COMPLIANCE WITH LAWS

Section 10.1., Temant’s Complismce with Laws, Tenant shall not use, permit to be used, or permit
anything to be done in or about ail or any portion of the Premises which will in any way violate any
laws, statutes, ordinances, rules, orders or regulations duly issued by any governmenta] autgon'ty 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 violation of such Codes, provided, however, that nothing contained in this Section 10.2 shall require
Tenant to make any structural changes to the Premises, unless such changes are required due to eather
Tenant or Tenant’s agents, clients, contractors, directors, mz‘lzyeu, invitees, licensees, officers,
partners or sharcholders use of the Premises for purposes other gencral office purposes consistent
with a Class A office building.

Section 10.3. Conclusive Evidence of Violation. The judgment of any court of competent jurisdiction;
Tenant's admission; or the admission of amy one or mors of Tenant's agents, contractors, directors,
employecs, officers, partners or shareholders in any action sgainst Tenant, whether or not Landlord is a
party thereto, that Tenant has so violated any one or more shall be conclusive evidence of such
violation as between Landlord and Tenmt.

ARTICLE 11
ASSIGNMENT AND SUBLETTING

Section 11.1. Permission Required for ment or Sublet. Unless Landlord's prior written

consent has been given, which congent shall not be unreasonably withheld, conditioned and/or delayed

(subject to the mg:mpmvmons of this Article 11), this Lease shall not, nor shall any interest herein, be

assignable as to the interest of Tenant by operation of law; nor shall Tenant;

8) assign Tenant’s interest in this Lease; or

b) sublet the Premises or any part thereof or peymit the Premises or any part thereof to be utilized by
anyons other than Tenant, whether as by a comcessionaire, franchisee, licenses, permittee or -
atherwise (collectively, a “sublease™)

In addition, except for Transfers under clauses (a) or (b), Tenant shall not morigage, pledge,
encumber or otherwise transfer this Lease, the Term and/or estate hereby granted or any interest herein
without Landlond’s prior written consent, which consent may be granted or withheld in Landlord’s sole
ang| absolute discretion.

. Any sssignment, mortgage, pledgs, encumbrance, transfer or sublease (collectively, any “Transfer”)
without Landlord's prior written consent shali be voidable, and, in Landlord's sole clection, shall
constitute a material defanit under this Lease,

Section 11.2. V oluntary A ssignment d ue to C hanges in S tructure of T ensnt. A ny dissolution,
merger, consolidation, or other reorganization of Tenant, or the single sale or other transfer of a
contro. pexcentage of the capital stock of Tenant (other than the sale of such stock pursuant to a
public offering that results in a majority of the same members of the Board and executive officers
remaining in control of said corporation) and or the single sale of fifty percent (50%) or more of the
value of the assets of Tenant, shail bs deemed a voluntary assignment, The phrase “controlling
percentzge” means the ownership of, and the right to vote stock possessing ﬁﬁy percent (50%) or more
of the total combined voting power of all classes of Tenant's capital stock issued, outstanding, and
entitled to vote for the election of directors. Notwithstanding anything to ths contrary contained herein,
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the preceding paragraph shall not apply to corporations whose stock is traded through a recognized
United States 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 pezcent (50%) or more of the parinership, or the
dissolution: of the parmership, shail be deemed a voluntary assignment,

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

Section 11.3. Request to Assign or Sublease. If at any time during the Term, Tenant wishes to assign
this Lease or any interest therein, or to subiet all or any portion of the Premises, then at least thirty (30)
days prior 1o the date when Tenant desires the assignment or sublease to be effective, Tenant shall give
written notice to Landlord setting forth the name, address, and business of the proposed assignee or
sublessee, business and personal credit applications completed on Landlord's standard application forms,
and information (ingluding references and such
prescribe) concerning the character and financial condition of the proposed assignee or sublessee, the
effective date of the assignment or sublease, and all the material terms and conditions of the proposed
assignment, and with reference solely to a sublease: a detailed description of the spacemmed}obe
sublet, together with any rights of the proposed sublessee to use Tenant's improvements and/or ancillary
services with the Premises, _

Section 11.4. Landlord's Consent, Landlord shall have thirty (30) days after Tenant's notice of
assignment and/or sublease is received with the financial information reasonab by Landlord
to advise Tenant of Landlord’s (i) consent to such proposed assi or sublease, (ii) withholding of
consent to such proposed assignment or sublease, or (iii) election to terminate this Lease, such
termination to be effective as of the date of the commencement of the proposed essignment or subletting.
If Landlord shall exercise its termination right hereunder, Landlord shall have the right to enter into a
lease or other occupancy sgreement directly with the proposed assignee or subtenant, and Tenant shall
have no right to any of the reats or other consideration payable by such proposed assignee or subtenant
under such other lease or occupancy agreement, even if such rents and other consideration exceed the
rent payable under this Lease by Tensnt. Landlord shail have the right to leass the Premises to any other
tenant, or not lease the Premises, in its sole and absolute discretion. Landlord and Tenant spocifically
agree that Landlord’s right to terminate this Lease under clause (iii) above is a material consideration for
Landlord’s agreement to enter into this Lease and such right may be exercised in Landlord’s sole and

_ absolute discretion and no test of reasonablensas shall be applicable thereto,

Tenant acknowledges that Landlord’s consent shall be based upon the criteria listed in Sections 11.4
(a) through (e) below, and subject to Landlord’s right to unilaterally disapprove of any proposed
agsignment and/or sublease, based on the existence of any condition comtammed within Section 11.5
hereinbelow. If Landlord provides its consent within the time period specified, Tenant shall be free to
eonglcte the assignment andfor sublet such space to the party contained in Tenant's notice, subject to
the following conditions:
a) The assi and/or subleage shall be on the same terms ag were set forth in the notice given to

b) The assignment and/or sublease shall be documented in a written format that is reasonably
acceptable to Landlord, which form shall specifically include the assignee’s and/or sublessee’s
acknowledgement and acceptancs of the obligation contained in this Lease, in so far as applicable;

¢) The assignment and/or sublease shall not be valid, nor shall the assignee or sublesses take possession
of the Premises, or subleased portion thereof, until an executed duplicate original of such sublease
and/for assignment hag been delivered to Eandlord;

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

¢} In the eveut of any Transfer, Landlord shall receive as Additional Rent hereunder (and without
affecting or reducing any other obligation of Tenant under this Lease) one hundred percent (100%)
of Tenant’s “Net Reatal 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-curent market rent, but in no event shall Tenant’s monetary
obligations to Landlord, as set forth in this Lease, be reduced. In the event of a Transfer which is a
sublease, “Net Rental Profit” shall mean &il rent, A dditional R ent or o ther consideration a
received by Tenant during any month during the term of such sublease from such subtenant and/or
actually paid by such subtenant on behalf of Tenant in connection with the subletting in excess of the
rent, AddmomlRmtandothusums}nyablebmiantlmdcnhisLeauinsmhmonthdmingthe
term of the sublease on a per square foot basig if less than all of the Premises is subleased. In the
eventofa Transfer other than a sublease, “Net Rental Profit” shall mean key money, bonus money or
other consideration paid by the Transferce to Tenant in comnsction with such Transfer, and any
payment in excess of fair market value for services rendered by Tenant to the Transferes for assets,
fixtures, inventory, el}mpmmt, or furniture transferred by Tenant to the Transferee in connection
with such Transfer. If part of the Net Rental Profit shall be payabie 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.
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Tenant shall deliver to Landlord a statement within thirty (30) days after the end of each calendar
year and/or within thirty (30) days aftér the expiration or earlier termination of the Term of this
Lease in which any Transfer has occurred, specifying for each such Transfer:

1) the date of its execution and delivery, the number of square feet of the Rentable Area demised
thereby, and the Term thereof, and
i) a computation in reasonable detail showing the amounts (if any) paid and payable by Tenant to

Landlord pursuant to this Section 11.4 with respect to such Transfer for the period covered by

such statement, and the amounts (if any) paid and payable by Tenant to Landlord pursuant to this

Section 11.4 with respect to any payments received fom a Transferee during such period but

which relate to an earlier period.

Section 11.5. Reasonable Grounds for Denlal 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 shail be reasonable under this Lease and any applicable law for Landiord to withhold its
consent to any proposed Transfer, where any one or more of the following conditions exists:

" a) The proposed sublessoe or assignee (a “Transferec”) 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 in a business or intends to use all or any portion o f the Premises for
g which are not consistent with those generally found in the Building or other Class A office

ildingx inﬂ;e\dcinityofﬂxeBtﬁldin&mhowwu.thatmmwentshalllmdl_ordbe
permitted to decline Tenant's request for a solely on the basis of said Transferes’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; .
<) TheTtansfaeeisaithnragovmmtﬂagmcyoringwmenmﬁtythmﬁ
d) 'I‘hn'_l'rmferwillmultinmomthmamsonableandsafanmnbcofoccupantswiﬂﬁnthe

Premises;
¢) The Trmsferee 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 the Leass, if an assignee, on the date

consent is requested, or has demonstrated a prior history of credit instability or unworthincss;

f) The Transfer will causs 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 will retain ag};n’ght oﬁmgrmwdto Tenant to exercise a right of renewal, right
of expansion, right of first offer or other similar right held by Tenant;

h) Bither the proposed Tramsferee, or any person or entity which directly or indirectly, controls, is
coxt:ttlt:lled !')ry, orisunda'commo:;l oontrofﬂwl m 'I‘rmml tenent in the Building
at the time Tenant requests approval o oris en in on-going negotiations
with Landiord o leaso space i the Buikling at the time Tenant roquests approval of the proposed

u

B ‘I‘he'I‘raqueeinﬁmdstousealloraporﬁonoftheruisasformedicalproceduresorforapﬁmary
business which is as a boiler-room type sales or marketing organization; or

)] Inthecmofasublme,ﬂnmtalmtefor&lepmpoudsublmialessthmthercntalmtethm
being obtained by Landlord for comparable space in the Building.

If Landlord withholds or conditions its consent and Tenant believes that Landlord did so contrary to
the t erms o f this L ease, T enant may, a8 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 Cods Section 1995.310.
Section 11.6. Temant's Continued Obligation. Anyconsentby Landlord to an assignment of this
Lease and/or sublease of the Premises shall not release Tenant from any of Tenant's obligations
hereunder or be deemed to be a consent by Landlord to any subsequent thecation, assignment,
subletting, occupation or use by another person, and Tenant shall remain lable to pay the Rent and/or
perform all other obligations to be performed by Tenant hereunder. Landlord’s acceptance of Rent or
Additional Rent from any other person shall not be deemed to be a waiver by Landlord of any provision
of this Lease. Landlord’s consent to one assigmment or subletting shail not be deemed consent to any
subsequent assignment or subletting,

If any assignee or sublessee of Tenant or any successor of Tenant defaults in the performance of any
of the provisions of this Lease, whether or not Landlord hes collected Rent directly from said assignee or
sublessee, Landlord may directly against Tenant without the necesgity of exhausting remedies
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 increase Tenanit’s liability or expand Tenant’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 Lease or amendments or modifications to this Lease with any assignee, without
notifying Tenant or any successor of Tenant, 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 assignment, subletting or other modification of this Lease, or if Tenant

roqueststheconsentofLandlordfordnyactthatTemntgmpomtodo,wheﬂwtornot[.andlordshali
grant consent thereto, then Tenant shall, concurrent with Tenant's submission of any written request
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therefor, pay to Landlord (a) the non-refundable sum of $1,000 as reasonable consideration for
Landlord’s considering and processing the applicable request, plus (b) the amount of reasonably
estimatod by Landiord as its anticipated legat fees to be incurred by Landlord in connection therewith.

Section 11.8. Successors and Assigns, Subject to the provisions contained herein, the covenants and
agreements ¢ ontained in this Lease shall bind and inurs to the benefit o fLandlord and Tenant, their
respective successors and 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 Maintain, Tenant shall, at Tenant’s sole expense, maintain the
Premises in good order and repair, and shall also keep clean any portion of the Premises which Landlord
is not obligated to clean. Such obligation shall include the clean-out; repair and/or replaccment of
Tenant’s garbage disposal(s), Instant-Heat or other hot water producing equipment, if any, and the
cleaning and removal of any dishes and/or food prior to the same becoming unsanitary. If Tenant
becomes obligated to repair anything within the Premises, Tenant shall advise Landlord’s

agent of such need, which request shail be presumed conclusive evidence of Tenant’s obligation ﬁﬁ
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 nﬁgcwonduct or the groas negligence or willful misconduct
of Tenant’s agents, clients, contractors, directors, employess, invitees, hicensees, officers, partners or
shareholders.

Subject to Tenant's o bligation for reimbursement to L andlord, aa specified h erein, L andlord s hall
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

uired due to Tenant's gross negligence or willful misconduct or the gross negligence or willful
misconduct of T enant’s a gents, ¢ lients, ¢ ontraciors, d irectors, e mployess, invitees, licensees, o ficers,
partners or shareholders, them, Tenant shall, within ten (10) days after receipt of Landlord’s billing
therefor, reimburse Landlord, as Additional Rent, for any expense of such repairs, cleaning and/or
maintenance in excess of any insurance proceeds availsble for reimbursement thereof, inchiding for any
deductible anticipated in comnection therewith,

Tenant hereby waives all right to make repairs at Landlord's expense under the provisions of
Section 1932(1), 1941 and 1942 of the Civil Code of Califarnia.

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

ariging out of any fire, earthquake, or other identifiable event of a sudden, unexpected or unusual nature

(individuelly or collectively a “Casualty”). The fime periods specified in this Section 12.2. shall

commence after Landlord receives said written notice from Temant of the occurrence of a Casualty.

After receipt of Tenant's written notice that a Casualty has occurred, Landlord shall, 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 detennined the extent of the insurance proceeds available to
effectuate repairs, but

¢) inno event more than one hundred and tweaty (120) days after the Casualty,

provide written notice o Tenant indicating the anticipated time p eriod for repairing the C agualty
(the “Repair Period Notice™). Tho Repair Period Notice shall also state, if app]icabio, Landlord’s
elmmq&ﬂmwmmmmhmmﬂﬁslmmmmmﬂmmviﬁmofSwﬁm
12.3, and if Landlord elects to terminate this Lease, Landlord use commercially reasonable efforts
to provide Tenant with 2 minimum peried 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
conteined herein, Landlord shall have the aption, 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:

'8) rtepairs to the Premises cannot reasonsbly be completed within one hundred and eighty (180) days

Fhed)ateoftheCasualty(whmsuchrepaﬁsarsmadewithomthepaymmtofovmimeoroth:r
premivms); :

b),repaimrequimdcannotbemadepnrsuanttothcIhen—exisﬁnglawsorreguhtionsaﬂ'ecﬁngthe

Premises or Building, or the Building caunot be restored except in a substantially different structural
or architectural form than existed before the Casuaity;

¢} the holder of any mortgage on the Building or ground or underlying lessor with respect to the Project
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 Project
and/or the Building shall terminate the mortgage, ground or underlying lease, as the case may be;

€) provided Landlord has carried the coverage Landlord is required to obtain under Section 19.1 of this
I.»a;se, the damage is not fully covered, except for deductible amounts, by Landlord’s insurance
policies; :
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f) more than thirty-three and one-third t (33 1/3%) of the Building is damaged or destroyed,
whether or not the Premises is affected, provided that Landlord elects to terminate ai} 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 eveat
this Lease shail cease and terminate as of the date contained in Landlord's Repair Period Notice.

If one hundred ent of the Building is damaged or destro as certified by an independemt
building inspector, this Lease shall automaticaily 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
cither Landlord or Tenant. '

Upon any termination of this Lease pursuant to this Section 12,3, Tenant shail pay its prorata share
of Fixed Monthly Rent and Additional Rent, properly apportioned up to the date of such texmination,
reduced by any abatement of Rent to which Tenant is entitled umi“gr Section 12.5; after which both
Landlord and Tenant shall thereafter be freed and discharged of all further obligations under the Lease,
except for those obligations which by their provisions specifically survive the expiration or earlier
termination of the Term.

Section 12.4. Tenant’s Option to Terminate. If
a) th:ﬂm.ir Period Notice provided by Landiord indicates that the antici period for repairing the

C excesds one hundred and eighty (180) days after the Casualty (the “Repair Period™), or
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 tezmiuate this Lease by providing writien
notice (*Tenant’s Termination 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 cass of
Section 12.4 (b). Furthermore, if:
¢) Landlord does not complete the repairs required hereinabove within the Repair Period, and
d) further provided Landlord has not diligently commenced and continned to prosecute 1o completion

repair of the damage and/or destruction caused by the Casualty, and
¢} Landlord bas 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 1o so terminate, which notice shall be given not more than forty-five (45)
days after expiration of the Repair Period.

Tement's failure to provide Landlord with Tenant’s Termination Notice within the time periods

specified hereinabove shail be deemed conclusive evidenco that Tenant has waived its option to
terminate this Lease.
Section 12.5. Temporary Space and/or Reat Abatemeat During Repairs or Renovation. During
the Repair Period or during any such period that Landlord completes Work (as defined hereinbelow) or
Renovations (as defined m Section 12.11 heyeinbelow), if available, and if requested by Tenant,
Landiord make available to Tenant other space in the Building which, in Tenant's reasonable
opinion, is suitable for the temporary conduct of Tenant's business. However, if such temporary space is
smaller than the Promises, Tenant shall pay Fixed Monthly Rent and Additiona Rent for the temporary
spmbasodt?onﬂ:ecalculatedmapwkmble square foot payable hereunder for the Premiges, timea
the number of Rentable squere feet available for Tenant's use in the tanporary space.

If no temporary space is availsble that is reasonably satisfuctory to Tenant, and any part of the
Premises is rendered untenanisble by reason of such Casualty, Work or Renovation; and further
provided that the was not the resuit of the gross negligence or willful misconduct of Tenant or
thcgmssnghgennc for willful misconduct of Tenant’s agents, contractors, directors, cmployees,
licensees, officers, partners or sharehokiers, then to the extent that all or said portion of the usable area
of the Premises is so rendered untenantable by reason of such Casually, Work or Renovation, Tenant
shall be provided with a prog:rﬁonnte abatement of Fixed Monthly Rent and Additional Reat. Said
proportional abatement shall be based on the Usable Square Footage of the Premises that cannot and is
not actually wsed 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:

o) the date of the Casuaity; or

b) the actual date on which Tenant ceases to conduct Tepant's normal business operations in all or any
portion of the Premises,

and shall end on the date Landlord achieves substantial completion of restoration of the Premises.
Tenant's acceptance of said abatement of Rent shall be deemed conclusive evidence of Tenant's waiver
of any further claim or right of fiture claim for any loss or damage asserted by Tenant arising out of the
Casualty Repair, Work or Renovation, as the case may be.

Section 12.6. Tenant's Waiver of Consequential Damages. Subject to Section 12.4, the provisions
contamed in Section 12.5 are Tenant's sole remedy arising out of any Casualty. Landlord shall not ba
liable to Tenant or any other person or entity for any direct, indirect, or ial damage (including
but not limited to lost profits of Tenant or loss of or interference with Tenant’s business), unless caused
by the gross negligence or willful misconduct of Landlord or the gross negligence or willful misconduct
of Landlord’s agents, contractors, directars, employees, licensees, officers, partucrs or shareholders, due
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to, arising out of, or as a result of the Casualty (including but not limited to the termination of the Lease
in connection with the Casualty).

Section 12.7. Repair Of The Premises When Casualty Not Cansed By Tenant, If the cost of repair
of any Casualty is covered under one or more of the insurance policies Landlord is required herein to
provide, then, provided such Casualty is not a result of Tenant’s negligence or misconduct or the
negligence or misconduct of Tenant's agents, contractors, directors, employees, licensees, officers,
partaers or sharcholders, Landlord shall restore the base core and shell of the Premises to its condition
prior to the Casuaity and repair and/or replace the Improvements previously installed in the Premises, to
a maximwm of $35.00 per usable square foot. Tenant shall have the option to either, at Tenant's sole
expense, complete the balance of repairs needed to restors the Improvements contained in the Premises
to their condition prior to the Casualty or to continue Tenant's normal business operations in the
Premises in the condition to which Landlord has so restored the Improvements.

If Landlord has elected to complete repairs to the Premises, and has not elected to terminate this
Lease, as specified in Section 12.3, then Landlord shall c?:g:te such repairs within the Repair Period,
in a manner, and at times, which do not unreasonably in with Tenant's use of that portion of the
Premises remaining unaffected by the Casualty. Provided Landlord has elected to make the

required hereundor, this Lease shall not be void or voidable during the Repair Period, nor shall ord

be deemed to have constructively evicted Tenant thersby.

-Section 12.8. Repair of the Premises When Casuaity Caused by Tenant. If the Casualty to all or any

portion of the Premises resulted from the gross negligence and/or willful misconduct of Tenant or the
gross negligence and/or willful misconduct of Tenant's agents, contractors, directors, employees,
licensees, officers, partners or shareholders, Landlord shall not be required to repair any such injury or
damage, Iandlordshallonlyrz:ir. at its expense, damage or destruction to the Building, and Tenant
shall pay the cost of repairing the Premises and any deductible payable by Landlord for repair of the
Building. Furthermore, Tenant hereby waives the provisions of California Civil Cods Sections 1932(2)
and 1933(4) and the provisions of any successor or other law of like import,

If the Casnalty to all or any portion of the Premises was caused by the gross negligence 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, them, except in the case of Landlord's gross
negligence and/or willful misconduct, Landlord ahall net be liahle formyi_nmnvenimormngm
to Tenant or Tenant's agents, clients, contractors, directors, employees, invitees, licensees, officers,
pariners 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 hereinabove, unless Landlord terminates this
Leass as permitted hercinabove, Landlord shall repair the Building, parking structure or other supporting
structures and facilities within two hundred and seventy (270) days after Landlord becomes aware of
such damage and/or destruction.

Section 12.10. Govermment-Required Repairs, If, during the Term, additional mag:ctlons other than
those standard annual or bi inspections to which the Building may generally be subject; testing,

repairs and/or reconstruction (collectively the “Work™) are required by any govemnmental avthority, or if,

upon the recommendation of its engj Landlord ects to undertake all or any portion .
of the Woxkpﬁortoboingreqnme&?so by such governmental authority, Landlord shall give notice

thereof 10 Tenant and shall use its best efforts not to unreasonsbly interfere with Tenzmt's uge of the
Premises while completing the Work. Tenant shall cooperate fully with Landlord in connection with the
Work and, upon the prior written request of Landlord, shall make the Premises available for completion
of the Work. Tenant agrees that Landlord shall allocate all costs associated with completion of the Work
to the Building’s Operating Bxpenses, when permitted to under the provisions of Section 4.1 of this

If Landlord elects to undertake the Work during the Term, then Tenant shall be entitled to an
abatement of rent, pursuant to the provisions of Section 12.5 hereinabove, and Landlord shall be
completely responsible for repair of any damage to the Premises and all costs associated with the
removal, moving and/or storage of Tenant's furniture, artwork, office equipment and files. Landlord will
restore any and all areas damaged by completion of the Work to their previous quality and pay all clean-
up costs. Landlord funther agrees that it shall use commercially reasonable efforts to sce that all
construction, such as coring or power nailing that could be disruptive to Tenant’s normal business
operations shall, in so far as is reasonably possible, be performed between the hours of 7:00 p.m. to 7:00
2. Monday through Friday; after 1:00 p.m. on Saturdeys 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, employces, officers, partners,
and/or sharcholders, Tenant shall not have the right to terminats this Lease as a result of Landlord
undertaking the Work, nor shall Tenant or any third party claiming under Tenant be entitled to make any
claim against Landlord for any interruption, interference or disruption of Tenant’s business or loss of
profits therefrom ag a result of the Work, and Tenant hereby releases Landlord from any claim which
Tenant may have against Landlord arising from or relating to, directly or indirectly, the performance of
the Work by Landlord.

Section 12.11. Optionat Landlord Renovation, It is specifically understood and agreed that Landlord

mo Obélg?iud?:g, and has made mﬂ:zfpgdmmes to alter, mnodef I,himprove, renovate or decorate the
ses, Bul Ot any parnt that, except as set forth herein, no tations i

the condition of the Prcmlsesy or the Building have bgtmade by Land]or'{dl’ to Tmmant. fospecting
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However, at any time and from time to time during the Term, Landlord may elect, in Landlord's sole
discretion, to otherwise renovate, impmve, alter or modify elements of the Project, the Bulldmg and/or
the Premises (collectively, “Renovations”) including without limitation, the parking facilities, common
areas, systems, equipment, roof, and structural portions of the same, which Renovations may include,
without limitation:

a) modifying the common areas and tenant spaces to comply with applicable laws and regulations,
incluqti;lg alrmo;igu.la.ﬁons relating to the physicaily disabled, m);mic mﬁﬁﬂnﬂ and building safety and
security,

b) installing new carpeting, lighting and well covering in the Building common areas,

In connection with such Renovations, Landiord may, among other things, erect scaffolding or other
necessary structures in or about the Building, limit or eliminate access to portions of the Building,
common aress or parking facilities serving the Building, or perform 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 thet may
reasonably be required to make such repairs, alterations, decorating, additions or improvements pursuant
to the provisions of this Section 12.11. So 28 Tenant shall maintain reasonable access to the
Premises, the Building and the parking facilities, rd ghall also have the right, in the course of the
Renovations, to close entrances, doors, corridors, clovators, or other building facilities, or temporarily to
gbate the operation of such facilities. .

So long as Temant 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 facilitics, Tenant shall
permit all of the Renovations to be done, and ex: in the case of Landlord's negligence or willful
misconduct or the gross negligence or wi misconduct of Landlord's comtractors, directors,
employees, o fficers, p armers or sharcholders, without claiming L andlord i guilty o f the ¢ onstructive
eviction or disturbance of Tenant's use and possession.

Landlord shall not be liable to Tenant in any manner (except a3 expressly provided otherwise in this
WMWWT for abatement otl; any Rent or other charge, reimb; mmmb to‘tl;:g‘ eprm' gumy, loss o:;
to Tenant's , business, or an claimi or ‘snant, by reason o
mmfumw&mmemomemOrmmnv‘ ymmymcy to 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, Landiord agrees that the Renovations shalf be
scheduled insofar as is commercially reasonable io permit Tenant to continue its nonmal business
operations, with advance notice thereof, and in such commercially reasonable manner so 2s to minimize
Tenant’s inconvenience. ‘
Section 12,12. Optional Teaant Changes During the Term. After completion of the initial
Improvements contemplated hereunder, if any, Tenant shall make no alteration, change, addition,
. Temoval, dmoﬁnomhpmvmﬂmahmwhmﬂhwmmahnﬁahwmma
any timeé to any portion of the Building (collectively or indivi a "Tepant Change"), without the
prior written consent of Landiord, which consent shall be i 's reasonable discretion. Except as
otherwise specified in Article 7, any Tenant Change shall, 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 confonmance with the
provigions of Exhibit B, attached hereto and made a part hereof by reference.
. Tenant shall not knowingly permit Tenant's agemts, clients, contractors, directors, employwes,
invitees, licensees, officers, partuers or shareholders to defice the walls, 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 permitted to install such pictures, certificates,

licenses, antwork, bulletin and similar items as are normally used in Tenant's buginess, so long as
such mmnaﬁmmcmmﬂymhedwmewdubmiinammmwnablypmaibedby

If Tenant desires, as a part of any Tenant Change, to mako any revisions whatsoever to the clectrical,
HVAC, mechanical, plumbing, or structural systems of the Buildmg or Premises, such revisions must be
completed by subcontractors specified by Landlord and in the manmer and location(s) reasonably
prescribed by Landlord. If Tenant desires to install any telephone cutlets, the samo shall be installed in
the manner and location(s) reasonably prescribed by Landlord. .

KL andlord c ongents to any requested T enant Change, Tenant shall give Landlord a minimum of
fifteen (15) days written notice grior to commencement thereof, Landlord reserves the option, but not
the obligation, to enter upon the iges for the purpose of posting and maintaining such notices on the

P 88 may be reasonably necessary to protect Landlord agamst mechanic's liens, material man’s
liens or other liens, and/or for posting eny other notices that may be proper and necessary in connection
with Tenant’s completion of the Tenant Change.

If any altq-atjons, additions or improvements made by Tenant result in Landlord being 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 ordinances”) then Tenant shall reimburse Landiord upon
d&nandforaﬂmstsandexpmmcmﬂbylmdlmﬂinmakingsmhalmﬁom.
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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 Project. Tenant, therefore, fully waives the provisions of any
statute or regulations, including California Civil Code Sections 1932(2) and 1933(4), and any other law
or statute which purports to govern the rights or obligations of Landlord and Tenant conceming a
Casualty in the absence of express agreement. Tenant and Landlord expressly agree and accept that any
successor or other law of like import shall have no application hereunder.

ARTICLE 13
CONDEMNATION

Section 13.1. Condemnation of the Prentses. If more than twenty-five ﬁm (25%) of the Premises
is lawfully condesmned or taken in any manner for any public or quasi-public use, or if any portion of the
Building 18 condemned or taken in such 2 manner that Tenant is reasonably prevented from obtaining
access to the Building or the Premises, this Lease may, within ten (10) buginess days of such taking, be
termjnated at the opfion of either Landlord ot Tenant by ome party giving the other thirty (3¢) 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 forthwith cease and terminats 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. :

1f loss than twenty-five percent (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 tenminate 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, and the Fixed Monthly Rent payable hereunder (and Additional Rent payable
pursuant to Articles 3 or 4) shall be abated on a prorated basis, by dividing the total number of Usable
square feet so takem by the total number of Usable: square contained in the Premises, then
multiplying said percentags on a monthly basis, continuing from the date of such vesting of title to the
date ed in this Lease for the expiration of ffie Term 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 shal}, to the extent of the proceeds of the condemnation payable
to Landlord and with reasonsble diligence, restore the remeining portion of the Building as nearly as
practicable to its condition prior to such condemnation or taking; except that, if such proceeds constijute
less than ninety percent (90%) of Landlord's estimate of the cost of rebuilding or restorstion, then
Landlord may teyminate this ].ease on thirty (30) days-prior written notice to Teaant.

H more than twenty-five (25%) of the Building is so condemned or taken, but the Premises
are unaffected thereby, then ord shalt have the option but not the obligation, which election shall
be in Landlord’s sole discretion, to terminate this Lease, effective the earlier of the date of vesting of title
in such condemmnation or the date Landlord delivers actual possession of the Building and Premises to
the condemning authority, which election by Landlord shail be provided to Tenant in writing. .
Section 13.3. Award. If any condemnation or taking of all or a part ofthoBuildin’gtakes%l:cc,:I‘mant
shall be entitled to join in any action claiming compensation therefore, and Landlord shail be entitled to
receive that portion of the award made for the value of the Building, Premises, leasshold improvements
made or, reimbursed by Landlord, or bonus value of the Leass, and Tenant shall_onl{'bp_gnnﬂeg to
rece:vsanyawatdmu{eforthe‘value of the estite vested by this Lease in-Tenant, including Tenant's
proximite damages to Tenant’s buginess and reagonable relocation expenses, Nothing shall preclude
Tenant from intervening in any such condemmation proceeding to claim or receivé from the con
anthority any compensation to which Tenant may otherwise lawfully be entitled-in:such case in respect
of Tenant's propegty or for moving to a new. location. . Lo .
Section 13.4. Condemnation for a-Limited Perfod. Notwithstanding the provisions of Section 13.1,
13.2 or 13.3, except du.rm? tho final twelve (12} months of the Term, if all or any portion of the Premises
are ¢ ondemned o1t aken for governmental o coupancy 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 otherwisc). . h :

1f, during the final twelve {12) months of the Term, all or any portion of the Premises are condemned
or taken for govarnmental occupancy for a limited period anticipated to be in-excess of sixty (60) days,
or for a period extended after the expiration of the initial Tétm, Tenant shall have the option, but not the
obligation, to terminate this Lease, in which case, Landlord shall be entitled to such pait of such award
as shall be propérly. allocable to the cost of restoration of the Premises, and the balance of such award
shall be apportioned between Landlord and Tenant as of the date of such termination. '

- If the termination of such govemmerital occupanty is prior to expiration. of this Lease;. and Terniant
has not elected to terminate this Lease, Tepant shall, upon receipt thereof and to the extent an award has
been made, restore the Premises as nearly as possible to the condition in which they were prior to the
condemnatien-or taking. : S : : ' - : -
) . ARTICLE 14 B R
MORTGAGE SUBORDINATION; ATTORNMENT AND MODIFICATION OF LEASE -
Section 14.1, Subordination. This Lease, the Term ‘and estats hercby granted, are and shall be subject
and subordinate to the lien of each mortgage which may now or at any time hereafier affect Landlord's
interest in the real property, Building, parking facilities, common arcas or portions thereof and/or the
land thereunder (an "underlying mortgag®®; -+t dless 0 the interest rate, the terms of repayment, the
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use of the proceeds or any other provision of any such mortgage. Tenant shall from time to time execute
and deliver such instruments as Landlord or the holder of any such mortgage may reasonsbly request to
confirm the subordination provided in this Section 14.1.

Section 14.2. Attornment, Tenant confirms that if by reason of a default under an indetlying mortgage
the interest of Landlord in the Premises. is i provided Tenant is granted in writing continued
alu:et enjoyment of the Premises pursuant to the terms and provisions of this Lease, Tenant shall attom to

holder of the reversionary mterest in the Premises and shall recognize such holder as Teuant's
landlord under this Lease, but in no event shall such holder be bound by any payment of Rerit paid more
than one month in advance of the date due under this Lease. Tenant shali, within ten (10) calendar days
after. request therefor, execute and deliver, t any time and from time to tizne, upon the'request of
Landlord or of the holder of an underlying mortgage any instrument which may be necessary or
appropridte to evidence such attornment. If Tenant fails to so execute and deliver any such instnament,
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 Defanit. If any current or prospective mortgagee or
ground lessor for the Building requires a modification or modifications of this which modification
or modifications will not ciuse an increased cost or expense to Tenant or in any other way materialty and
adversely change the rights and obligations of Tenani hereunder, then in such event, Tenant agrees that
this Lease may be se modified. Tenmtagmestoexecuteanddelivutohndlordmthm!en(lp)
calendar days following the request thersfor whatever documeuts are required to effectuats said
modification. Should Landlord or any such current or prospective mortgagee or ground lessor require
execution of & short form o f Lease for r ecording, containing, among other customary provisions, the
names of the parties, a iption of the Prexnises and the Term, Tenant agrees to execute and deliver to
Landlord such short form of within ten (19) calendm-d";yl following the request therefor. Further,
Tenant shall give writien notice of any default by under this Lease to any mortgagee and

ground lessor of the Building and shall afford such and ground lessor a reasonable
opportunity to cure such defiult prior to exegcising any remedy this Lease.
C ARTICLE 15
ESTOPPEL CERTIFICATES

Section 15.1. Estoppel Certificates. Tenant shall, within ten (10) busincss days afier receipt of
Landlord’s written request therefor, execute, acknowledge and deliver to Landlord an Estoppel
Certificats, which may be conclusively relied upon by any prospective purchaser, mortgagee or
beneficiary imder any deed of trust covering the Building or any part 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;

¢) that no notice has been received by Tenant of any default which has not been cured, except as to
defanlts specified in the certificate; ‘

d) that Landlord is not in defanlt under this Lease or, if 8o, specifying such default; and

¢) such other factual matters as iay be reasonably roquested by Landlord.

Tenant’s failure to deliver the Estoppel Certificate within the time period specified above shall
constitute a material default under the Lease, and Landlord shall have the option, but not the obligation,
to enforce the remedies containad in Article 18.

ARTICLE 16
NOTICES

Section 16.1. Notices. Any notice, consent, approval, agreement, certification, request, bill, demand,

statement, acceptance ot other commmication bereunder (a "notice™) shall be in writing and shall be

considered duly given or furnished when:

a) g:}:vuvd pexsonally or by messenger or overnight delivery service, with signature evidencing such

very,

b) upon the date of delivery, after being mailed in & postpaid envelope, sent certified mail, retum receipt
requested, when addressed to Landlord as set forth in the Basic Lease Information and to Tenant at
the Premises and any other address for Tenant specified in the Basic Lease Information; or to such
otheraddressoraddresseoaseitherpmymydedgnatcbyawﬁummﬁcegivmpmmtm;or

c) upmmﬁmaljoangoodhmmiaﬁmﬂsmtvhfacﬁmﬂemmhmemwchphomnmbaushaﬂ
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 s its agent to receive the service of ail
dxspoyseaso%or_d:summ.pmceedingsmdmﬁcesﬂmumdathepasoninchmgeof or occupying the
Premises at the time, and if no persen 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.
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ARTICLE 17
DEFAULT AND LANDLORD’S OPTION TO CURE

Section 17.1. Tenant’s Defauit. 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 in¢lude all of such persons
or any one of them; if any of the obligations of Tenant under this Lease are guaranteed, the term
"Tenant,” as used in Section 17.1(e} and Section 17.1(f), 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
term "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 include the assignor that was previously
released.
Tenent’s continued occupancy and quict enjoyment of the Premises and this Lease and the covenants
and estate hereby granted are subject to the limmation that: ‘
a) if Tenant defauits in the payment of any Fixed Monthly Rent or Additional Rent on any date upon
which the same becomes due, or
b) if Tenant abandons or vacates the Premises, or
¢) if Tenant defaults in tho keeping, observance or performance of any covenant or agreement sct 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, cbservance or performance of any covenant or agreement including
any provisions of the rules and regulations established by [.antﬁord (other than a default of the
character referred to in Sections 17.1 (n), 5;) or (c)), and if such default continues and is not cured by
Tenant within fifteen (15) days after has given to Tenant a notice ifying the same, or,
in the case of such a defsult which for canses beyond Tenant's maongle control (including
ic;g;upancyofa sublessoe) cannot with dus diligence be cured within such period of fifteen (15) days,
enant;
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’
ify does not duly institute and thereafter diligently prosecute to completion all steps (including, if
appropriate, legal proceedings against a defanlting sublesses) necessary to cure the same, or
¢) if Tenant fails to deliver the Estoppel Certificate roquired under Article 15 hereof within the time
period specified, or
I} if Tenant:
) applies for or consents io the appointment of, or the taking of possession by a receiver, custodian,
trustee or liquidator of itself or of all or & substantial part of its property;
i) admits in writing its inability, or is generally unable, to pay its debts as such debts become dus;
iif) makes a general assignment for the benefit of its creditors; . '
iv) commences a voluntary case under federal bankruptcy laws (as now or heveafter in effect);
¥) files a petition seeking to take advantage of any other law relating to bankruptcy, insolvency,
reorgang;:iion, winding up, or composition or :i?uman of debts;
vi) fails to controvert in a timely or iats manner, Or acquiesces in writing to, any petition
filed against it in an involuntary case such bankruptcy laws;
vif) talce any action for the purpose of effecting any of the foregoing, or
®) if a proceeding or case is commencod, without the application or consent of Tenant, in any court of
competent junisdiction, seeking:
)] tl;‘eTliqtﬁdation, reorganization, dissolution, winding up; or compogition or readjustment of debts,
of Tenant; or
ify the appointment of a trustee, receiver, custodian, liguidator or the like of Tenant or of all or a
substantial part of its assets; or
iif) similsr relief with respect of Temant under any law relating to bankruptcy, insolvency,
reorganization, winding up, or composition or adjustment of debts, and such proceeding or case
shalf continue undismissed, or an order, judgment or decree ving or ordering any of the
foregoing shall be entered and continue unstayed and in effect, for a period of sixty (60) days, or
?norda-forrehcfagamstTmantahanbe entered in an involuntary case under such bankruptcy
aws, or
b) 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, uniess Tenant acknowledges and accepts the
Commencement Date a8 occurring within such fifteen-day time period, and pays Rent thereon from
such Commencement Date; .
mein eny or each such event, Tenant shall be deemed to have committed a material defanit under this

5
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T
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Section 17.2. Landlord’s Option to Cure Tenant's Defanlt. If Tenant enters into a defauit under this
Lease, in lieu of Landlord's issuance of a written notice, as specified hereinbelow, Landlord may cure the

same at the sole expense of Tenant:
. B _h__ _
hital ¥ i Initial Initial
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a) immediately and without notice in the case o f emergency; i f said d efault i s specified in § ections
17.1 (a), (b) or (c), or if such defauit unreasonably interferes with the use by any other tenant of the
Building; with the o fficient o peration o fthe Building; or will result in a violation of law or in a
cancellation of any insurance policy maintained by Landlord, and

b) after the expiration of Landlord's 3-Day Notice of Intent to Cure, in the case of any default other than
those ified in Section 17.2 (a) hereinabove.

Section 17.3. Landlord's Option to Terminate this Lease. In addition to any other remedies Landlord
3 may have at law or in equity, Landlord shall be entitled to give to Tenant a written notice of intention to
: terminats this Lease at the expiration of three (3) days from the date of the giving of such notice, and if
f 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 suck three (3) day period (a “Default Termination™), with the same
effect a3 if the laat of such thres (3) days were the Termination Date, except that Tenant shail remain
liable for damages as provided hereinbelow or pursuant to law.

Section 17.4. Certain Payments. Bills for all reasonable costs and e; incurred by Landlord in
connection with any performance by it under Section 17.2 shali 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 Laadlord’s Operating

Expense Statement, if Tenant is in default in ent of Fixed Monthly Rent or Additional Rent

hereunder, Tenant waives the right to designate &Yf::ms against which any payments made by Tenant

are 1o be credited. In lieu thereof, Landlord may apply any paymenis received from Tenant to the then-

m ilﬁngrcmammgﬁ ining unpaid on Tenant's rental account or to any other payment due from Tenant, as
sees fit.

Section 17.6. Landlord Defanit. Notwithstanding anythi g 1o the contrary set forth in this Lease,

Landlord shail not be in default in the performance of any obligation required to be performed by

Landlord pursuant to this Lease unlesa:

®) in the event such default is with respect to the payment of money, Landlord fails to pay such unpaid
;T:unts within five (5) buginess days of written notice from Tenant that the same was not paid when

or

b) in the event such default is other than the obligation io pay money, Landlord fails to perform such
obligation within thirty (30) days afier the recei otpa notice from Tenant specifymg in detail
Landlord’s failure to perform; provided, however, if the nature of Landlord’s obiigation is such that
more than thirty (30} days are required for its performance, then Landlord shall not be in default

1 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 period.

| Upon any such default by Landiord under this Lease, Tenant may, except as otherwise specifically

1 provided in this Lease to the contrery, exercise any of its rights provided at law or in equity.

ARTICLE 18
DAMAGES; REMEDIES; RE-ENTRY BY LANDLORD; ETC.

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

&) the worth at the time of award of the unpaid Fixed Monthly Rent and Additional Rent eamed to the
date of such Defauit Termination; and

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

¢) the worth at the time of award of the amount by which the unpaid Fixed Monthly Rent and
Additional Rent which would have been camed for the balace of the Term after the time of award

; exceeds the amount of such rental loss that Tenant proves could have been reasonably avoided; and

i d) any other amount reasonably necessary to compensate Landlord for all of the detriment proximately

caused by Tenant's failure to observe or perfor any of its covenants and a greements under this

Lease or which in the ordinary course of events would be likely to result therefrom, including,

without limitation, the payment of the reasonable incurred or paid by Landlord in re-
entering and securing possession of the Premises in the reletting thereof (including, without
liraitation, altering and preparing the Premises for new tenants snd brokers' commission); and

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

Section 18.2. Computations: The "worth at the time of award"” is computed;

#) in paragraphs (a) and (b} above, by allowing interest at the rate of ten percent (10% annum (but

¥ innoevmtinexcmofthemaxjgummtepamiﬂedbylaw);md (10%) per ®

L b} in paragraph (c) above, by discounting such amount at the discount rate of the Federal Reserve Bank

-3 of San Francisco at the time of award plus one percent (1%). |

e v ———

o ¢) For of computi i i i
| 4 ) Im%,m rentalmp shahlfgo mgfﬂmhé? would have accried and become payable under this
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i) the total Fixed Monthly Rent for the balance of the Term, plus

if) 2 computation of Tenant's Share of Additional Rent due under the Lease including, without
limitation, Tenant's Proportionate Share of any increase in Operating Expenses (including real
estate taxes) for the balance of the Term. For purposes of computing any increases due Landlord
hereunder, Additional Rent for the calendar year of the defanlt and %or each future calendar year
in the Term shall bs assumed to be equal to the Additional Rent for the calendar year prior to the
year in which default occure, compounded at a rate squal to the mean average rate of inflation for
the preceding five calendar years as determined by the United States Department of Labot,
Bureau of 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 & part. If
such index is discontinued or revised, the average rato 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) If a Default Temnination occurs or any default specified in Sections 17.1 (a) thmu%h (g) ocours and
continues beyond the period of grace (if any) therefor, Landlord or ord's :
representatives may re-enter the Premises and remove ali persons a:gm’my therefrom, either
by summary dispossession proceedings or by any suitable action or at law, without being
liable to indictment, prosecution or damages therefor, and may repossess and enjoy the Premises. No
re-catry 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 1o
Tenant or unless the termination thereof is decreed by a court of competent jurisdiction. The words
"re-euter”, "re-entry” amd "re-entering” as used herein are not restricted to their technical logal
meanings.

b) If eny default specified in Sections 17.1 (2) through (g) occurs and continues beyond the period of
grace (ifany)fh?mfor,thmifLandlorddounotelocttowrmmuethiuum_lmdlordmgy,ﬁom
time to time and without terminating this Lease, enforce all its rights and remedies under this Lease,
including the right to rocover the Fixed Monthly Rent and itional Remt a8 the same becomes
payable by Tepant hereunder.

f) 1f Landlord consenis thereto, Tensnt may sublet the Premises or any part thereof (which consent
Landlord agrees will not be unreasonably withheld), subject to Tenant's compliance with the
requirements of Article 11 of this Lease. So long as Landlord is exercising this remedy it will
not terminate Tenant's right to ion of the Premises, but it may engage in the acts permitted
by Section 1951.4(c) of the C ia Civil Code, :

¢) If Tenant abandons the Premises in breach of this Leass, 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 and repairs in and to the Premiges
necessary to reletting. If Landlord so elects to relet, then gross rentals received by Landlord from the
reletting shall be appliad:

f) 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);

if) second, tog payment of the Fixed Monthly Reut and Additional Rent payable by Tenant

ilf) third, the remainder, if any, to bo 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 s‘&tedin Section 18.3 (a) and (b) hereinabove, Tenant shall, upon demand, pay the deficiency to
Landlo
Scction 184, Certaln Walvers, After Landlord has actually obtained possession of the Premises
pursuant to any lawful order of possession granted in a valid court of 1aw, Tenant thereafter waives and
surrenders for Tenant, and for al! claiming under Tenant, ail rights and privileges now or hercafter
existing to redeem the Premises (whether by order or jud of any court or by any legal process or
writ); to assert Tenant's continued right to occupancy of ises; or to have a continuance of this
Lease for the Tenn 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 aro
cumulative and are not intended to be exclusive of any other remedies to which Landlord may be
lawfully entitted. The exercise by Landiord of any remedy to which it is entitled shall not preclude or
hinder the excrcise of any other such remedy. -

ARTICLE 19
INSURANCE
Section 19.1. Landlord Obligations;
a) Landiord shall secure and maintain during the Term of this Lease the following insurance:
i) Commercial General Lisbility and Umbrella Liability insurance relating to Landlord’s operation
of the Building, for personal and bedily injury and death, and damage to other’s property. -
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li) All risk of standard fire insurance and extended coverage including vandalism and malicious
mischief and sprinkler leakage endorsements relating to the Building, the parking facilities, the
common arca improvements and sny and all improvements installed in, on or upon the Premises
and affixed thereto (but excluding Tenant’s fixtures, famnishings, equipmuent, personal property or
other elements of Tenant's Property), and provided that the premium cost for coverage of the
Improvements to the Premises in excess of a total value equal to Thirty-Five Dollars ($35.00) per
square foot 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;

i) Such other insurance (including, without limitation, boiler and machinery, rental loss, carthquake
and/or flood insurance) a3 Landlord reasonably elects to obtain or any Lander requires,

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

f) In amounts which Landiord from time to time detcymines sufficient or which any Lender

ires; and

ii) Subject to such deductibles and exclusions as Landlord deems appropriate.

¢) Notwi ing any contribution by Tenant to the cost of insurance ums as provided herein,
Tenant acknowledges that Tenant has no right to receive any pmceecgrglm any insurance policies
camried by Landiord,

Section 19.2. Tenant Obligations.

a) At least ten (10) days prior fo the earlier of the Commencement Date or Tenant’s anticipated early
possession 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 form 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 greater of (1) the
insurance c urrently m aintained by T enant, or (2) the amount and scope required by statute or
other governing law.

ify Employer’s Liability Insurance in amounts equal to the greater of (1) the insurance currently
maintained by Tenant, or (2) the following: Bodily Injury by accident - $1,000,000 each
accident; Bodily Injury by disease - $1,000,000 policy limit; and Bodily Injury by discese -
$1,000,000 each employee.

iif) Commercial ?enml h;:%illity and Umbrei:dLiahiIity Insurance on an occurrence basis, without
claims-made features, bodily injury and property damage coverage in an amount equal to
the greater of (1) the insurance cunﬂdymintainedby'l‘mmnura)aoombimd single limit of
$2,000,000; and such insurance shall include the following cowv: ;. (A) Premises and
Operations coverage with X, C, and U exclusions for explosion, co , abd underground
property damage deleted under both premises/opesations and contractual hiability coverage parts,
if applicable; (B) Owmer and Contractor Protective coverage; (C) Products and Completed
Operations coverage; (D) Blanket Contractual coverage, including both oral and written

contracts; (E) Personal Injury co : (F) Broad Form C ive General Liability
coverage (or its equivalent); and (G) Broad Form Property Damage coverage, including
completed operations.

iv) ﬂﬁnkofstmlldmd ﬁma:‘fl:urance and extended coverage with vandalism and malicious mischief
sprivkler leakage endorsements, insuring fixtures, , equipment, merchandise, inventory

and other clements of Tenant's Propesty m and il other comsents of tho Premiscs. ~Such
msuranw.shal;lee in an amount equal to 100% of the replacement value ﬂm:)f(aﬁfleTmmtahal}
re-determine the same as y a8 necesgary in order to comply herewith), proceeds o
mhmmu,wlomu&ﬁslmmﬂnshemmmmmmpman&wmpmm
items s0 insured, :

¥} A commercially reasonable and customary policy of busincss interruption insurance with respect
to the operation of Tenant’s business. potey

vi) Any other forms of insurance Landlord may require from time to time, in form and amounts and
formmmcepsksagamstwhlch a prudent tenant of comperable 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 AM. Best;

4i) Be subject to the prior approval of Landlord (which approval shall not be unreasonably withheld)
as to form, substance and nsurer;

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

i¥) 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 i ndemnity provisions applicable to T enant and any !imitation of liability provisions
applicable to Landlord hereunder, of which provisions Tenant shall notify all insurance carriers;

Au
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v) Contain provisions for at least ten (10) days advance written notice to Landlord of cancellation
due to non-payment and thirty (30) days advance written notice to Landlord of material
medification or cancellation for any reason other than non-payment; and

vl) Stipulate that coverages afforded under such Ip_gll]i::iea are primary insurance as respects Landlord
and that any other insurance maintained by Landlord are excess and non-contributing with the

€} 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
expirationr:} any required coverage, written evidence of the renewal or replacement of such
coverage, rd’s failure at any time to object to Tenant’s failure to provide the specified
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.

¢) 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 iate endorsements evidencing
additional insured and loss payee status, An:e;lhm for loas said insurance policies shallﬂlbe
payable notwithstanding any act, omission, igence, representation, misrepresentation or other
Glfa_nductm - or misconduct of Tenant which might otherwise canse cancellation, forfeiture or reduction
0 insurance.

f) The insurance requi in this Section shall not in any way limit, in either scope or amount, the

indexmity obligations separately owed by Tenant to Landlord under the Lease.

g) Nothing hercin shall in any mamnner limit the liability of Tenant for non-performance of its
obligations or for loss or damage for which Tenant is responsible. The aforementioned minimum
limitg of policies shall in no event limit the lisbility of Tensnt hereunder.

h) Tenant may, at its option, satisfy its insurance obligations hersunder by policies of so-called bianket
insurance carried by Tenant provided that the same shall, in all respects, comply with the provisions
hereof, In such event, Tenant shall not be deemed to have comphed with its obliﬁaﬁom hereunder
until Tenant shall have obtained and delivered to Landlord a copy of each such policy together with
anaﬁmpnmendommtormﬁcateapplicabletomdm full compliance with the
specific requirements of the Lease (ivrespective of any claim which may be made with respoct to any
other property or liability covered under such policy), and until the same shall have been approved by
Landiord in writing, .

Section 19.3. Compliance with Building Insurance Requirements, After Tenant takes occupancy of

the Premises, Tenant shall not violate or pemmit in, on or upon the Premises the violation of any

condition ?osedbysuchsﬂnduﬂﬁrehsmepoﬁciuummmﬁyimedforoﬁmbuﬂdhgsm
the City or County in which the Building is located. Tenant shall not do, suffer or permit anything to be
done, or keep, suffer or permit anything to be kept, in tho Premises which would increase the risk ratings
of promium calculation factors on the Building or therein (collectively an “Increased Risk™), or
which would result in insurance companies of ing 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 availsble to cover such Increased Risk, Tenant
shall not be in default hereunder if;

a) Tenant authorizes Landlord in writing to obtain such additional insurance; énd

b) prepays the anoual 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 resuiting from the existence or
continuance of such Increased Risk.

Section 19.4. Waiver of Subrogation. Tenant agrees that if a loss occurs due to any of the perils for

which Tenant is required hereunder to provide insurance, Tenant shall look solely to the insurance

policics covering such loss or risk for recovezry, Tenant hereby grants to Landlord, on behalf of any
insurer providing insurance to Tenant with respect to the Premises, a waiver of any right of subrogation
which any such msurer of Tenant may acquire against Landlord by virtue of payment of any loss under

such insurance. .

Section 19.5. Failure to Secure. If at any time durin; g the Term, and after expiration o fthree (3)

business days prior written demand therefore from Landlord, Tenant fails to: .

#) provide Landlord with access to a registered insurance broker of record that can verify Tenant’s
compliance with 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 b
then such failure shall be considered a material default under the 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 such insurance policy or
policies within five (5) days after receipt of Landlord’s billing, as well as such other reasonable costs and
fees arising out of such default, together with interest on the entire amount so advanced by Landlord, at

S
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the rate of ten percent (10%) per annum, computed from the date of such advance. Such advances, if
made by Landlord, shall be construed as and considered Additional Rent under thie Leage, :

ARTICLE 20
MISCELLANEOUS

Section 20.1. Eutire Agreement. This Lease, including the exhibits and tionara\nt:.(ot‘ lease,ifany,
annexed hereto, contains all of the agreements and understandings relating to the leasing of the Premises
and the obligations of Landlord and Tenant in connection therewith and neither party and no agent or
representative thereof has made or is making, and nsither party in executing and delivering this Lease is
relying upon, any warranties or represcotations, except to the extent set forth in this Lease. All
understandings and agreements herotofore had between Landlord and Tenant relating to the leasing of
the Premises are merged in this Leass, which alone filly and completely axpresses their agreement. The
Riders (if any) and Exhibits annexed to this Lease and the Construction Agreement are hereby
incorporated herein and made 2 part hereof, .

Secﬂ(:: 20.2. fo Waiver or Modification, The failure of Landlord or Tenant to insist in any th;l.:stanoe
upon the strict ing, observance or performance of any covenant or agreement contained in this Lease
or to ematciseanﬁﬁg;icnhueincantainedahnllnotbeconslmedasawaivero:_’relinquishmemforthc
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 Tepant of any covenant or agreement contained in this
Lease shall be decmed to have been made unless the same is in writing executed by the party whose
rights are being weived or modified. No surrender of possession of any part of the Premises shall release
Tensnt from any of its obligations hereunder unless accepted in writmg by Lendlord, The receipt and
retention by Landlord, and the payment by Tenant, 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 203, 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 Premisca at the Commencement Date.

Section 20.4. Force Majenre. For the purpases of this Lease, “Force Majeurs” shall be defined as any
or all prevention, dehyswstopg:g« and/or the inability to obtain services, labor, materials or
reasonable substitutes therefor, when such preveation, delny, stoppage or fhilure is due to strikes,
lockouts, labor disputes, acts of God, governmental actions, civil commotion, fire or other casualty,
and/or other causes beyond the reasonable control of the party obligated to perform, except that Force
Majeyre may not be raised as 2 defense for Tenant's non-performance of any obligations imposed by the
Lease with regard to the payment of Fixed Manthly Rent and/or Additional Rent. '
Notwithstanding anything to the contrary contained in this Leass, Force Majeure shall excuse the
performance of such party for a period equal to any such prevention, delay, age or inability.
Therefors, if this Lease speci osaum:craiodforperﬂarmmeofmobligaﬁonbyei er party, that time
modahallbo by the period of any delay in such party's performancs caused by a Force
eure.

Section 20.5. Broker. Landlord and Tenant represent to one another that each has dealt with no broker
in connection with this Lease other than Douglas, Emmett and Company. Landlord and Tenant shall
hold one another harmless from and against any and all Liability, loss, damage, expense, ciaim, action,
demand, suit or obligation arising out of or relating to a breach by the i ing party of such
repregentation. Landlord agrees to pay all commissions due to the brokers listed above created by
Tenant’s execution of this Leaso.

Section 20.6. Governing Law. This Lease shall be govemed by and construsd 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 Tensnt, and whether or not Landlord has delivered to Tenant an unexecuted draft version of this
Lease for Tenant's review and/or signature, no contractusl or other rights shall oxist between Landliord
and Tenant with to the Premises, nor shall this Lease be valid and/or in effect until this Lease has
been fully ex and a duplicate original of said fully-executed Lease has been d elivered to both
Landlotd and Tenant, .

The submission of this Lesse to Tenant shall be for examination purposes only, and does not and
shall not congtitute 4 reservation of or an option for Tenant to lease, or otherwise create any interest by
Tenantmﬂ:_ermsesoranyometoﬂicasorspancsiwatedinlhoBuﬂding. Execution of this Lease b
Teqantmdmmm[audlardshaﬂmtbebmdhgupouLmdbﬂmmthmndingmyﬁmemma{
until Landlord has in fact e xecuted and delivered a fully-executed duplicate original of this Lease to
Tenant. mmmemh@ypmmummnofmwwrﬁmofdmm
mcIuqugmgnaturelmuth_uqon,byfapumﬂemmhinos,mdﬁmherauﬂmﬁzetheothcrpanymwly
conclusively upon such facsimile transmissions as if the criginal had been received. .
Sectiom 20.8. Captions. The captions in this Lease are for convenience only and shall not in any wa:
Hmitorbedeemedtoconsuuc:ralgmlpretmemandpmvisimhmﬂ Y i
Section 20.9. Siagular sad Plural, Ete. The words "Landlord” and "Tenant", as used herein, shall
Il::}::;le tlh}e plm'%leas walltha:nthe mﬁg.rdWor%s nsodtg: th;l:nmuljne gender include the feminine and

. If there be more one ord or Tenant the obligations hereunder imposed Landlord
and Tenant shall be joint and several, - poret fpon °
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Section 20,10, Independent Covenants, Except where the covenants contained in one Article of this
Lease arc clearly affected by or contingent upon fulfiliment by either party of another Article or
paragraph of this Leass, this Lease shall be construed a3 though the covenants herein between Landlord
and Tenant are independent and not dependent and Tenant hereby ly waives the benefit of any
statute to the contrary and agrees that if Landlord fails to perform its oBligauous set forth herein, Tenant
shall not be entitled to make any repairs or perform any actions hersunder at Landlord’s expense or to
any set-off of the Rent or other amounts owing hereunder against Landlord; provided, however, that the
foregoing shall in no way m?mr the right of Tenant to commence a separate action against Landlord for
the violation by Landlord of the provisions hereof so long as notice is first given to Landlord and any
holder of a mortgage or deed of trust covering the Building, Project or any portion thereof, of whose
add:essTmmthasthaetofombemmﬁﬁed,andmoppommityisgmnwdwﬁndlmd and such holder
to correct such violations as provided above,

Section 20.11. Severabllity. If any covenant or agreement of this Lease or the application thereof to
any person or circumstance shal] be held to be invalid or unenforceable, then and in each such event the
remainder of this Lease or the gplication of such covenant or agreement to any other person or any
other circumstance shall not be thereby affected, and each covenant and agreement hereof shall remain
valid and enforceabls to the fallest 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 exccuting this Lease on 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 Californin, that the persons signing on behalf of Landlord or Tenant have fuil
right and suthority to enter into this Lease, and that each and every person signing on behalf of cither
Landlord or Tenant are authorized to do so. -

Section 20,13, No Represeatations or Warvanties. Neither Landlord nor Landlord's agents or
attomeys 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 Jolnt 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 Oblipations At Iis Sole E Notwithstanding 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 Tenant, omit to state that such acts shall be performed at Tenant's sole expense, or omit
to state that such breaches or dofaults by Tenant are material, unless the context clearly implics to the
contrary cach and every act to be performed or obligation to be fulfilled by Tenant pursuant to this Lease
shall be performed or fulfilled at Tenant’s sole expense, and all breaches or defaults by Tenant hereunder
shall be deemned material.

Section 20.16. Attorneys' Fees. If litigation is instituted between Landlord and Tenant, the cause for
which arises out of or in relation to this theprwaﬂ‘igpmyinsuchliﬁgaﬁonshallbemtiﬂedm
recaive its costs (not limited to court costs), expenses reasonable attormneys’ fecs from the non-
prevailing party as the same may be awarded by the court,

Section 20.17. Walver of Trial by Jury. Im the interest of saving time and expense, Landlord and .

Tenant herab'{ consent to trial without & jury in any actiom, proceeding or counterclaim brought
by either of the parties hereto against the other or their snccessor-in-interest in respect to any
matters arising out of or relating to this Lease.

Section 20,18, No I;Ih:?“ The v oluntary or o ther surrender of this Lease by Tenant, or a mutual
cancellation thereof, not work a merger, and shall, at the oRﬁon of Landlord terminate all or any
existing subleases or subtenancies, or may, at the option of ord, operate as an assignment to it of
any or all such subieases or subtenancies. .

Section 20.19. Prohibition Against Recording. Except as provided in Section 14.3 of this Lease,
neither this Lease, nor any memcrandum, affidavit or other writing with respect thercto, 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.

Section 20.20. Hazardons Waste. Tenani specifically agrees that, except for such limited quantities of
office materisls and supplics as are customarily used in Tenant’s normal business operations, Tenant
shall Dot engage or permit at any time, any operations or activities upon, or any us¢ or occupancy of the
Premises, or any portion thereof, for the purpose of or in any way involving the handling, manufacturing,
freatment, storage, use, transportation, spillage, leakage, dumping, discharge or disposal (whether legal
or illegal, accidental or intentional) of any hazardous substances, materials or wastes, or any wasies
regulated under any local, state or federal law.

Tenant shall, during the Term, remain in full compliance with all applicable laws governing its use
and occupancy of the Premises, including, without limitation, the hmﬁﬁng, manufacturing, treatment,
storage, disposal, discharge, use, and transportation of hazardous substances, materials or wastes, and
any wastes regulated under any local, state or federal law. Tenant will remain in full compliance with
the terms and 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.

. Landlord repregents that, to the best of Landlord’s actual, current knowledge and without the duty of
zyqulry.anqfthodatooftluchasethmarenomaterialamounmofhazardouawastesortoxicmatuialn
(“Wastes™) in or under the Building. ‘if Landlord receives a written citation or written notification from a
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governmental a uthority with j urisdiction o ver the B uilding that W astes existed in or on the Building
prior to the Commencement Date (any such notice being referred to herein as a “Hazardous Materials
Notice™), and such Wastes were neither created or brought in by Tenant, and Landlord does not choose
to dispute such citation or notification, or is unsuccessful in the prosecution of such dispute, then
Landford agrees that it will hire a contractor certified to handle hazardous wastes and toxic materials,
and will comply with the recommendation(s) of said contractor, whether for removal or encapsulation of
the Wastes, or to leave said Wastes undistorbed. Said work, if any, shall be completed at Landlord's
sole expense, unless the Wastes were brought in or created by Tenant, in which case said work shall be
completed at T enant’s ¢ xpense. In the event T enant was not the cause of the Wastes which are the
subject of the Hazardous Materials Notice and the event giving rise to such Hazardous Materiels Notice
occurred after the Commencement Date, any remediation work with respect to the same shall be an
Operating Expense as provided in Article IV of this Lease.

Section 20.21. Transportation Management. Tenant shall, at Tenant’s sole expense, fully comply
with all present or future programs intended to e parking, transportation or traffic in and around
the Building, when the same have been 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 o £ T enant’s employees while located at ths Premises, by working directly with L andlord, any
governmental transportation management organization or any other transportation-related committees or
entities reasonably designated by Landlord. Such programs may include, without limitation:

a) restrictions on the number of peak-hour vehicle trips generated by Tenant;

b) requirements for increased vehicle occupancy; )

¢) implementing an in-house ride-sharing program and/or appointing an employee transportation

d) working with employees of any Building (or area-wide) ridesharing program manager;

¢) instituting employer-sponsored incentives (financial or in-kind} to encourage employwes to
ridesharing; and :

f) utilizing flexible work shifts for employees.

Section 20.22, Sigmage. Temant 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 arcas without Landlord's prior written
consent, which shall not be unreasonably wi conditioned or delayed.

Al signage and/or directory listings installed on behalf of Tenant, whether installed in, on or upon
the public corridors, doorways, Building directory and/or parking directory (if any), or in any other
location whatsoover visible outside of the Premises, shall be installed by Landlord, at Tenant’s sole
expense.

Tenant's identification on or in any common area of the Building shall be limited to Tenant’s name
and suits designation, and in no event shall Tenant be entitled to the instaflation of Tenant's logo in any
portion of the Building or common arcas. Purthermore, the size, style, and placement of letiers to be
used in any of Tenant's signage shall be determined by Landiord, in Landlord's sole discretion, in fall
conformance with previously-established signage program for the Building.

Except as specified hercinbelow, Tenant shall only be entitled to one (1) listing on the Building

directory, or any parking directory thereto, which shall only show Tensnt's business name and
suite designation. Tenant shall also be entitied 1o designate a maximum of ons (1) additional Listing on
said Building and/or parking di , which listing shall be limited solely to Tenant's officers,

employees, subsidiaries, affiliates 'or sublessees, if any. All of said listings shall be subject to
Landlord's prior written approval, which shall not be unreasorably withheld, conditioned or delayed.
Section 2023, Disclosure. Landlord and Tenant acknowledge that principals of Landlord have a
financial interest in Douglas Emmett Reaty Advisors and P.L.E, Builders,

Section 20.24. Confidentiality. Landlord and Tenant agree that the covenants and provigions of this
Lease shall not be divulged fo anyone not directly involved in the management, administration,
ownership, lending » or subleasing of the Premises, which permitied disclosure shall inchude, but
not be limited to, the board members, legal counsel and/or accountants of either Landlord or Tenant.
Section 20.25. Guaranty. Concurrently with Tepant’s execution of this Lease and as a condition
precedent o the effectivences of this Lease, Tenant shall cause Doron Hazut, an individual to executs

;a:dde!iv_:u'EmLandlordaGunmtyofl&aseinmefonnoftheGumlyoﬂmseattachedwthjslm

Section 20.26. ADA Compliauce. Landlord represents that, as of the date of this Lease, to Landlord’s
actual, current knowledge, the structure of the Building is in material complience with the requirements
of the Americans with Disabilities Act of 1990, as amended (“ADA™). If Landlord reccives a written
notice or citation from any governmental authority with jurisdiction over the Building alleging that the
structure of the Bujlding does not comp} ‘with the ADA, and Landlord does not elect to dispute said

- . citation or notification, or is unsuccessful in the prosecution of such dispute, and said non-compliance

arose out of a condition existing before the date of this Lease, Landlord bear such reasonable costs
::l;nay be necessary to bring the structure of the Building in compliance with the ADA, at Landlord’s
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ARTICLE 21
PARKING

Section 21.1." Parking. Throughout the Term, Tenant shall purchase and assign to its employees, on &
“mugt take” basis, the number of parking permits set forth in Section21.1 of the Basic Lease
Information (“BLI"). Except as otherwise parmitied by Landlord’s management agent in its reasonable
discretion, and based on the availability thereof, in no event shall Tenant be entitled to purchase more
than the number of parking permits listed in the BLL If additional parking its are available on a
month-to-month bass, which determination shall be in the sale discretion of Landlord's parking agent,
Tenant shall be permitted to purchass one or more of said permits on a first-come, first-served basis.

The initial rates to be paid by Tenant for such permits shail be: $81.80 per single unreserved permit,

| and $175.00 per single reserved permit, per month, including the ten percent (10%4) tax currently charged

by the City of Los Angeles,

Said p arking p ermits s hall allow T enant to park in the Building parking facility at the prevailing
monthlyparh‘ngratethminoﬂ‘oct,whichmtcmnybethweaﬁuchangedﬁ'on;umemume._m
Landlord’s sole discretion. Landlord shall retain sole discretion to designate the location of each parking
space, and whethei it shall be assigned, or unassigned, unless specifically agreed to otherwise in writing
between Landlord and Tenant.

Guests and invitees of Tenant shall have therigttouse, 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 from tims (o time
betwesn Landlord and Tenant in writing. Such rate(s) or may be changed by Landlord from time
to time in Landlord's sole discretion, and shall include, without I imitation, any and all fees or t axes
relating to parking assessed to Landlord for such parking facilities.

Tenant or Tenant’s agents, clients, coniractors, directors, employces, invitees, licensees, officers,
partncrs or sharcholders continued use of said transient, as well as monthly parking, shall be contingent
upon Tenant and Tenant's agents, clients, contractors, directors, employees, mvitees, licensees, officers,
partners or shareholders continued compliance with the reasonable and non-discriminatory rules and
regulations adopted by Landlord, which rules and regulations may change at any time or from time to
time during the Term hereof in Landlord*s sole discretion.

ARTICLE 22
CONCIERGE SERVICES

Section 22.1. Provizion of Services. Landlord and Tenant acknowledge and understand that Landlord
may, from time to time, make it possible for Tenant to use or purchase a variety of personal services
which may include, but not be limuted to, personal shopping, assistance with choosing or obtaining travel
reservations, accommodations and/or tickets; tickets to petformances, recommendations to eating
establishments; and the liks (collectively “Concierge Services™),

Tenant acknowledges that said Comcierge Services are provided by Landlord solely as an
accommodation to for the convenience of Tenant and Tenant's agents, contractors, directors,
cmployees, licensees, officers, pariners or shareholders, and Landiord does not make any representation,
warranty or guarantee, express or implied, as to the quality, value, accuracy, or completeness of said
Congi Services, or whether or not Tenant shall be satisfied with the services and/or goods so
provided and/or recommended. Landlord hereby disclaims any control over the variety or sufficiency of
such services to be provided.

Tenmt acknowledges that Tenant is not required to use such Concierge Services as a condition
precedent to compliance with the Lease; that Tenant's use of such Concierge Services is strictly
voluntary, and at the sole discretion and control of Tenant. Temant shali independently make such
financial arrangements for payment of the services provided as Tenant deems reasonable and of value.

Section 22.2, Iudemmification and Release by Tenant. Notwithstanding anything to the contrary
contzined in the Lease, any city, county, state or federal ordinance, statute, regulation or law, Tenant's
signature heroon indicates Tenant’s agreement that solely as it relates to the purchase or use of
Conciergo Sexvices by Tenant or the contrectors, employees, officers, partners, and/or
shareholders of Tenant, Tenant, on behalf of itself and its agents, contractors, directors, employces,
licensees, officers, partners or sharcholders, does and shall hereby forever hold Landlord and Landlord’s
affiliates, agents, assigns, contractors, directors, employees, officers, parent organization, partners,
representatives, shareholders, and subsidiarics (collectively the “Indemmitoes™) harmless from and
forever release, remise, discharge, acquit and relieve the Indemnitees from and against any and all
claims, demands, causes of action, obligations, lisbilities, agreements, damages, cost (including, without
limitation, reasonsble attorneys® fees), loss, or lisbility of any kind or naturs, whether asserted, known or
uuknovqn,suspectedqrunguspected,inan way connected with, which any one or more of the
Indemnitees may sustain or incur by reason of, related to, associated with, or arising out of the provision,
use or the rendering of any such Concierge Services or the delivety of such Concierge Services to Tenant
or Tenalxat;:s agents, clients, contractors, directors, employees, invitees, licensees, officers, partners or
Sh.ﬂl'ehﬁ e -

Solely as it relates to the purchase or use of Concierge Services by Tenant or the agents, contractors,
employees, officers, partners, and/or .shareholderg of Tenant, Tenant hereby expressty waives all rights
?h(icll’lmeﬂ? cof:;fuerred by the provisions of Section 1542 of the Civil Code of the State of California,

reads as follows:
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“A. general release does not extend to claims which the creditor does not know or smspect to
exist in his favor at the time of execnting the release and which, if known by him, mast have
materially aifected his settiement with the debtor.”

In so doing, Tenant acknowledges that it will be unable to make any claim against Landlord or any other
Indemnitees fordamagesthﬂmayexistasofthe date or after the date of this release, but which Tenant
does not know to exist, and which, if known, would materially have affected Tenant’s decision to
execute this document, regardiess of whether Tenant’s lack of knowiedge, if any, is the result of
ignorance, oversight, error, negligence or other cause.

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease, cffective the day and
year first above written. .

LANDLORD: ~ TENANT:
DOUGLAS EMMETT REALTY FUND 2000, COPY RIGHT USA, INC,,
a California limited pantnership a California corporation -
By: DOUGLAS, EMMETT AND COMPANY,
a California corporation, By: DYY I\ Ll }L?‘
its agent Name:
. Titl: __pRLSIDE X
By: A“m
MichaslT. Means, Vics Prosident  BY_
Dated: 4,// 5 _/ ﬂ/ Title:
Dated:
GUARANTOR:

By executing below, Guarantor acknowledges
receipt of a true, complete and correct original of
%e foregoing Lease, including Exhibits A through

DoronHamn.anE’ 1dual

Dated: Y-V a4
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EXHIBIT A - PREMISES PLAN

Suite 128 at 21600 Oxnard Street, Woodland Hills, California 91367
‘Rentable Area: approximately 435 square feet
Usable Area: approximately 388 square feet
{Measured pursnant to the provisions of Section 1.4 of the Lease)
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EXHIBIT B
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 co;nifleted pursuant to the provisions of Section 12.12 of the Lease and this Exhibit B.
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 pursuant to the final Plans and Specifications
approved in writing by Landlord and Tenant (the "Tenant "), in compliance with all applicable
codes and regulations. Tenant's selections of finishes and materials shall be indicated on the Plans and
Specifications, and shall be og:;l to or better than the minimum Building standards and specifications.
All work not shown on the Plans and Specifications, but which is to be included in the Tenant

, including but not limited to, telephono service instailation, furnishings or cabinetry, shall be
i ed pursuant to Landlord's reasonable directives.
3. Prior to commencing any work:

a) Tenant's proposed Coniractor and the Contractor’s proposed subcontractors and suppliers shall be
roved in writing by Landlord, which approval shail not be unreasonably withheld, conditioned or

delayed. As acondition of such 50 long as the same are reasonably cost competitive, then
Contractor shail use Landlord's Heating, Venting, and Air-conditioning, plumbing, and clectrical
subcontractors for such work.

b) During completion of any Tenant Change, neither Tenant or Contractor shail 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, wonld violate Landlord’s agreement with any union
providing work, labor or services in or about the Building.

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

i pre-pay to Landlord’s managing agent $250.00 as paxﬁﬂaymt of said managing agent’s
construction administration fee, as specified hereinbelow,

il upon completion of said Tenant Change, pay an administration fee for supervision of said Tenant
Chm%e equal to fifty dollars (§$50.00) hour, to 8 maximum of seven and one-half percent
(7.5%) of the total cost of the Tenant to defray said agent's costs for supervision of the

4. TenmtorContmctorshdlsnbmita}llesmdSpeci.ﬁcsﬁonstoLandlord,andnoworkundm

Premises shall be commenced before Tenant has received Landlord's final written approval thereof,

which shall not be unrcasonably withheld, delayed or conditioned;’

S, Contractor shall complete all architectural and planning review and obtain all permits, including

signage, required by the city, state or county in which the Premises are located; and

6. Contractor shall submit to Landlord verification of public liability and workers compensation

insurance adequate to fully protect Landlord and Tenant from and against any and all lisbility for death

ormjmytopersonsordmmgetopm?utycausedinoraboutorbyreasonof&econsmuonofany
work done by Contractor or Contractor’s subcontractors or suppliers. )

7. Unless otherwise waived in writing by Landlord, which waiver shall be in Landlord’s sole discretion,

Contractor shali provide payment and performance bonds in an amount squal to 100% of the estimated

amount of Tenant Change, as specified to Landlord pursusat to Paragraph 2 (b). '

8. Contractor and Contractor’s subcontractors and supplicrs shall 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
ereinbelow, which represent Landlord’s minimum requirements for completion of the Tenant Change.

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 Landiord, confirmation 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 Chsmge, 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 liena.

11, Whether or not Tenant or Contractor timely completo the Tenant Change, unless tho Lease is
otherwise terminated pursuant to the provisions contained therein, Tenant acknowledges and agrees that
mobhyuons under the Lease to pay Fixed Monthly Rent and/or Additional Rent shall continue

s CONSTRUCTION POLICY

# The following policies outlined are the construction procedures for the Building. As a material
consideration to Landlord for granting Landlord's permission to Tenant to compicte the construction
contemplated hereunder, Tenant agrees to be bound by and follow the provisions contained hereinbelow:

s, L

o restei s

B-1
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. EXHIBIT B /
CONSTRUCTION BY TENANT DURING TERM

(continued)

1. Admipistration

a) Contractors to notify the management office for the Building prior to starting any work. All jobs
Eﬁt. be scheduled by the general contractor or sub-contractor when no general contractor is being

b) The general contractor is to provide the Building Manager with a copy of the projected work
scheduls 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 & copy delivered to the Building Office. .

d) As-built construction, including mechanical drawings and air balancing reports will be submitted at
the end of each project. . '

€) The HVAC 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 retumn air grille locations and ali
thermostat locations. The plan sheet should also include the location of any fire dampers.

i) An AirBalance R cport reflecting the supply air ¢ apacity 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 all suites. This is to be completed
approximately five (5) days after move-in date.

g) 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 dumnpsters 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 m;slems with bin usage without involving the Building Office. Bins arc to be emptied
on a regulsr basis and never allowed to overflow. Trash is to be pleced in the bin.

h) Contractors will include in their pmgosah 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.

I} Any problems with construction per the plan, will be brought to the attention of and documentod to
the Building Manager. Any changes that noed 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.

2. Building Facilities Coordination :

a) All deliveries of material will be made through the parking lot entrance.

b) 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
climmmwmuucﬁonpmonmlwiﬂ:mamiahmdlormothsethe"pumsa‘
elevators.

3. Housekeeping

a) Suiteﬁamedoorsmtomninclosedata]lﬁmu, except when hauling or delivering construction
materi

b) All construction done on the property that requires the use of lobbies or common arca corridors will
have carpet or other floor protection. The following are the only prescribed methods allowed:

§) Mylar: Extra heavy-duty to be taped from the freight elevator to the suite under construction.

if) Masonite: 1/4 inch Panel, Taped to floor and adjoining arcas. All comers, edges and joints to
have adequate anchoring to provide safe and "trip-free” transitions. Materials to be extra heavy-
duty and mstalled from freight elevator to the suite under construction.

€) Restroom wash basing 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 Officc.

d) 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
generzl contractor works in will have construction debris removed prior to completion inspection.
This includes dusting of alt window sills, light diffusers, cleaning of cabinets and sinks. All
common aress arc to be kept clean of building materials at all times so a8 to allow tenants access to
their suites or the building.

3 4. Construction Requirements ‘

a) All Life and Safety and applicable Building Codes will be strictly enforced (i.e. tempered glass, fire

dampers, exit signs, smoke detectors, alarms, etc.). Prior coordination with the Building Manager is

required.

b} Electric panel schedules must be brought up to date identifying al! new circuits added.

Wamer Center 'Copy Right USA, Ino. US\April 12, 2004
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All electrical cutlets 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
cach day's work. “Any clectrical closet that is opened with the panel exposed must have a work
person present.

All electricians, telephone personnel, etc. will, upon letion of their respective projects, pick up
and discard their trash leaving the telephone and electrical rooms clean. 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 d one w ithout prior approval o f the Building
Manager. Fire extingnishers must be on hand at ail times.

All "anchoring” of walls or supparts to the concrete are not to be done during normal working hours
(7:30 AM - 6:00 PM, Mondsy 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 nomnal 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

All HVAC work must be inspected by the Building Engineer. The following procedures will be
followed by the general contractor: King

) A preliminary inspection of the HYAC work in progress will be scheduled through the Building
Office prior to the reinstallation of the ceiling grid.

i) A second inspection of the HVAC operation will also be scheduled through the Building Office
and will take place with the attendance of the HVAC contractor's Air Balance Engineer. This
inspection will take place when the suite in question is ready to be air-balanced.

iif) The Building Bngineer will inspect the construction on a periodic basis as well,

All existing thermostats, ceiling tiles, lighting fixtures and air conditioning grilles shall be saved and

turned over to the Building Engincer.

Good housekeeping rules and regulations will be strictly enforced. The building office and

engineering department will do ev te to make your job easier. However,
ction

contractors who do not observe the constru

policy will not be allowed to perform within this

building. The cost of repatring any damages that are caused by Tensat or Tenant's contractor
during the course of construction shall be deducted from Tenant's Allowance or Tenant’s Security

Deposit, as appropriste.

LANDLORD: ' TENANT:

DOUGLAS EMMETT REALTY FUND 2000, COPY RIGHT USA, INC.,
a California limited partnership a California corporation
By:

By:
MichasiJ, M jco President  BY:
Dated: f//f‘/ﬂg Name:

DOUGLAS, EMMETT AND COMPANY,
s California corporation, By, e

- its agent EmS:__ O e ¢ T Y 5
-4
/uwu»‘d ey

N
Ti PAGSL\DELY

Titte:
Dated:
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EXHIBIT C
RULES AND REGULATIONS

BUILDING RULES AND REGULATIONS

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

TheentmnceandexitdoomtothePrmﬁsesmtobekeptcloseﬁatallﬁmeeexceptasmquiredfor
orderly passage to and from the Premises. Except on balconies available for the joint or exclusive use of
Tenant as otherwise specified hereinabove, Tenant shall not permit its agents, clients, contractors,
directors, employess, invitees, licensees, o fficers, partners or sharcholders to loiter in any part of the
Building or obstruct any means of ingress or cgress, Tenant shall not cover any doors, and shall not
cover any window, other than with vertical or mini-blinds pre- wved in writing by Landlord.
Landlord ifically disapproves the instaliation of any film or foil covering whatsosver on the
windows of the Premises.

Neither Tenant, not 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 thereof, 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 Facilitiea, The toilet rooms, toilets, vrinals, wash bowls and other apparatus (the

“Restroom Facilities”), whether contained in the common areas of the Building and/or the mterior of the

Premises; shall not be used for any purpose other than that for which they were designed. Tenant shall

not permit its agents, clients, contractors, directors, employees, invitees, licensoes, officers, partaers or

shareholders to throw foreign substances of an kind whatsoever or papers not specifically designated

for use in the Restroom facilitics down any toilet, or to dispose of the same in any way not in kecping

with the instructions provided to Tenant by the management of the Building regarding same, and Tenant

hereby specifically agrees to reimburse Landlord directly for the expense of any breakage, stoppage or

damage resulting from Tenant’s violation of this nule.

3. Heavy quo?;l:ent. Landlord reserves the right, in Landlord’s sole discretion, to decline, lmnt or

designate the ion for installation of any safes, other unusvally heavy, or unusually large objects to

be used or brought into the Premises or the Building. In each casc where Tenant roquests installation of
one or more such unusually heavy item(s), which request shall be conclusively evidenced by Tenant’s

effort to bring such item(s) into the Building or Premises, Tenant shall reimburse Landlord for the costs

of any engineering or structural analysis required by Landlord in connection therewith, In all cases, each
spchhcawobjectshallbeplacedonamemstandormehlplatucrsuchothﬂmounﬁngdmilofm

size as shall be prescribed by Landlord. ' :

Tenant hereby indemnifies Landlord against any damage or injury done to persons, places, things or

the Building or its common areas when such damage or injury primarily arises out of Tenant's
installation or use of one or more unusually heavy objects. Tenant further agrees to reimburse Landlord
for tho costs of repair of any damage done to the Building or propesty therein by putting in, taking out, or
maintaining such safes or other uousually heavy objects.
4, Transportation of Frelght. Except as otherwise agresd to by Landlord in writing, Tenant or
Tenant’s agents, clients, contractors, di , employees, invitees, licensees,: officers, or
sharcholders shall only carry freight, furniture or bulky materials in or out of the Building before or after
Normal Buziness Hours, (a5 that term is defined in Section 8.1 of the Lease). Tenant may only install
and/or move such freight, fumiture or bulky material a fter p revious written notice ofits intention to
complete such a move, given to the Office of the Building. The persons and/or company employed by
Tenant for such work must be professional movers, reasonably acceptable to Landlord, and saxd movers
must provide Landlord with a certificate of insurance evidencing the existence of worker’s compensation
and all risk liability coverage in & minimum amount of $2,000,000.

Tenant may, subject to tho provisions of the immediatel preceding h, move freight,
furniture, bulkymat:wandothcrmateﬁalinorwtofthehum};eaon Smmeenthehom of
8:00 AM. 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 expenscs arising by reason of

such move by Tenant.
5. Flammable Materials. Except for such limited quantities of office materials and supplies as are
customarily wtilized in Tenant’s normat business ons, Tenant shall not use or kesp in the Premises

or the Building any k erosene, gasoline, flammable or ¢ ombustible fluid o1 m aterial, o ther than those
limited quantitics of normal business operating materiels as may reasonably be necessary for the
operation or maintenance of office equipment. Nor shall 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,
employees, invitees, licensees, officers, partners or shareholders to engage in the preparation and/or
serving of foods unless the Premises includes a self-contained kitchen arca. Nor shall Tenant permit the
odors ariging from such cooking, or any other improper noises, vibrations, or odors to be emanate from
S the Premises. Tenant shail 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, i

Wamer Centar NCopry Right USA, bno.\IS\April 12, 2004
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- EXHIBIT C
RULES AND REGULATIONS (continued)

Tenant hereby agrees to instruct all persons entering the Premises to comply with the requirements of
the Buiiding, 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 management,

Tenant shall not permit Tenant’s agemis, clients, contractors, directors, employees, invitees,
licensees, officers, partmers or sharsholders to interfere in any way with other tenants of the Building or
with those having business with them.

Tenant shall not permit 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 requircments of
any handicapped ordinances having jurisdiction therefor.

Tenant shall store its trash and 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 and disposing of trash and garbage
would be a violation of any law, ordinance or company regulation governing such disposal. All garbage
and refuse digpesal shall be made only through entry ways and elevators provided for such purposes and
at such times as Landlord shali designate. As and when directed by Landlord and/or if required 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 any 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 shall 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 storc goods, wares,.or merchandise on or in the Premises in arcas
specifically designated by ord for such storage.

8. Directives to Management. Tenant’s requirements, other than thoso 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 employces shall not p erform any work or do anything
outide of their regular duties unless under ial mstruction from the Building management. No
security guard, janitor or engineer or other employee of the Building shall admit any person
{Tenant or otherwise) to the Premises without specific instructions from the Office of the Building and
written anthorization for such admittance from Tenant. ’

9. Keys and Locks. Landiord 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 Tenaat alter any lock or install a new or
additional Jock or bolts on any door of the Premises without Landlord’s prior written consent, Tenant
shail, in each case, furnish Landlord with a key for any additional lock installed or changed by Tenant or
Tenant’s agent(s). Tenant, upen the expiration or carlier terminatior of this Lease, shall deliver to
Landlord all keys in the possession of Tenant or Tenant’s , clients, contractors, directors,
employees, invitees, licensees, officers, partners or sharcholders doors in the Building, whether or
not farnished to Tenant by Landlord. If Tenant, or Tenant’s ageuts, clients, contractors, directors,
employeos, invitees, licensees, officers, partners or sharcholders, 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 permit any canvassing, peddling, soliciting and/or distribution
ofl'xrandbﬂlsoranyoﬂ;lcrwﬁncnmawrialnooocminmerim and/or the Building, nor shall Tenant
or Tenant’s agents, clients, contractors, directors, lo invitees, licensees, officers, partners or
sharcholders engage in such solicitation or dxsmblm::apcnm d

11. Retail Sales, Services and Manufacturing Prohibited. Except with the prior written consent of
Landtord, Tenant shall not sell, or permit the retail sale of, newspapers, magazines, periodicals, theater
tickets or any other goods or merchandise to the genera! public in or on the Premises, nor shall Tenant
carry on or permit or allow any employee or other person to carry 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 i llegal 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. Proje_ctlom 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 intetior
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RULES AND REGULATIONS (continued)

walls of the Premises, Tenant shall not install or permit to be installed any awnings, air conditioning

nnits or other projections, without the prior written consent of Landlord,

14, Superdority 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.

Ifa:icla.nﬂictordlsagreem' ent between the Lease snd these Rules becomes apparent, this Lease shall

previ

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 reguiation contained heren, or to make such other and further reasonable and non-discriminatory

Rules and Regulations as in Landlord's sols judgment may, from time to time, become necessary for the

management, safety, care and cleanliness of the Premises, the 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 rescission, addition, deletion or change is thereafter reasonably applied to all occupants of
the Building affected thersby.

PARKING RULES AND REGULATIONS

A. Tenant shal} strictly comply with all posted speed limits, divectional signs, yicld signs, stops signs
and all other signs within or sbout the parking facilities. ’

B. Tenant shall register all vehicle license plate numbers with the Building management. :

C. Tenant shail be responsible for the cost of repairing any damage to the parking facilities or cleaning
any debria created or left by Tenant, including, without limitation, oil leaksge from motor vehicles
parked in the parking facilities under its auspices.

D. Landlord, in addition to reserving the right to designate one or more arcas solely for visitor parking,
which areas may be changed by Landiord from time to time with or without prior notice 1o 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. s

E. Tenant shall strictly comply with all rules, regulations, ordinances, speed limits, and statutes
affecting i parldngmdloraocess,mdsbaﬂnotpmtanyvdﬁcleawiﬂ:inthcﬁmlam.
along parking or in striped areas.

F. Tenant shall only use the npumber of parking permits allocated to it and shall not permit more than '

one of its employees to utilize the same parking permit. Landiord reserves the right to assign or re-
assign parking spaces within the Parking facilitics to Tenant from time to time, and provided
Landlord is required to do 5o by reason of any action arising out of a governmental mandate imposed
on Landlord, Landlord further rescrves the right at any time to substitute an equivalent mumber 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 shail 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 cosure
Lhatvohicllt;fa:kzjnginﬂmpmﬁnﬁnf:?ﬁﬁubyusingthc ing permits assignod to Tenant shall be
parked entirely within the striped li daugnnm:%;m ace and are not 8o situated or of such a
width or length as to impede access to or egress vehicles parked in adjacent areas or doors or
loading docks. Further, all vehicles utilizing Tenant’s ing permits not be higher than any
height limitation that may be posted, or of such a size, weight or dimension so that cntry of such
vehicle into the parking facilitics woukl 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 cally designated by Landlord for loading.

L 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, Tenznt agrees to tum off any vehicle alarm system activated and sounding an
alarm in the parking facilities. In the event said alarm system fails to turn off and no longer scund an
intruder slert fiftecn (15) minutes afier 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 wamnings of Tenant’s viclations of any of the
rules and regulations contained herein. Except in the case of a car alarm continuing to sound in
£xcess ofammmumofﬁﬁemminum,inwhichcasqnoﬁmhumﬁcsbyundlordshanbe
required.  If Tenant or Tenant’s agents, contractors, directors, employees, officers, partners or
shareholders continue to materially breach theso rules and regulations after expiration of written
notice and the opportunity to cure has been given to Tenant, then in addition to such other remedics
and request for injunctive relief it may have, Landlord shall have the right, without additional notice,

-
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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.

LANDLORD: TENANT:

DOUGLAS EMMETT REALTY FUND 2000, COPY RIGHT US4, INC,,
a California limited partnership a California corporation
By: Dg:]h?LAS, EMME'I'I‘ AND COMPANY, B
a ornia corporation, Y:
its agent ?“ﬁm: AR I, T YA o
iy qadinZaw
By WZE ::2 By
c "M ice President :
Dated: 4//5'/025' ’%ﬁ";" \\
Dated: N
N
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EXHIBIT D .
FIRST AMENDMENT - COMMENCEMENT DATE AND TERM

This First Amendment to Lease (the “First Amendment™), dated April 12, 2004, is by and between
DOUGLAS EMMETT REALTY FUND 2000, a Californis limited partnership ("Landlord"), with an
office at 808 Wilshire Boulevard, Suite 200, Santa Monica, Califomia 90401, and COPY RIGHT USA,
gllilcd,_’a California corporation ("Tenant"), with an office at 22309 Armminta Street, West Hills, California

307.

WHEREAS,
A. Landlord, pursuant to the provisions of that certain written Office Lease, dated Apzil 12, 2004
(the “Lease”), leased to Tenant and Tenant leased from Landlord space in the property located at 21600
Oxnard St,r,)eet, Woodland Hills, Califoria 91367 (the “Building™), commonly known as Suite 128 (the
B. The provisions of said Lease specify that the Commencement Date shall be the date Landlord
substantially completes the Improvements for which Landlord is obligated under the Lease, as
conclusively evidenced by Tenant taking posscssion of the Premises;
C. Tenant took possession of the Premises on

NOW, THEREFORE, in consideration of the covenants and provisions contained herein, and other

good and valuable consideration, the sufficiency of which Landlord and Tenant hereby acknowledge,

Landlord and Tenant agree:

1. Confirmation of Defimed Terms. Unless modified herein, all terms previously defined and
capitalized in the Lease shall hold the same meaning for the purposes of this First Amendment.

2. Confivmation of Commencement Date and Term. The Commencement Date is hereby confirmed
to be , and the Term is hereby confirmed from and including to and including

3. Revision in Fixed Monthly Rent. Tenant acknowledges and agrees commencing
and continving through Tenant shall pay the initial Fixed Monthly Rent of
$ €r mon ermore, as of the Commencement Dats, the provisions of Section

373 are hereby deleted in their entirety, and replaced in liou thereof, with the following:

“Commencing and continuing throughout the remainder of the initial Term,
tshe Fixed Monthly Rent p;L © by Tenant shall increase from $§ per month fo
__ permonth”

4. Acceptance of Premises. Tenant acknowledges and agrees that Landlord has completed the
Improvements for which Landlord was obligated under the Lease to Tenant's satisfaction, and, as of
the Commencement Date, the Premises were in good order and repair.

5. ‘Warranty of Authority. If Landlord or Tenant signs as a corporation, or a limited liability company
or @ partnership, each of tho persons executing this First Amendment on behaif of Landlord or
Tenant hereby covenants and warrants that the corporation executing hereinbelow cach is a duly
authorized and existing entity that is qualified to do business in California; that the person(s) signing
on behalf of cither Landiord or Tenant have full right and authority to enter into this First
Amendment; and that each and every person signing on behalf of either Landlord or Tenant are
authorized in writing to do so.

6. Broker Representation. Landlord and Tenant represent to one another that it has dealt with no
broker in connection with this Amendment other than Douglas, Emmett and Company. Landlord
and Tenant shall hold one another harmless from and aganat any and all liability, 10ss, d amage,
expenso, claim, action, demand, suit or obligation ariging out of or relating to a breach by the
indemnifying party of such representation. Landlord agroes to pay all commissions due to the
brokers listed above created by Tenant's execution of this First Amendment.

7. Successors and Heirs. The provisions of this First Amendment shall inure to the benefit of
Landlord’s and Tenant's respective successors, assigns, heirs and all persons claiming by, through or

8. Confldentiality. Landlord and Tenant agree that the covenants and provisions of this First
Amendment shall not be divulged to anyone not directly involved in the management,
administration, ownership, lending against, or subleasing of the Premises, other than Tenant’s or
Landlord's counsel-of-record or leasing or sub-leasing broker of record.

9. Submission of Document. No expanded contractual or other rights shall exist between Landlord
and Tenant with respect to the Premises, as co lated ynder this First Amendment, until both
Landlord and Tenant have executed and deliv this First Amendment, whether or not any
additional rental or security deposits have been received by Landlord, and notwithstanding that
Landlord has delivered to Tenant an unexecuted copy of this First Amendment.

The submission of this First Amendment to Tenant shall be for examination purposes only, and
does not and shall not constitute a reservation of or an option for the Tenant to lease the Premises, or
otherwise create any intcrest by Tenant in the Premises or any other portion of the Building other
than the original P remises c urrently o ccupied by Tenant. B xecution o f this First Amendment by
Tenant and its retun to Landlord shall not be binding upon Landlord, notwithstanding any time
interval, until Landlord has in fact executed and delivered this First Amendment to Tenant.

10, Disclosure, Landlord and Tenant acknowledge that principals of Landlord have a financial interest
in Douglas Emmett Realty Advisors, Douglas Emmett and Company, and P.L.E. Builders.
Warner Conter INCopy Right USA, e \IS\Apeil 12, 2004
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FIRST AMENDMENT - COMMENCEMENT DATE AND TERM (continued)

11. Governing Law. The provisions of this First Amendment shail be govemed by the laws of the State
of Californja.

12. Reaffirmation. Landlord and Tenant acknowledge and agree that the Lease, as amended herein,
constitutes the entire agreement by and between Landlord and Tenant, and supersedes any and all
other agreements written or oral between the parties hereto. Furthermore, except as modified herein,
ali other covenants and provisions of the Lease shall remain unmodified and in full force and effect.

IN WITNESS WHEREOQF, Landlord and Tenant have duly executed this document as of the day and
year written below.

LANDLORD: TENANT:
DOUGLAS EMMETT REALTY FUND 2000,  COPY RIGHT USA, INC,,
a California limited partnership a California corporation
By: DOUGLAS, EMMETT AND COMPANY,
a California corporation, By:
its agent Name:
Title:
By:
Michasl J. Meana, Vice President ﬁim
Dated: Titlo:
Dated:

Warner Comter NCopy Right USA, Ins JS\April 12, 2004
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EXHIBIT E
GUARANTY OF LEASE

THIS GUARANTY OF LEASE (“Guaranty”) is made by DORON HAZUT, an individual (the
“Guarantor”), in favor of DOUGLAS EMMETT REALTY FUND 2000, a Califomia limited partnership
(“Landlord”), in connection with that certain lease dated April 12, 2004, (the “Lease™), pursuant to
which Landlord leases to COPY RIGHT USA, INC,, a California corporation (*“Tenant””) thoss premises
generally located at 21600 Oxnard Street, Suite 128, Woodland Hills, California 91367 (the *"Premises”™)
and more particularly described in the Lease. As a material inducement to and in consideration of
Landlord entering into the Lease, Landlord having indicated that it would not enter mto the Lease
without the execution of this Guaranty, Guarantor does hereby agree with Landlord as follows:

1. Guarantor does hereby wnconditionally and irrevocably guarantee and promise to perform and be
Hable for any and alt obligations and liabitities of Tenant under the terms of the Lease.

2. Guarantor does hereby agree that, without the conscat of or notice to Guarantor and without affecting
any of the obligations of Guarantor hereunder: (a) any term, covenant or condition of the Lease may
be amended, ¢ ompromised, released or o therwise a jtered by L andlord and T enant, and Guarantor
does guarantes and promise to perform all the obligations of Tenant under the Lease as so amended,
co ised, releasod or altered; (b) any guarantor of or party to the Lease may be released,
substituted or added; (c) any right or remedy under the Lease may be exercised, not exercised,
impaired, modified, limited, destroyed or suspended; (d) Landlord or any other person acting on
Landlord’s behalf may deal in auy manner with Tenant, any guarantor, any party to the Lease or any
other person; and (e) all or any part of the Premises or of Tenant's rights or habilities under the Lease
may be sublet, assigned or assumed. :

3. The obligations of Guarantor hereunder are in addition to and independent of the obligations of
Tenant. A separate action or actions may be brought and prosecuted against Guarantor whether
action is brought against Tenant or whether Tenant is joined in auy such action or actions. Guarantor
hereby waives and agrees not to assert or take advantage of: (a) any right to require Landlord to
proceed against or exhaust any security held from Tenant or any other person; (b) any right to require
Landlord to proceed against Tenant or any other person or to pursue any other remedy before
proceeding against Guarantor; (¢) the d efense o f any statute o f limitations 1n any action underor
related to this Guaranty or the Lease; (d) any right or dofense that may arise by reason of the
incapacity, lack of authority, death or dissbility of Tenant or any other person; and (¢} any right or
defense arising by reason of the absence, impainment, modification, limitation, destruction or
cessation (in bankruptcy, by an election of remedies, or otherwise) of the liability of Tenant, of the
subrogation rights of Guarantor or of the right of Guarantor to proceed against Temant for
reimbursement. Without in any manner limiting the generality of the foregoing, Guarantor hereby
waives the benefits of the provisions of Sections 2809, 2810, 2819, 2845, 2847, 2848, 2849, 2850,
2899 and 3433, the second sentence of Section 2822(s) and all rights that are waivable pursuant to
Section 2856, ail of the California Civil Code, and any similar or analogous statutes of California or
any other jurisdiction,

4. Guarmntor hereby waives and agrees not to assert or take advantage of any right or defense bassd on
the absemce of any or all presentments, demands (including demands for ce), motices
(including notices of adverse change in the financial status of Tenant or other facts which increase
the risk to Guarantor, notices of non-performance and notices of acceptance of this Guaranty) and
protests of each and every kind.

5. Until all Tenant’s obligations under the Lease are fully performed, Guarantor: (a) shall have no right
of subrogation against the Tenant by reason of any payments or acts of performance by Guarantor
under this Guaranty; and (b} subordinates any liability or indebtedness of Tenant now or hereafter
héld by Guarantor to the obligations of Tenant under, arising out of or related to the Lease or
Tenant's use or occupancy of the Premises, '

6. The liability of Guarentor and all rights, powers and remedies of Landlord hereunder and under any
other agreement now of at any time hereafter in force between Landlord and Guarantor relating to the
Lease shall be cumulative and not altemative and such rights, powers and remedics be in
addition to all rights, powers and remedies given to Landlord by law. '

7. This Guaranty applies to, inures to the benefit of and binds all parties hereto, their heirs, devisees,
legatees, cxecutors, administrators, representatives, successors and assigns (including any purchaser
at a judicizal foreclosure or trustee’s sale or a holder of a deed in licu thereof). This Guaranty may be
assigied by Landlord vohmtarily or by operation of law.

8. Guarantor agrees from time to time upon Landlord's request, but not more than once in any twelve
{12) month period, to deliver to Landlord Guarantor's ial statement. All financial statements
heretofore delivered to Landlord by Guarsntor are, and all financial statements hereafter delivered to
Landlord by Guarantor will be, trus and correct in all material respects and fair presentations of the
financial condition of Guarantor as of the date thereof, prepared in accordance with generaily
accepted accounting practices. No material adverse change has occurred in the financial condition of
Guarentor since the of the financial statements heretofore delivered to Landlord.

9. Guarantor shail not, without the prior written consent of Landlord, commence, or join with any other

CIE0n in commencing, any bankrupicy, reorganization or insolvency proceeding against Tenant.
e obligations o f Guarantor under this Guaranty shall not be altered, limited or affected by any
proceeding, vohmiary or involntary, involving the tcy, insolvency, receivership,
reorganization, liquidation or arangement of Tenant, or by any defense which Tenant may have by

‘Warer Comtar NCopy Right USA, Inc.US\WAgril 12, 2004
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GUARANTY OF LEASE (continued)

reason of any order, decree or decision of any court or administrative body resulting from any such
P ing. Guarantor shall file in any bankruptcy or other proceeding in which the filing of claims
is required or permitted by law all claims which Guarantor may have against Tenant relating to any
indebtedness of Tenant to Guarantor and witl assign to Landlord all rights of Guarantor thereunder,
Landlord shall have the sole right to accept or reject any plan proposed in such proceeding and to
take any other action which a party filing a claim is entitled to do. In all such cases, whether in
administration, bankruptcy or otherwise, the person or persons authorized to pay such claim shall pay
to Landlord the amount p aysble on such claim and, to the full extent necessary for that purpose,
Guarantor hereby assigns to Landlord all of Guarantor's rights to any such payments or distributions
to which Guarantor would otherwise be entitled; provided, however, that Guarantor’s o bligations
hereunder shall not be satisfied except to the extent that Landlord receives cash by reason of any
such p ayment or distribution. IfL andlord receives anything hereunder other than cash, the same
shall be held as collateral for amounts due under this Guaranty.

10. This Guaranty shal} constitute the entire agreement between Guarantor and the Landlord with respect
to the subject matter hereof. No provision of this Guaranty or right of Landlord hereunder may be
waived nor may any Guasantor be released from any obligation hereunder except by a writing duly
executed by an authorized officer or director of Landlord.

11.If more than one person signs this Guaranty, cach such person shall be deemed a Guarantor and the
obligation of al such Guarantors shall be joint and several. When the context and construction so
requires, all words used in the singular herein shall be doemed to have been used in the plural. The
word “person” as used herein shall include an individual, company, firm, association, partnership,
corporation, trust or other legal entity of any kind whatsoover.

12, Should any one or more provisions of this Guaranty be determined to be illegal or unenforceable, all
other provigions shall nevertheless be effective.

13, The waiver or failure to enforce any provision of this Guaranty shall not operate as a waiver of any
other broach of such provision or any other provisions hereof.

14. If either party hereto participates in an action against the other party arising out of or in connection
with this Guaranty, the prevailing party shall be entitled to have and recover from the other party
actual attorneys’ fees, collection costs and other costs incurred in and in preparation for the action.
In addition to the foregoing awerd of attorneya’ fees, the uitimately successful party shall be entitled
to its actual attorneys’ fees incurred in any post-judgment proceedings to collect or enforce the
judgment. This provision is ssparate and several and shall survive the merger of this Guaranty into
any judgment on this Guaranty. In any action or proceeding arising under this Guaranty, Guarantor
consenits to trial without a jury. .

15. Eimnés strictly o f the essence under this Guaranty and any amendment, modification or revision

CTCOE.

16. If Guarantor is a corporation, each individual executing this Guaranty on behalf of said corporation
represents and wamrants that he is duly authorized to execute and deliver this Guaranty on behalf of
said corporstion, in accordance with a duly resolution of the board of directors of said

corporation or in accordance with the bylaws of said jion, and that this Guaranty is binding
upon said corporation in accordance with its teems. If is a ration, Landlord, at its
option, may ire Guarantor to concumrently, with the execution of this Guaranty, deliver.to

Landlord a certified copy of a resolution of the board of directors of said corporation authorizing or

ratifying the execution of this Guaranty.

17. The term “Landlord” whenever hercinabove used refers to and means the Landlord in the foregoing
Lease specifically named and also any assignee of said Landlord, whether by outright assignment or
by assignment for security, and also any successor to the interest of said Landlord or of any assignee
of such Lease or any part thereof, whether by assignment or otherwise. The term “Tenant” whenever
hereinabove used refers to and means the Tenant in the foregoing Lease specifically named and also
any assignee or subtenant of said Lease and also any successor to the interests of said Tenant,
assignee or sublessee of such Lease or any part thercof, whether by assignment, sublease or
otherwise. .

18. Any notice, request, demand, or other communication heveunder shall be in writing and shall be
considered duly given or furnished when:

a. delivered personally or by m essenger or o vernight d elivery s ervice, with signature ¢ videncing
such delivery;

b. upon the date of delivery, after being mailed in a id envelope, sent certified mail, return
receipt requested, when addressed to Landlord as set forth below and to Guarantor as set forth
below; or to such other address or addresses as either party may designate by a written notice
given pursuant hereto; or

¢ upon confirmation of good transmission if sent via facsimile machine to such phone number as
shall bave been provided in writing by Landlord or Guarantor, one to the other:

Wamer Ceater NCopy Right USA, Inc. US\April 12, 2004
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e EXHIBIT E e
GUARANTY OF LEASE (continued)
GUARANTOR: LANDLORD:
¢/0 21600 Oxnard Street, Suite 128 ¢/o Douglas Emmett and Company
Woodland Hills, California 91367 808 Wilshire Boulevard, Suite 200

Santa Monica, California 90401
Attn: Director of Property Management

19. As a further material part of the consideration to Landlord to enter into the Lease with Tenant,

Guarantor agrees:

. The law of the State of California shall govern all questions with respect to the Guaranty,

b. Any suit, acuonorproceedmgammgdnectlyormdmctlyﬁomtheGumnty the Lease or the
subject matter thereof shall be litigated only in courts located within the County of Los Angeles
and the State of California;

¢. Guarantor hereby irevocably consents to tho jurisdiction of any local, state or federal court
located within the County of Los Angeles and the State of Californis;

d. Guarsntor hereby waives personal service of any and all process upon it and consents to all such
mceofpmcessmthemmnurandattheaddresssetfoﬂhumgaphls above; and

e. Without limiting the generality of the forcgoing, Guarantor hereby waives and agrees not o
assert by way of motion, defense or otherwise in any suit, action or proceeding any claim that
Gwmmrmmtpmnauysubjectmthejmﬂcuonofﬂnabow-medooum,thatsuchsum,
acuonorproceedmglsbmughtmmmmvmmtformnorﬂ:ﬂthevmueofsuchachon,smtor

is improper.
GUARANTOR:
Doron Hazut, an individual
Dated:
Wamor Genter IWCopy Right USA, nc.US\April 12, 2004
) .. E-3
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ACKNOWLEDGMENT
STATE OF )
) 88
COUNTY OF )
On ., before me, , a Notary Public,

personally appeared personally known to me (or proved to me on the basis
of satisfactory cvidence) to be the pa’son(sT whose name(s) isfare subscribed to the within instrument
and acknowledged to me that he/she/they executod the same in hig/her/their authonzed capacity{ies), and
that by his/her/their signature(s) on the instrument the person(g), or the entity upon behalf of which the
person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public

Warner Center NCopy Right USA, Inc.IS\Apeil 12, 2004
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FIRST AMENDMENT TO OFFICE LEASE

This First Amendment to Office Lease (tho “Firut Amendment”), dated April 6, 2005, is
made by and between DOUGLAS EMMETT REALTY FUND 2000, aCshﬁormahmtodpnrhmhlp
("Landlord™), with offices at 808 Wilshire Boulevard, Suite 200, Santa Monica, California 90401, and
COPY RIGHT USA, INC., a California corporstion (“Teuant”), with offices at 21600 Oxnard Street,
Suite 128, Woodlmdliﬂh. California 91367,

WHEREAS,

A. Lendlord, mmmmmnmvmofmmmumOﬁmlmdmdApnllz ‘
2004 (the “Lease”), leased 1o Tenant and Tepant leased from Landiord in-the Incated at
21600 Oxnard Street, Woodiand Hills, Camhmm91367 (th: , commonly known as Suite

128 (the *“Existing Premises™);

B. The Commencement Date was June 1, 2004

C. TheTmnoftheImerxmembasl 2006, whchTmnlandlo:danchnmtwmhto
accelerate such that the Term shall expire mdmglnnnthadatcmedlmlybafmethe“l?.ﬁ'ecuve
Daxe“(assnchteunmdaﬁnedbclow),andwhthmmLmdlmdamiTenmthﬁabymahtom:tend
commencing upos the Effective Date;

D. Tenunt wishes to relocate its occupancy within the Building from the Existing Premizes to
office space, commonly knownnsSmtelZSmdtobedmgnmadnSmteIZSonthoBﬁbcﬁveDateas
shown on Exhibit A (ths ¢ btpm"),whmhre!ocmbmdhrdhnscondmomllypmmued,
m;u:hngmupm'l‘wm‘sweqﬂmm and compliance with the provisions of this First Amendment;

E. LMhﬁdemﬁr&mmmmlbemﬁt,wmhtomwﬂmoth«mvmmmd
provmomofﬂwl:aso.

NOW, THEREFORE. consideration of the covenants and visionsconminedhm‘ein.andoﬂm
and canndwﬂmn, sufficiency of which andTmhmbymkmwlodge,
and Tenant agree: ~ -
1. Confirmation of Deflued Terms. Unless modified herein, all terms previously defined snd
capitalized fn the Leass chail hoid the same mesming for the purposss of this First Amendment.
2. Exteusion of Term. The Tem of the Lease is hereby: mmdadﬁve(ﬁ)mandsxxmomhu(ﬂle
“Extended Term”), fiom and intluding tlmBﬁ'ochveDm(uhamimﬂerdaﬁn)thmughmd
ing nndmglnonﬂwdatuﬁxuuﬁve(s) end six (6) months after the Effective Date (tho
\mdmtoog and agrood thet in 1o event shall Tenant have the right
o further extend the Bxtended ofthef.m

3. Relocation of Premises, AsofﬂmEffecuveDm(dcﬁmdemgmph4below),thedeﬁnmonof
the Premises shall be revised to refer o ths Relocation Space in place and instead of the Existing
Premises, and wherover in the Lease the word “Premises” is found, it shall thereafter refer solely to the
Relocation Space, as if the same had been originally included in said Lease.

AaofﬁaEﬁechveDmmeUmhhAruomemmMmuﬁmappronmﬂalyiiss

squaze foet to approximately 761 square feet and the Reutable Ares of the Premises shall increase from

sppronmately4355qumfodmappmmmss3nqmﬂoﬂ.

mmmemmmUmhmdmoMmSmmbmmmmd
according to the June, 1996 standards published Owners' ‘and ers’ Association
("BOMA™), and that Landlord is utilizing a lomfscmro 12,07% to computs the Rentable Arca
of the Relocation Space. Rentable Area herein is calculatod ag 1.1207 times the estimated Usable Area,
regardless of what the actuial footage of the common areas of the Building may be, and whether
or not are more or less 12.07% of the total estimated Usable Area of the Building. The
purpose of this caléulation is solely o provids a-genaral basis for comparison and pricing of this spacs in
relation to other spaces in the market area.

Landlord and Tenant further that even if the Rentable or Usublo Area of the Premises and/or
the total Building Area are later to bé more or leas than the figures atated herein, for all
purpases of the Lease, the figures stated hereitughall be conclusivaly deemed to be the actual Reutable or
Usgable Area of the Premises, as the case may be.

4. Effective Date. Tepant shall vacate the Existing Premises on or before Effective Date and shall
tender possession thereof to Landlord in good condition and repair (reasonabie wear and tear excepted),
broom-clean, froe of Tenant’s firnitore, fixtures, equipment, personal property and debris. If Tenant
vacates the Existing Premises, but leaves any property, trash or debris thereix, or if thers is any damage
to the Existing Premiscs bayond resscnable wear and tear, then the costs incurred by Landlord in the
removalorrepnirofsuchitamn.asthecmmaybe,shaﬂbebiﬂeddh'ecﬂytonasaddiﬁonﬂr@I
of, at Landlord’s option, deducted from Tonant’s security depoait.

*  The relocation contemplated umder this First Amendment shall be sffective on the later to ocour of
(a) the date Landlord substatially completes the Improvements as specified in Exhibit B attached hereto
and (b) May 1, ZOOS(N"EMVeDuu") For the purposes of eutablishing the Effective Date,
substantial completion aball be defined ad fhat point in the construction process when all of the work to
be performed as contemplatod under Exhibit B has been nz:l;tledmsuchammurﬂmt‘renmtcould,
if it took possession of the Relocation Space, enjoy bene: occupancy thereof Temant’s taking

WMWMMMMWS.M‘ ) 4‘0 't
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MIRST AMENDMENT TO OFFICE LEASE (contitued)

delivery of keys to the Relocation Space shall constitute Tenant’s acknowledgment that Landlord has
substantially completed the improvements contemplated herevnder, and that the Relocation Space is in
good condition and order. The anticipated Effective Dato is May 1, 2005. Tenant may take possession of
the Relocation Space approximately two 52) weeks prior to the anticipated Effective Date solely for the
purposes of installing Tenant's firrniture, equipment, computer and telephone cabling, which

ssession shatl be subject to Tenant's compliznce with ail of the provisions and covenants contained
{’&m except for Tenant’s obligation to pay Fixed Monthly Rent or Additional Rent. Notwithstanding
the above, said carl 'lpouesaion may not delay Landlord’s completion of the [mprovemenis called for
hereunder, if any. enant’s early ion does so delay completion of the iraprovements, then such
delay ahall be o to Tenant by deducting an amount equal to the Fixed Montbly Rent payabie by
Tenant, pro-rated daily, from Tenant's Security Deposit, for an equal number of days as the total days
Landlord was so delayed. In addition, in the event the Improvements are substantially completed prior to
May 1, 2005, Landlord shall deliver the Premises to Tenant on sach date (“Delivery Date”) and
Tepent's ocoupancy of the Premises as of the DehvaryDatountllA?nl 30, 2005 (the ‘Beneficial
Occupancy Period™) shail be subject to Tenant complying with all of the provisions and covenants
contamed ; copt that Tenant shall not be obligated t» pay Fixed Monthly Rent or Additional
Rent until the expiration of the Beneficial Period. )

If for any reason (including Landlord's inability to lete the Tenant Improvements called for
hmmder)landlotdismblebdeﬁvupoumsionofh%ﬁonSpmbTmonthe anticipated
w&mmrmmuﬁmthdmwwmmﬁmum%m

‘enant for any damage resniting Landlord’s inability to deliver posscssion. However, solely
with respect to the Relocation Space, Tenant shall not be obligated to pay any increase in the Fixed
Monthly Rent or Additional Rent, as called for heveunder, until possession of the Relocation Space has
been delivered to Tenant by Landlord. Bxcept for such delay in the commencement of Rent, Landlord’s

f"k

fajlure to give possession of the Relocation Space on the anticipated Effective Date shall in no way

affect Tenant’s obligations ,

If poasession of the Relocation Space is not tendered by Landlord within one hundred twenty (120)

days after the anticipated Effective Date, thon Tenant shall have the right to terminate the provisions of
this First Amendment (but not the original Lease) by giving written notice to Landlord wathin tem (10)
days after such failore. If such notice of termination is not given by Tenant within said ten (10) day
period, then the provisions of this First Amendment shall continge in full force and effect.
5. Release Of Liability and Claims. Contingent upon Landlord and Tenant fully performing the
covenants and provisions contained herein and in the Lease, then, except as otherwise contained herein,
on the Effective Date Landlord and Tenant shall be fully and unconditionally released and discharged
from their respective obligations arising from or connected with-the Lease with respect to the Bxisting
Premises,

Tenant, for itself, and on behalf of eny thivd pexty cleiming by, on behalf of or after Tenant,

bersby releases any rights or claims to occupancy of the Existing Premises and/or any benefit thereof,
arising out of in connection with the Lease after the Effective Date. -
6. Disclaimer. The Lease provides in Article 4 for payment of Tenant’s Share and Tenant’s Commmon
Area Shere periodically on an estimated basis with adjustment to the actual amounts dus at some time in
the futare. Tenant has not received a final calculation of the actmal amount due for the period. of time
ending on the date that is one day immedistely prior to the Effective Date with respect to the Bxisting
Promizes. Accordingly, Tenant wndergtands and agrees that:

a) Landlord's estimates or allocitions of anticipated increases in Tenant’s Share and Tenant’s
Common Arca Share are only estimates by Landlord and are not intended nor shall be constried as a
limitation or ceiling upon the acteal amounts which mey be dus; :

b) Tenant shall be solely responsible for Tenant’s Shere and Tensnt’s Common Area Share with
respect to the Existing Premises through and including the date that is ono day immediately prior to the
Effective Date by virtus of such adjustments and shall be solely entitled to any refunds regulting from
such adjustments, even if such calculations are rendered to Tonant by Landlond after the Effective Date;
and

¢) The final reconcilistion of Tenant’s Share and Tensnt’s Common Area Share shall not be
completed uztil afier the year end of the calendar year for whick such computations are to be made, after
which computation has baen completed, Landlond shall notify Tenant of ay adjustment in Additional
Rent due for the balance of the Term with respect to the Existing Premises, computed to and including
the date that is one day immediately prior to the Effective Date,
7. Increase in Tenant’s Share. As of the Effective Date, Tenant’s Share, as. specified in Section
4.1%0) of the original Lease shail be .241%, and Tenant’s Common Area Share, as specified in Section
4.1(d) of the original Leass, shall be 0.72%.
8. Revision in Fixed Rent, Commencing on the Effective Date, and continuing through the last
calendar day of the twelfth (12%) calendsr month of the Extended Term, the Fixed Monthly Rent
payable by Tenant for the Relocation Space shall be $1,833.95 per month,

Compmpuin,gthoﬁrstcalmda'dayofﬂwﬂ:iﬂeenﬂl(lf')cal month of the Exiended Term,
and contimuing through the last calendar day of the twenty-fourth (24™) calendar month of the Extended
Term, the Fixed Monthly Rent payabls by Tenant for the Relocation Space shall increase from
$1,833.95 per month to §1,888.97 per month. . :

Ve e NCopy Right USA, oo S\Apel 6, 2003 2 —(,}.,—..-;ZL *
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FIRST AMENDMENT TO OFFICE LEASE (candma)

Comnmmstheﬁrstcalendardayofthetwmtyﬁﬂh(ls“')cal month of the Extended Term,
and continving the last calendar day of the thirty-sixth (3 calcndsrmonthoftthanded
Term, the Fixed Monthly Rent payeble by Tenant for the Rolocauon Space shall increase from
$1,888.97 par month to $1,954.64 per month,

Commmingﬂ:eﬁ:stcalmdardayofmetwny-swm@ﬁm month of the Extended

erm, and through the last celendar day of the forty-ci (48%) calendar month of the

ExtmdedTmn,ths ixed Monthly Rent payable by Tenant for the Relocation Space shall increase from -

$1,954.64 per month to $2,004.01 per .

Commencing the first calendar day of the forty-ninth (49™) calendar month of the Extended Term,
and contining through the last calendar day of the sixtieth (60™) calendar month of the Extended Term,
the Fixed Monthly Rent payabls by Tenant for the Relocation Space shall increase from $2,004.01 per
month to $2,064.13 per month.

Commencing the fitet calendar day of the sixty-irst (61%) calendar month of the Extended Term, and
continuing throughout the remainder of the Extended Term, the Fixed Monthly Rent payable by Tenant
for the Relocation Space shall increase from $2,064.13 per month to $2,126.05 per month,

8.1. Rent Deferral. Notwithstanding anything to the contrary in the Lease, fifty percent (50%) of
ﬂleFixodMonthlyRmtdtwﬂorthoﬁmtwclvo(lZ)monthsofﬂnExtmdndTm(the"RentDefmal
Amount”) shall be defirred until the end of the Extendod Term.

lehuprondedthatmwmthuoccmadwhch,wx&ﬂwgwmgofmhworthepassaseofttme
or both would be decmed to be a material defasalt by Tenant under the Lease, at the end of the Extended
Tertn, Landlord shall fully abate and forgive the Rent Deferral Amount.

Notwithstanding the provisions of the immedistely preceding paragraph, if Tenant has been deemed
to have committed a material default under the Lease, at any time aftar the date of said Remt Deferral
Amount, the foll amount so deferred, including lato charges and interest ihereon at the rate of
ten percent (10%) per annum, computed from the date of such deferral, shall be immediately due and
payable, as if the same had been due if the Rent Deferal Amount had not occurred. Bxcept as otherwise
stated, the entive Fixed Monthly Rent shall be due and paysbls, in advance, op or before the fist day of
each and evory calendar month until the end of the Extended Term, pursuant to the Lease.

CommmtmﬁTm'suemnmmddothymIandlmdoftmsFmAmmdmmtTmshaﬂ
pay to Landlord the Fixed Monthly Reat due for the first month of the Extended Term. :

9. Base Year. AsoftbeEﬁ‘ec&veDaﬁgﬂmBmYmﬁorTm'upaymmtofinmesinOpmﬁng
Expenses for the Relocation Space shall be calendar year 2004
10. Increase in Secarity Deposit. lmdlordwknowledgumncmﬂyholdsthnsumofﬂgﬂﬂ
as a Security Doposit under the Lease, which smovnt Landlord ghall continue to hold throughout the
ExtmdedTm,unlmoﬂlmnpphedpmmbthepmmonsofthom Concurrent with
Tenant's execution and tendering to Landlord of this First Amendment, Tenant shall tender the sum of
$141.63, which amount Landlord shall add to the Security Deposit already held by Landlord, so that
thereafter, the Extendad Term, provided the same is not otherwise applied, Landlord shall
holdatotalofﬂ,l%OSlssSmtyDepomonbnbalfome
11, Parking. As of the Effective Date, the number of unreserved parking Tenant is entitled to
purchase pursuant to Article 21 cfﬂlclmeshaﬂbeone(l)mwdedhowwu.thcmes chargeable to
Tmﬁ:erld:ngpnﬂangpmts,shaubeampmvﬁlmgmnﬂxl y Buiiding parking rates in effect,
which monthly rates may change from time to timse, i Landlord"s sole discretion
12, Extensiom of Guaranty. By their signatures heveinbelow, Tenant and Guamntm(s) aclmowledga
mdaguﬂ:agunmﬂmdwmdmhmﬁ:r[mdlmduﬂamgmm First Amendment, the
provisions and covenants contained in that cortain Guaranty of Lease, sxecuted by Guarantor on
12, 2004 (the “Guaranty™), shall extend to and inciude the provisions of this First Amendment, as i
samehadbemongmallympmhdnﬁnﬁmhumfamedmm Guaranty.
13. Acceptance of Premises. Tenant acknowlodges that it has been in possession of the Existing
Prmnaeaforovu'exght(s)momhs has no claim against Lendlord, and therefore releases Landlord from
claim, loga, liability, cost or expense, in connection with the Existing Premises or tho Lease, Tenant
hmmadcmmmspmmofmquumumgudmgﬁmknhcaumSpmwhmhmdmadympmved
Therefore, except for the improvements to be completed pursuant to Exhibit B attached hereto, Tenant
accepts the Relocation Space in their “as-is™ condition. Tenant farther acknowledges that Landlord has
made o cumrently effoctive representation
smtabxhtyorusabﬂltyofﬂuRulocanonSpmortthmldmgortherjmﬁorﬂmpurpousmtendcd

. by Tenant.

14, Warranty of Authority. If Landlord or Tenant signs es  corporation or limited liability company or
2 partnership, cach of the persons execnting this First Amendment on behalf of Landlord or Tenant
hmbycovmandwmmﬂmtthnapphcablcmty hersin below is a duly authorized and
existing entity that is qualified to do business in California; that the s)s:gnmsonbeha.lfcfelthor
Landlord ot Tenant have full right and authority to enter into this First Amendment; and that each and
every person signing on behalf of either Landlord or Tenant are authorized in writing to do 30,

If either signatory hereto is a corporation, the parson(s) executing on behalf of said entity shall affix
the ;algomsmlwuchmmmcdmmthquummmfwwmwiandﬂwothw

party ed to conclusively ﬂmbydomgwﬁwenn for which said corporate seal
hm:beer.aﬁxet.‘.1sattoatmgto:n:nimtlg,wrl:tmgm° Y
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" FIRST AMENDMENT TO OFFICE LEASE (contihued)

15. Broker Represeniation. Landlord and Tensant to ‘one another that it has deslt with no
broker in connection with this First Amendment other Douglas, Emmett and Cornpany. Landlord
and Tenant shall hold ene anothet harmless from and against any and all lisbility, loss, damage, expense,
¢laim, action, demand, suit or obligation arising out of or relating to a breach by the i ifying party
of such representation. Landlord to pay all commisgions due to the brokers liated ahove created
by Tenant’s execution of this First A

16. Confldentiality. Landlord and Tenant agree that the covenents and provisions of this First
Amendment shall not be divulged to anyone not directly involved in the inistrati

- management, adminisiration, -
ownership, lending against, or subleasing of the Premises, other than Tenant’s or Landlord's counsel-of- -

record or leasing or sub-leasing broker of record.

17, Disclosure. Landlord and Tenant acknowledge that principals of Landlord have a financial interest

in Douglas Bmrmett Realty Advisors, Douglas Emmett and Company, and P.L.E. Builders.

18. Governing Law. The provisions of this First Amendment shall be governed by the laws of the State

of California.

19. Reaffirmation. Landlord and Tenant acknowledge and agree that the Leass, a3 amended herein,

constitutes the entire agreement by and between Landlord and Tenant relating to the Premises, and
any and all other agroements written or oral between the parties hereto, Furthermore, except

gg;oﬁﬁdhaeh.aﬂoﬁawvmmﬁmdpmﬁﬁmof&e@cnhﬂmhmodiﬁethM

IN WITNESS WHEREOF, Landiord and Tenant have duly executed this document as of the day and
year writtem below.,

LANDLORD: TENANT:
DOUGLAS EMMETT REALTY FUND 2000, COPY RIGHT USA, INC,,
a California limited partnership a California corporation
By: DOUGLAS, EMMETT AND COMPANY,
a California corporstion,
ite agent . - :
By: AMWM By: Ooray HM,\Q <. ﬂf Ay
Michael J, Means, Vice Frosideat Name: Do g - W g
Title: .
Dated: _ t/13005 Dated: ‘1{9!115
GUARANTOR:
Doron Hamfometiival

Dated: M| 2005

Waner Conter MCopy Right USA, Ie.US\April 6, 2005 4 ' QM
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EXHIBIT A

RELQCATION SPACE PLAN

Suite 125 (to be designated as Suite 128) at 21600 Oxnard Sireet, Suits 128,
Woodland Hills, Californis 91367

Rentable Area: approximately 353 square feot
. Usable Area: approximately 761 square feet
(Messared pursaant to the provisions of Paragraph 3 of the First Amendment to Office Lease)

Wamar Canter ICopy Right USA, ke MS\Agil 6, 2005 ' Al ’ eﬂ j .
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EXHIBRIT B
IMPROVEMENT CONSTRUCTION AGREEMENT
CONSTRUCTION TO BE PERFORMED BY LANDLORD WITH AN ALLOWANCE - .

Section 1. Completion of Improvements. ‘Landlord, through its general contractor (“Conractor”),

shall furnish and install within the Premises those items of genersl construction, shown on the final

space plan prepared by Ware Malcomb, dated March 22, 2005 end designated as job number 053-608-

01 and that certain Preliminary Estimate by PLE Builders Inc., dated March 31, 2005 and designated as

PLE Project MNomber 05-1735 aitached hereto as Schedule 2 (collectively, the “Approved Working

Drawings™), approved by Landlord and Tenant pursuant to the Schedule of Approvals below, in

compliance with all applicable codes and regulations, and complete any construction required in the

commeon areas of the Building when such construction is required by or arises out of completion of the

Improvements (collectively the "Tmprovements®).

The definition of Improvements shall include all costs associated with completing the Tenant
Improvements, including but not limited {o, space planning, design, architectural, and enginecring fees,
mnmm&hbormdmmmmmcmﬂfoumdpmmmdocmmtdwehpmm
and/or reproduction.

meutaahawledgamdagmuthumychmsamthowopaofwmtwdmhofmmonaﬁ&

Tenant's sign off of the finalized working drawings shall constitute a “Tenant Change,” the costs of

which Teiant shall pay pursuant to the provisions of Subsection 2 (d) hereinbelow.

Section 2. Landlord’s Allowauce. ‘

) Tenant shall besr all costs of copstraction of the Improvements in 2xcess of the “Allowance” (as
hereinafter dafined), and shail deposit such excess costs with Landlerd pursuant to the provisions of
Subsection 2 (d) hereinbslow. Landlord shall have no obligation whatsoover to comumence
construction of the Improvements until such time as Tenant has deposited the excess costs of
construction, and Tenmt’s failure to make such deposit timely, as required, shall be assessed against
Tenant as 2 Tenant delay, pursuant to the provisions contained in Subsection 2 (e) below.

b) Landlord shall contribute a maximum sum of $14.00 per square foot of Usable Area contained in the
Premises (the "Allowance™) which may solely be applied towards completion of the Improvements,
and which Landiord shali pay direcily to Contractor for Tensnt's accomnt, provided, however, Tenant
acknowledges Landlord shall have no obligation to disturse the Allowance after the expiration of six
(6) monthg following the Effective Date.

¢€) Prior to commencing construction of the mprovements, Landlord shall submit to Tenant a written
statement showing the total anticipated cost of the Improvements, which statement shall inclode
Contractor’s overhead and profit, and an estimate of all foes, and shall slso inclode » soven and one-
half percent (7.5%) administrative fios payeble to the managing agent of Landlord for supervision of
completion of the construction.

mm’smhnttogwawmtmappmvalofmnhsmmmtmﬂmﬁw(ﬂwoﬁangdmaﬁa
submisgion thereof shall be conclusively deerned a disapproval of such statement, and Contractor
shall not commence the Improvements. Any delay of Tenant, after the expiration of tea (10) days
ﬁmmuptoflmﬂmﬂsMbWMmdwﬁham&edmeofwoﬂcmdwnm
spproval of a revised cost statement therafor shall be considered a Tenant delay, assessable againgt

Tenant pursuant to the provisions of Subsection 2 () hersinbelow.

d) Tenant agrees fo pay Landlord within five (5) working days after receipt of Landlord’s billing for the
estimated cost of all the Improvements in excess of the Allowanco and for the actuat costs of any
Teaant Change. Tensut’s failure to meke swh payment timely, as specified herein, shall release
Landlord from any obiigation to commence or continue construction of the knprovements, and each
of Temant’s continued failure to make payment shall be treated as a Tenant delay, assesseble against
Tenani pursuant to the provisions of Subsection 2 (e) hereinbelow.

Tenant hereby authorizes Lendlord to pay Contractor interim payments from the funds so
deposited towands completion of the Improvements, except that Landlord shall retain the sum of ten
percent (10%) of the tota] cost of Improvements, a5 revised by Tenant Changes, if any, until such
time as:

(D Tenant has advised Landlord of itz approval of completion of the Improvements, which approval

shall not be unreasonably witbheld, conditioned or delayed; or

{if) Contractor has provided reasomsble documentation that the Improvemenis, pursusni o the

- original scope of work, have been reasonsbly completed.

Within thirty (30) business days afier Contractor has reesonably completed the

Improvements, Landlord shall provide Tenant with a final statemient, indicating any difference

4 betwoen the estimated cost of the Improvements, the final cost of the Improvements; any initial

i or interim payments made by Tenant towards compietion thereof; the amount of Allowance

contributed and the balance owing from or to Tensnt. Any balance owed to Tenant shall be

— e
S S g i
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EXHIBIT B (Continued)
IMPROVEMENT CONSTRUCTION AGREEMENT

returned with such stetement, and any shortfall dus Landlord shall be peid within five (5) days
after Tenant’s receipt of Landlord’s billing.

¢) Any delay cansed by Temant shall be a material breach of the Lease, and in addition to any other -

remedies available to Landlord hereunder, the Effective Date set forth in Section 4 of the Pirst
Amendment shall be accelerated on a day-for-day basis for cach day of Tenant delay. As used in
this Exhibit B, Tenant delay shall also include any delay in the substantial completion of the
Premises as a result of Tenant’s failure to timely furmieh or approve any item required o be
fumished or approved by Tenant; a defanlt by Tenant of the termas of this Exhibit B or the Loass;
Tenant's request for changes in the final Approved Working Drawings after Tenant’s approval
thereof; Tenant’s requirement for materials, components, finishes or improvements which are not
available in a commercially reasonable time; or any other acts or omissions of Tenant, or s agents
or employees,

f) Landiord and Tenant agree that if the Imypwovements are actually constructed by Contractor at a cost
which is less than the Allowence, there shall be no monetary adjustment between. Landlord and
Tenant and the cost savings shall accrue to the benefit of Landlord.

Section 3. Approved Working Drawiags, Tenant shall provide instructions to Landlord's architect or

space planner so 2y t0 meet the Schedule of Approvals set forth in Paragreph 5 below. Notwithstanding

Tenant’s obligation to provide instructions to Lendlord’s architect or spacs planner, the Approved

Working Drawings referred to herein ars subject to Landlord's approval, which shalt not be

unreasanably withheld, conditioned or delayed.

Section 4. Completion of Work Not included 23 Improvements. Any work not shown in the final

construction Approved Warking Drawings, including but not limited to, tslephone service, furnishings, .

instaliation of Tenant’s trade-fixtures or cabinetry (colléctively “Tenant Work™), shall be separatoly

contracted and paid for by Tenant. Tenani shall obtain Landlord’s written approval of Tenant's

suppliers and contractors prior to commencement of any Tenant Work,

Landiord ahall givo reasonable acccss to Tenant’s suppliers and contractors so as to achiove timely
completion of any Tenant Work, Notwithstanding Landlord's obligation to provide such access,
completion of all Tenant Work shatl bo subject to Landlord's supervision, policies and procedures, and

MhMﬁm&CmmMmhMmMumuwmmlym«m'

delay completion of the
Section 5. Schedule of Approvals. Subjeut to Force Magaum, Tenant shell comply with the follomng

Schedule of Approvals:

Event Time

DeadhnobywhlchTenmtshlﬂhavometwnh COWLETED
Landiord’s space planner.

Desadline for space plan approval. COMPLETED

Deadline for notifying Landlord of Tenant's On bﬂﬁo:uApnls 2005
selection of finishes and materials =

DMhnnforTenmtsapprovalofLmdloniucoﬂ COMPLETED
estimate of Iimprovements,

Section 6. Coustruction Insurance Reqairements. Coniractor, at the its sole expeonse, shall gbtain
and majntain public liability and workmen's compensation insurance adequate to protect Tenant and
Landlord from and againgt sy and all lighility for death or injury to persons or damage to property
caused in or about the Premises by reason of completion of the Improvements,
Tmnmahaﬂ,atTmmﬂmleexpmse,mﬁnobummdmnmmpubhobnblhtyandworhnms
compensation insurance adequate to fally protect Landlord as well as Tenant from and against any and

all liability for death or injury to peysons or damage to property cansed in or zbout the Premises by -

msonoomplouonofanyTeumWoﬂ:.orshallcanngmmtscontractnrsormbconmmtopmwde
such insurance. -
Section 7. Completion of Punch List. anto'l‘mantulahngoccupancyofthehumsu,a

representative of each of Landlord and Tenant shall conduct a joint inspection of the Premises for the -

purpose of developing a “punch list” of Improvement items, if any, that require repair or comrection by
Landlord. Provided that said items were incindad within the final Space Plan, Landlord shall diligently
proceed to correct those itemns within thirty (30) days of receipt of Tenant's list, Tenant’s failure or
refusal to participato in such inspection in a timely manner (provided Teiant has received reasonable
notice of the readiness of the Premises for such inspsction), shall constitnte Tenant’s waiver of its rights
pursuant to this Section 7.

Section 8. = Construction Warranties. Landlord agrees that, subject to Tenant’s performance
hereunder; Landlord shall complete the Improvements, and shall correct any construction defects about

which Tenant notifies Landlord in writing within one (1) year following the Effective Date. Tenant’s -

Warmer Cetor NCopy Right USA, e US\Apeil 6, 200 :
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IMPROVEMENT CONSTRUCTION AGREEMENT

right to repair of any defect shall be extended for such longer period as may be covered by waranties
provided by Contractor or subcontractor(s).

LANDLORD: TENANT:
DOUGLAS EMMETT REALTY FUND 2000, COPY RIGHT USA, INC.,
a Califomia limited partnership a Califomia corporation

By:DOUGLAS, EMMETT AND COMPANY,

a California corporation,
its agent .
By: e kel By: /fy

Michasl J. Means, Vice President Name: Bonsy H Daa >
Its: =N

Dated: 1/12/25 | -‘Ng\

Dated: Y{6)a3
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SCHEDULE 1 TO EXHIBIT B

SPACE PLAN
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SHEDULE 2 TO EXHIBIT B
PRELIMINARY PRICING PLAN
031/2005
PLEBunIderslnc
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CRIGINAL

03/21/2005

PLEBuildersinc.

‘General Contractors Liomnse ¥ 642308

808 Wishire Bivd,, Sulte 15Q

T 10) 285- Fax 7601 . PLE % 0514738
ALTERNATTE PRICING '

21600 Oxnard St
Woceland Hills, CA 91367 _

Project:

ALT TRADEDESCRIFTION: _

Print Dads; 3212008 Page 3 D1735 xiw

Watuer Center NCopy Right USA, ke FS\Apeil &, 2005 : : ﬂ 22! .5 -
: . 82-3 ‘
. i Tndtial Taitind llnitﬂ

EXHIBIT"



o, 9,

SECOND AMENDMENT TO OFFICE LEASE

This Second Amendment to Office Lease (the “Second Amendment”), dated June 15, 2005, is
made by and between DOUGLAS EMMETT REALTY FUND 2000, a California limited partnership
(“Landlord™), with offices at 808 Wilshire Boulevard, Suite 200, Santa Monica, California 50401, and
COPY RIGHT USA, INC., a California corporation (“Tenant”), with offices at 21600 Oxnard Street,
Suite 128, Woodland Hills, California $1367.

WHEREAS,

A, Landlord, pursuant to the provisions of that certain written Office Lease, dated April 12,
2004 (the “Lease”), leased to Tenant and Tenant leased from Landlord space in the property located at
21600 Oxnard Street, Woodland Hills, California 91367 (the “Building™), commonly known as Suite
128 (the “Existing Premises™),

B. Landlord and Tenant subsequently entered into that certain First Amendment to Office Lease
Dated April 6, 2005 (the “First Amendment”), pursuant to which Tenant relocated to Suite 128 (the
“Relocation Space™), .

C. The provisions of the First Amendment specify that the Effective Date shall be on the jater to

occur of (a) the date Landlord substantially completes the Improvements and (b) May 1, 2005 (the

“Effective Date’™);
B. Landlord substantially completed the Improvements on May 9, 2005; and

F. Landlord and Tenent, for their mutual benefit, wish to revise certain other covenants and
provisions of the Lease, '

NOW, THEREFORE, in consideration of the covenants and dplrovisions ﬁoﬂtained herein, and other
good and valuable consideration, the sufficiency of which Landlord and Tenant hereby aclmowledge,
Landlord and Tenant agree:
1. Confirmation of Defined Terms. Unless modified herein, all terms previously defined and
capitalized in the Lease shall hold the same meaning for the purposes of this Second Amendment.
2. Cozfirmation of Effective Date and Term. The Effective Date is hereby confirmed to be
May 9, 2005 and the Term is hereby confirmed from and including May 8, 2005 to and including
November 30, 2010 7
3. Revision in Fixed Rent. Commencing May 9, 2005 and continuing through May 31, 2006, the
Fixed Monthly Reat payable by Tenant for the Relocation Space shail be $1,833.95 per month.
Commencing Juns 1, 2006 and contimuing through May 31, 2007, the Fixed Monthly Rent payable
by Tenant for the Relocation Space shall increase from $1,833.95 per month to $1,888.97 per month.
Commencing June 1, 2007 and continuing through May 31, 2008, the Fixed Monthly Rent payable
by Tenant for the Relocation Space shall increase from $1,888.97 per month to $1,954.64 per month.
Commencing June 1, 2008, and continuing through May 31, 2009, the Fixed Monthly Rent payable
by Tenant for the Relocation Space shall increase from $1,954.64 per month to $2,004.01 per month.

Commencing June 1, 2009 and continuing through May 31, 2010, the Fixed Monthly Rent payable '

by Tenant for the Relocation Space shall increase from $2,004.01 per month to §2,064.13 per month.

Coramencing June 1, 2010 and continuing thyoughout the remainder of the Extended Term, the
Fixed Monthly Rent payable by Tenant for the Relocation Space shall increass from $2,064.13 per
month to $2,126.05 pexr month. )

Notwithstanding the foregoing, Tenant is permitted up to fifty percent (50%) of the Fixed Monthly

Rent due for the months of May 2005 through April 2006 (the “Rent Deferral Amount”).
4. Acceptance of Premises. Tenant ackmowledges that it has been in possession of the Existing
Premises for over eight (8) months; has no claim against Landlord, and therefore releases Landlord from
any claim, logs, liability, cost or expense, in connection with the Existing Premises or the Lease. Tenant
has made its own inspection of and inquiries regarding the Relocation Space, which is already improved.
Tenant accepts the Relocation Space in their “as-1s" condition. Tenpant further acknowledges that
Landlord has made no currently effective representation or warranty, express or implied regarding the
condition, suitebility or usability of the Relocation Space or the Building or the Project for the purposes
intended by Tenant.

5. Warranty of Authority. If Landlord or Tenant signs as a corporation or limited lisbility company or

a partnership, each of the persons executing this Second Amendment on behalf of Landlord or Tenant
hereby covenants and warrants that the applicable entity executing herein below is a duly authorized dnd
existing entity that is qualified to do business in California; that the person(s) signing on behalf of either
Landiord or Tenant have full right and authority to enter into this Second Amendment; and that each and
every person signing on behalf of either Landlord or Tenant are authorized in writing to do so.

6. Broker Representation, Landlord and Tenant represent to one another that it has dealt with no
broker in connection with this Second Amendment other than Douglas, Emmett and Company.
Landlord and Tenant shall hold one enother harmless from and against any and all liability, loss,
damage, expense, claim, action, demand, suit or obligation arising out of or relating to a breach by the
indemnifying party of such representation. Landlord agrees to pay all commissions due to the brokers
listed above created by Tenant’s execution of this Second Amendment.

7. Confidentiality. Landlord and Tenant agree that the covenants and provisions of this Second
Amendment shall ot be divulged to anyone not directly involved in the management, administration,

WARNER CENTER MNCOPY RIGHT USA, INCUHVune 15, 2005
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ownership, lending against, or subleasing of the Premises, other than Tenant’s or Landlord's counscl-of-
record or leasing or sub-leasing broker of record.

8. Disclosure. Landlord and Tenant ecknowledge that principals of Landlord have a financial interest
in Douglas Eminett Realty Advisors, Douglas Emmett and Company, and P.L.E. Builders.

9. Governing Law. The provisions of this Second Amendment shall be governed by the laws of the
State of California.

10. Reaffirmation. Landlord and Tenant acknowledge and agree that the Lease, as amended herein,
constitutes the entire agreement by and between Landlord and Tenant relating to the Premises, and
supersedes any and all other agreements written or oral between the parties hereto. Furthermore, except
as modified herein, all other covenants and provisions of the Lease shall remain unmodified and in fuil
force and effect.

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this document as of the day and
year written below.

LANDLORD: TENANT:
DOUGLAS EMMETT REALTY FUND 2000, COPY RIGHT USA, INC.,
a California limited partnership & Californiz corporation
By: DOUGLAS, EMMETT AND COMPANY,

a California corporation,

its agent | . . .
By: Lvuomc M By: Vp a— M
Michael . Means, its Sehior Vice President  Name: o 2ot
Title: : -(—

Daied: Uindbid Dated: ‘i!zt ./o:r

GUARANTOR:
[P /e%

Doron Hazut, an individual

Dated: ?/ 2-{%1"
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