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OFFICE LEASE 

BASIC LEASE INFORMATION 

Date: 
Landlord: 

Tenant: 

SECTION 
1.1 Premises: 

1.4 Rentable Area of Premises: 
1.4 Usable Area of Premises: 
2.1 Term: 

Anticipated Commencement Date: 
Anticipated Expiration Date: 

3.1 Fixed Monthly Rent: 
3.3 Fixed Monthly Rent Increase 

Date of First Increase: 
Frequency of Increase: 

3. 7 Security Deposit: 
4.1 Tenant's Share: 

Tenant's Common Area Share: 
42 Base Year for Operating Expenses: 
6.1 Use of Promises: 

16. l Tenant's Ad~ for Notices: 
Before the Commencement Date: 

Allor the Commencement Date: 

Contact: 
Landlord's Address for Notices: 

20.5 Brokers: 

21.1 Parking Pennits: 

February 12, 2003 
DOUGLAS EMMETT REALTY FUND 2000, 
a California limited partnership 
KOBA Y FINANCIAL CORP. 
a Washington corporation 

21650 Oxnard Street, Suite 501 
Woodland Hills, California 91367 
approximately 1,817 square feet 
approximately 1,512 square feet 
Three (3) Yea,s and throc(3) months 
March I, 2003 (as modified by Section 2.1) 
May 31, 2006 (as modified by Section 2.1) 
$3,997.40 
Throe percent (3%) 
March I, 2004 ( as modified by Section 2.1) 
Annually 
$4,368.07 
0.284% 
0.143% 
2003 
General office use consistent with the operation of a 
first-<:lass office building in tho Woodland Hills 
area 

777 108th Avenue NW, Suite 1220 
Bellevue, Washington 98004 
21650 Oxnard Stroot, Suite 501 
Woodland Hills, California 91367 
ViktorKobzar 
DOUGLAS EMMETT REALTY FUND 2000 
c/o Douglas, Emmett and Company 
Director of Property Management 
808 Wilshire Boulevard, Suite 200 
Santa Monica, California 90-4')1 
Douglas, Emmett and Company 
808 Wilshire Boulevard, Suite 200 
Santa Monica, California 90401 

and 
Lee & Aasociates - Los Angeles North, Inc. 
15250 V ontura Boulevard, Suite I 00 
Sherman Oaks, California 91403 
Six (6) permits for uiueservcd spaces on a "must
take" basis 

~ 4f 11,md hucinhaow, 16' farqoinJ Basic l.eaS# /11fo,maiton is hffl:, i11r:o,po,o1,d J11to and mad• a porf of the Lease. The 
S«:llan refrr111r:6 in th, 11/t nuu,in ~/ lht1 BIU/c Luu lnfomulllo,, uisu solt1ly to indieat• w"-w n,cJ, ref.nnc. lnltlo/ly apFurs i11 1J,e 
I.us• docw11t1111. ~ as .qm:iJi-! l~i,IHlow, IUldr 111c/J nfenmce ;,, Jhe L4ou doc,1me111 shall /11eorporau1 1hr applicah/r llaJ/1· 
Luu lnform1Jli011. Howr,,u, 111 tit# ~, of 1111y t:a1iflict bctHWn a,1y rc/Uc11cc conlain«I in the Bute lA4Sc /nformadon 1µ1d the sp6Cljic 
~Ina of tf.- Lease. ,,., wordl11a of,,., t.. shall control. 
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OFFICE LEASE 
Tbls Office Lease, dated Februaiy 12, 2003, is by and between DOUGLAS EMMETT REALTY 

FUND 2000, a California limited partnenhip ("Landlord"), with an office at 808 Wilshire Boulevard, 
Suite 200, Santa Monica, California 90401, and KOBAY FINANCIAL CORP., a Washington 
corporation (''Tenant"), with an office at 777 108th Avenue NE, Suite 1220, Bellevue, Washington 
98004. 

,30 
Section 1.1. Demise. contained in this Lease, Landhor~ leases 
to Tenant and Tenant hires from Landlord, Suite Numbe S the "Premisea") on the fifth (S' ) floor, in 
the building located at 21650 Oxnard Street, Woodland t s, California 91367 {the "Building"). The 
approximate configuration of: the Premises is shown on .Exhibit. A, auached hereto and made a 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 lhe balance of lhe space from which it is being demised. 

Tenant acknowledgea that it baa made its own inspection of and inquiries regaiding the Premises, 
which are already improved. Therefore, except for the. improvements to be completed pursuant to 
Exhibit B, attsched hereto and.made a part hereof by reference, Tenant accepts the Premises in their "•s
is" condition. Tenant furthet: acknowledges that Landlord baa made no representation or warranty, 
express or implied, except as are contained in this Lease and its Exhibits, regaiding the condition, 
swtability or usability of thcPtemises or the Building for the purposes intended by Tenant. 

The Building is part of a multi-building office and retail project owned by Landlord known as 
"Warner Center Towers." The term "Projec~" as used in this Lease, shall mean (i) the Building, (ii) the 
•common Areas" (as hereinafter defined), (iii) those certain office buildings on the Project Site Plan 
attsched hereto as Exhibit A-1 (the ''Other Office Buildings''), (iv) the land (which is improved with 
landscaping, parkinl! facilities and other improvements) upon which esch of the foregoing items (i) 
through (iv) above ts located, and (v) at Landlord's discretion, subject to the conditions set forth in 
Section I. 7, below, any additional real property, areas, land, buildings or other improvements owned by 
Landlord 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 re$l!llitiona referred to in Exhibit C of this Lease, those portiona of the Project 
which are provided, from ruiie to time, for use in common by Landlord, Tenant and any other tenants of 
the Project (such areas, whii:li may include, without limitation, interior and exterior walkways, parking 
garages and other areas, together with such other portions of the Project designated by Landlord, in ils 
discretion, including certain areas designated for the exclusive use of certain tenants, or to be shared by 
Landlord and certain tenants; are collectively n,femd to as "Common Areas"). 

The Common Areas sljall consist of the "Project Common Areas" and the ''Building Common 
Areas." The term "Project Common Amas," as used in this Lease, shall include, but shall not be limited 
lo, tlte parking areas, drives, entrances, passageways, sidewalks, city sidewalks adjacent the Project, 
elevalors, fixtures, systems, ramps, gaidens, parks, landscaped and other unpaved areas (whether above 
or below grade), padcing lot lighting facilities and equipmen~ traffic and monument sign structures all as 
used in connection with Project and other like areas which may be designated bl(_ Landlord. The term 
"Building Common Areas,'! as used in this Lease, shall include, but shall not be limited to, main and 
auxiliary lobbies, common entrances and hallways. loading docks, atrium areas, restrooms, elevators, 
stairways and accessways, common pipes, conduits, wires, equipmen~ trash areas, parking facilities, 
concier11e areas, lire control rooms, and other like areas which may be designated by Landlord. The 
manner ,o which tho Common Areas are maintained and.operated shall be at the reasonable discretion of 
Landloril, and the use thereof l!hall be subject to such rules, regulationa and restrictiona as Landlord may 
make from time to time. Landlord reserves the right to close temporarily, make alterations or additions 
to, or change the location of e/ements of the Project and the Common Aresa, subject to the terms of this 
Lease. · , 

Subject to all of the other tenns of this Lease, Landlord may maintain and operate the Common 
Areas in such manner as Landlord de1ermines in its sole discretion. 
Section 1.2. Tenant's Noil-Exclualve Use. Subject to the contingencies contained herein, Tenant is 
granted the nonexclusive use of the common corridors and hallways, staitWells, elevators, restrooms, 
parking facilities, lobbies and other public or Common Mas located on the Project. However, the 
manner in which such public and common areas are maintained and operated shall be at the sole 
discretion of Landlord, and· Tenant's use thote0f shall be subject to such rules, regulations and 
restrictions as Landlord may IIW<C ftom time to time. 
Section 1.3. Landlord's Reserntlon or Rl&bls. Landlord specifically reserves to itself use, control 
and repair of the structwal'portiona of all perimeter walls of the Premises, any balconies, terraces or 

ti roofs adjacent to tho Premises (including any flagpoles or other installationa on said walls, balconies, 
' terraces or roofs) and any space in and/or adjacent to tho Premises used for shafts, stairways, pipes, 

conduits, ducts, mail chutes, conveyors. pneumatic tubes~ olectric or other utilities, sinks, fan rooms or 
.i. other Building facilities, and the use thereof; as well as accesa thereto through the Premises. Landlord 
7 atso· spe<:ifically reserves to itself the following rights: 

/ 
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a) To designate all sources furnishing sign painting or lettering; 
b) To constantly have pass keys to the Premises; 
c) To grant to anyone the ~xclusive right to conduct any particular business or undertaking in thii 

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

d) To enter the Premises at any reasonable time with reasonable notice (except for emergencies) to 
inspect, repair, alter, improve, update or make additions. to the Premises or the Building; 

e) During the last six (6) months of tho Tenn, to exhibit the Premises to prospective future tenants; 
I) Subject to tho provisions·ofArticle 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 portiQn of the Project, Building or Premises, provided that such access and any 
work performed by Landlord shall not materially impair or interfere with Tenant's access to or use of 
the Premises. ln conneclion therewith, and without limiting the generality of the foregoing rights, 
Landlord shall specificalfy have the right to remove, alter, improve or rebuild all or any part of the 
lobby of the Building as the same is presently or shall hereafter bo constituted, provided that such 
access and any work performed by Landlord shall not materially impair or interfere with Tenant's 
access to or use of the PrCil\ises..; 

&) Subject to the provisions ~f Article 12, Landlord reserves the right to make alterations or additions to 
or change the location ofelements of the Project and any common areas appurtenant thereto; and/or 

h) To take such other actions as may reasonably be necesslll')' when the same are required to preserve, 
protect or improve the Preniises, tho Building, or Landlord's intcrcst !heroin. 

Section 1.4. Area. Landlorcl and Tenant agree that lhe Usable Area of the Premises has been measured 
using the June, 1996 standards published by the Building Owners' and Managers' Association 
("BOMA"), as a guideline, and that Landlonl is utilizing a deemed add-on filctor of 20.15% to compute 
the Rentable Area of the Premises. Rentable Ares hen:in is calcullllcd as 1.20.15 times the estimllled 
Usable Area, n:gardlcsa of what the actual square footage of tho common areas of the Building may be, 
and whether or not they are more or lcsa than 20.15% 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 spacos in tho marl<et ares. 

Landlonl and Tenant further agree that even if the Rentable or Usable Arca of tho Premises and/or 
the total Building Area are la\er determined to bo more or less than the figures stated herein, for all 
purpQSCS of the Lease, the Ii~ stated herein shall be conclusively deemed to be tho actual Rentable or 
Usable Area of the Premises, as the case may be. 
Sec~on 1,5, Quiet EnJoyl!lent. Subject to the limitations imposed under Article 14 of this Lease, 
Tenant shall lawfully and quietly hold, occupy and enjoy the Premises during the Tenn. . 
Section 1.6. No Ll~t, Air or: View EasemeaL Any diminution or shutting off oflight, air or view by 
any structure which ,s now or may hereafter be erected on lands adjacent to the Building shall in no way 
affect this Lease or impose any·liability on Landlord. Noise, dust or vibration or other ordinary incidents 
to new consll'Uction of imprj,vements on lands adjacent to the Building. whether or not. by Landlord, 
shall in no way affect this Lcasq or impose any liability on Landlord. 
Section 1.7. Relocation. Landlord shall have tho right at any time, except during the last six (6) months 
of the Tenn, and• giving:Tenant a minimum of sixty (60) days prior written nodu, to: 
a) provide and f\unislt Tensn~with space elsewhere in the Building of approximately the same size and 

sppro,dmatoly the same configuration, as the Premises, (the "Substitute Premises"); and 
b) relocate Tenant to such S!Jbstituto Premises. 

Landlord shall pay all reuooahle costs and expenses incurred as a result of such roiocation, 
including, without limitation, the reasonable and necessary out of pocket costs of Tenant for new 
stationary, any computer or telephone wirin11 and cabling then in use in the Premises which cannol 
practicably be mavod and tisc:d in the Substitulo Premises, any supplemental HY AC then in use by 
tenant and comparable cosmetic finishes which Tenant has paid for in the Premises. If Landlord moves 
Tenant to the Substitute Prenuscs, each and every term, covenant and condition of this Lease shall 
remain in full force and elfect imd bo deemed applicable to tho Substitute Premises, as though Landlord 
and Tenant had ente<cd into an:express written amendment of this Lease with respect thereto, except tbal 
if the approximate Rentable square Cootsge of the Substitute Premises is less than that of the Premises, 
the Fixed Monthly Rent and Tenant's Proportionate Share of Operating Expense incn:ases shall be 
appropriately !educed, and if.the approximate Rontablc square footage of the Substitute Premises is more 
than that of the Premises, the Fixed Monthly Rent (and any subsequent annual increases thereto provided 
for in this Lease) and Tenant's Proportionate Share of Operating Expense incn,ascs shall remain as set 
forth in this Lease '· , · 

If Tenant refuses to permit Landlord to relocate Tenant as specified above, Landlord shall have the 
righllo terminate this Lease ·cffectiv~ ninety (90) days from the date Landlord provided Tenant with the 
original notification of intent-to n:locate. 
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Saction J .8. Development of tbe Project. 
a) Landlord reserves the right to further subdivide all or a portion of the Project. Tenant agrees to 
exec11te alld deliver, upon demand by Landlord and in the form requested by Landlord (at no cost to 
Tenant), any additional documents needed to conform \his Lease to the circumstances miulting from 
such subdivision, provided• Uiat no such documentation shall advers•ly affect Tenant's rights or 
obligalious under this Lease in any material respect. 
b) If portions of the Project or property adjacent to the Project (collectively, the "Other Improvements") 
are owned by an entity other \ban Landlord, Landlord, at its'option, may enter into an agreement with lhe 
owner or owners of any or all of lhe Other Improvements to provide (i) for reciprocal rights of access 
and/or use of the Project and lhe Other Improvements, provided that the same creates no material 
adverse effect upon Tenant's rights or obligations under this Lease, (ii) for the common nianagement, 
operation, maintenance, imp.rovement and/or repair of all or any portion 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, (iii) for tho allocation of a portion of the Operating Expenses to the Other 
Improvements and the operating expenses and taxes for the Other Improvements to the Project, and (iv) 
for the use or improvement of the Other Improvements and/or the Project in connection with the 
improvement, construction, and/or excavation of the Other bnprovements and/or the Project. Nothing 
contained herein shall be deemed or construed lo limit or othe,wise affect Landlord's right to convey all 
or any portion of the Project or any other of Landlord's rights described in this Lease. 

ARTICLE2 
COMMENCEMENTOATEANDTtRM 

Section 2.1. Commencement· Date and Term. The term of this Lease ("Term") shall commence the 
next business day after the date Landlord substantially completes the bnprovements contemplated under 
Exhibit B, but not earlier than March 1, 2003 (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 thzeo (3) years and thzeo (3) months after tho Commencement Date (the "Termination 
Dato"). The anticipated Commencement Dato is March I, 2003. Landlord and Tenant shall promptly 
execute an amendment to this ·Lease (the "First Amendment") subatantially in the form attached hereto 
as Exhibit D, confuming the fi1,alized Commencomcnl Date and Term as soon aa they are determined. 

For purposes of establishing the Commencement Date, subatantial completion shall be defined as 
that point in the construction process when all of the structural, mechanical, plumbing and electrical 
work specified herein has ~ performed; the paint, carpet, hard flooring materials. baae moldings, and 
mill work, 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 possession of the Premises, enjoy 
beneficial occupancy thereof. 1.andiord shall use its commercially RlllSOnable efforts to provide Tenant 
with at lcaat two (2) weeks prior notice of the substantial completion of the bnprovements. 

Tenant's taking possession, of the Premises and/or commencing Tenanra normal business operations 
in lhe Premises shall be deemdl conclusive evidence that, aa of tho Commcncomcnl Date: 
a) Landlord has substantially completed the Tenant Improvements contemplated hereunder, except for 

any minor punchlist i• to be completed; and 
b) the Promises are in good .order and repair. 

Provided that Tenant dOel' not delay Landlord's completion of the ImpmvOIMlllB that Londlord is 
required to complete, Tenanf may tako ~on of the Ptemises up to one (I) week prior to the 
anticipated Commencement· Date, solely for the purpose of installing Tenants fumituno, fixtures and 
equipment, computer and telephone cabling. Said early possession shall be subject to Tenant complying 
with all of tho provisions and covenants conlained herein, except that Tenant shall not be obligated to 
pay Fixed Monthly Rent or Additional Rent until the Commonocment Date. If Tenant's early possession 
does sc, delay completion ·of tho Improvements, the CommencemCllt Date shall be the date the 
Improvements would have been completed hid no such delay occurred. . 

If for any =n (including Landlord's inability to complete the Improvements called. for hereunder) 
Landlord is unable to deliver possession of the 'premises to Tenant on tho anticipated Commencement 
Date, this Lease shall not be void or voidable, nor shall Landlord be liable to Tenant for any damage 
resulting from Landlord's inability to deliver such ~on. However, Tenant shall not be obligated 
to pay the Fixed Monthly Rent or Additional RCllt that Tenant is required to pay pursuant to Seclion 3.1 
until such possession of the 'Pternises bas been delivered to Tonant 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 T~t·s obligations hereunder. 

If possession of the Premises is not tendered by Landlord within ninety (90) days after the anticipated 
Gommencernent Date, thCII Tenant shall have tho right to terminate this Lease by giving written nouce to 
Landlord within ton (l 0) days iuler such failure. If such notice of termination is not so given by Tenant 
within said ten (10) day time: period, then this Lease shall continue in full force and effect . 

It; due to Force Majeure, Landlonl is unable to lender possess.ion of the Premises within one hundred 
eighty (180) days after tho anticipated Commencement Date, then this Lease, and the rights and 
obligations of Landlord and Xenant hereunder, shall terminate automatically, without furtber liability by 
either party to tho other, and .without further documentation being required. 

. ' 

Warner Center 111\KoBay Financi1NS\Fcbiuary 12, 2003 

3 

EXHIBIT"A' 



··~ .IJ v,,1\,; ,.,, 

Secdoo 2.2. Holdloe Over: If Tenant fails to deliver possession of the Premises on the Termination 
Date, but holds over after the expiration or earlier tennmation of this Lease without the express prior 
written consent of Landlord, :such tcoan~ shall be construed as a tenancy from month-to-month on th~ 
same tonns and conditions as arc 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 one buncnd fifty percent (ISO%) of the Fixed Monthly Rent payable by Tenant the 
calendar month immediate!)' prior to the date when Tenant commences such holding over (the 
"Holdover Rent''). Such HoUlover Rent shall be paid during such period as Tenant retains possession of 
the Premises. However, 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 d:eined to be a consent by Landlord to Tenant's continued occupancy or 
possession of the Premises past the limo period covered Tenant's payment of the Holdover Rent. 

Furthermore, if Tenant fails to deliver possession of the Premises to Landlord upon 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 harmless from all loss, costs (including 
reasonable attome)'B' fees 11\'ld expenses) and liability resulting from such failure, including without 
limiting the foregoing, any claims made by any succeeding tenant arising out of Tenant's failure to so 
surrender, and any lost profits t,j Landlord resulting therefrom. 

Notwithstanding the provisions contained hereinabove regarding Tenant's liability for a continuing 
holdover, Landlord agrees to use commercially reasonable efforts to inscrl into any future lease of 
another tenant proposing to occupy the Premises provisions similar to those contained in Section 2.1, 
permitling mitigation ofTenanrs damages arising out ofTenanrs temporaiy holdover. 

ARTICLEJ 
PAYMENT OF RENT, LATE CHARGE 

Section 3.1. Payment of Fixed Monthly Reat aad Addldonal Rent. "Rent" shall mcsn: all payments 
of monies in any form whatsoever required under tho terms and provisions of this Lease, and shall 
consist of: 
a) "Fixed Monthly Rent," which shall be payable in equal monthly installments ofSl,997.40; plus 
b) Additional Rent as provi<!ed in Article 4 and elsewhere in this Lease. 
Section 3.2, MaDDer. 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, including Landlord's failure to provide to Tenant a calculation of the 
adjustment as required in Section 3.3 or lhe Escalalion Statement referred to in Article 4, shall not 
constitute Landlord's waiver,cifTenant's requirement to pay the Rent called for herein. Tenant's failure 
lo pay Additional Rent as provided herein shall conatitute a material default equal to Tenant's failure to 
pay Fixed Monthly Rent when aue. 

Rent shall be payable in advance on the first day of each and every calendar month throughout the 
Term, in lawful money of tho United States of America, to Landlord at 21800 Oxnard Stree~ Suite 1000, 
Woodland Hills, California 91367, or at such olhor place(s) 1IS Landlord designates in writing to Tenant. 
Tenant's obligation to pay Rent shall begin ninety (90) days after the Commenceml!llt Dato and continue 
througbQut the Term, without abatement, sctoff or deduction, except as otherwise specified hereinbelow. 

Concunent with Tenant's execution and delivery to Landlord of this Lease, Tenant shall pay to 
Landlord tho Fixed Monthly Rent due for the first month of the Term. 
Section 3.3. Fixed Moutbly Real lncreue. 

Commencing the· first ~akndar day of the thirteenth (13,.) calendar moolh of the Term, and 
continuing through lhe last calendar day of the twenty-fourth (24") calendar month of the Term, the 
Fixed Monthly Rent payable by Tenant shall increase from $3,997.40 per month to $4,117.32 per monU,. 

Commencing the first cal. endar day of lhe •twenty-fifth (.25"} calendar monlh of the Term, and 
continuing through the last calendar day of the thirty-sixth (36j calendar month of the Tenn, the Fixed 
Monthly Rent payable by Tenant shall increase from $4,117.32 per month to $4,240.84 per month. 

Commencing the first calendar day of Ibo thirty-seventh (37"') calendar month of the Tenn, and 
continuing throughout the remainder of the initial Term, the Fixed Monthly Rent payable by Tenant shall 
increase from $4,240.84 per menlh to $4,368.07 per month 

Landlord and Tenant shall, in the First Amendment, confirm the actual dates upon which the changes 
in Fixed Monthly Rent speci~~ above shall occur. · · 
Section 3.4, Tenant's Payment or Certain Taxes, Tenant shall, concurrent with Tenant's next 
scheduled payment of Fixeq Monthly Rent, reimburse Landlord, as Additional Rent, for any and all 
taxes, surcharges, levies, ass<jssments, fees and charges payable by Landlord when: 
a) assessed on, measured by, '!r reasonably attributable to: · 

I) the cost or value of Tenant's cquipmen~ furniture, fixtures and· other personal property located in 
the Premises, or .. ' 
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ii) the cost or value of any leasehold improvements in or to the Premises in excess of $35.00 per 

square foot, provided the same have been made in connection with Tenant's execution of this 
Lease, and without regard to whether title to or payment for such improvements vests with 
Tenant or Landlonl; · 

b) on or measured by any rent paysble hereunder, including, without limitation, any gross income tax, 
gross receipts tax, or "'cise tax levied by the City or County of Los Angeles or any other 
iovemmental body willi respect to the receipt of such rent {computed as if such rent were the only 
income of Landlonl), but solely when levied _by the appropriate City or County agency in lieu of, or 
as an adjunct to, such business license(s), fees or taxes as would otherwise have been payable by 
Tenant directly to such taxing authority; 

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

d) solely because Landlord · and Tenant entered into this transaction or executed any document 
transferring an interest in the Premises to Tenant. If it becomes unlawful for Tenant so to reimburse 
Landlord, the rent payable to Landlord under this Lease shall be revised to n~ Landlo"! the s_a~e 
rent after imposition of any such tax as would have been paysble to Landlord pnor to the 1mpos1t1on 
of any such tax. 
Said taxes shall be due ~d payable whether or not now customary or within the contemplation of 

Landlord and Tenanl Notwithstanding the above, in no event shall the provisions of this Section 3.4 
serve to entitle Landlord to !"llJlburscrncnt from Tenant for any federal, state, county or city income tax 
paysble by Landlord or the managing agent of Landlord. 
Section 3.5. Certain Adjustments. If 
a) the Commencement Date occun on other than January !st of a calendar year, or the Lease expires or 

tcnninates on other than December 3 lat ofa calendar year; 
b) the size of the Premises changes during a calendar year; 
c) or any abatement ofFixed Monthly Rent or Additional Rent occurs during a calendar year, 
then tho amount payable by Tenant or reimbursable by Landlord during such year shall be adjusted 
proportionately on a daily basis, and tho obligation to pay such amount shall survive the expiration or 
earlier termination of this Lease. 

If the Commeoccment Date occun on other than the first day of a calendar month, or the Lease 
expires on a day other than the last day of a calendar month, then the Fixed Monthly Rent and Additional 
Rent paysble by Tenant shall'be appropriately apportioned on a prorata basis for the number of d~ys 
remaining in the month oftlm Term for which such proration is calculated. 

If the amount ofF'D<ed Monthly Rent or Additional Rent due is modified punuaot to the terms of this 
Lease, such modification shi111 take effect the first day of tho calendar month immediately following the 
date such modification would have been scheduled. · 
Section 3.6. Late Charge an~ lntereat. Tenant acknowledges that late payment by Tenant to Landlord 
of Fixed Monthly Rent or Additional Rent will cause Landlord to incur costs not contemplated by this 
Lease, the exact amount of which are extremely difficult and unpracticable ta fix. Such costs include, 
without limitation, proccssirig and accounting chargea and late charges that may be im(>Osed on.Landlonl 
by the terms of any encumbrance and note secured by any encumbrance covenng the Premises. 
Therefore, if any installmetit of Fixed Monthly Rent or Additional Rent and otm=r payment due from 
Tenant hereunder is not received by Landlord within five (5) days of the dale it becomes due, Tenant 
shall pay to Landlord on detil&ild an additional sum equal to five percent (5%) of tho overdue amount as 
a late charge. The parties •&MO that this late charge rerrcsents a fair and reasonable settlement against 
the costs that Landlord will' incur by reason of Tenant s late payment Acceptance of any late charge 
shall not constitute a waiver•ofTenanra default with ~t 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 whi~h is not paid wilhin twelve (12) days after the same becomes due and 
paysble shall, in addition to any Late Charge already paid by Tenant, bear interest at the rate of ten 
percent (10%) per annum from the date that the same onginallybecame due and paysble until the date it 
1s paid. Landlord shall bill 'tenant for said interest, and Tenant shall pay the same within five (5) days of 
receipt of Landlord's billing. 
Section 3. 7. Security De~slt. Concurrent with Tenant's execution and tendering of this Lease lo 
Landlord, Tenant shall deposit the sum ofS4,368.07(the "Security Deposit"), which amount Tenant shall 
thereafter al all timca maintain on deposit with Landlord as security for Tenant's full and faithful 
obsofvance and performance of its obligations under this Lease (cxl'!CS"IY including, without limitation, 
the payment ss and when pue of the Fixed Monthly Rent, Additional Rent and any other sums or 
damages paysble by Tenant".hCfeunder and the payment of any and i1II other damages for which Tenant 
sball be liable by rcsaon oi any act or omission contrary to any of said covenants or agreements). 
Landlord shall have tho _right to commingle the Security Deposit with its general assets and shall not be 
obbgated to pay Tenant mtcrest thereon. · 

If at any time Tenant defal/lts in the performance of any of its obligations under this Lease, after the 
expiration of notice and tho op,iJorlunity to cure, then, Landlord may: 
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a) apply as much of the Security Deposit as may be necessary to cure Tenant's non-payment of U,e 
Fixed Monlhly Rent, Ad<iltional Rent and/or olher sums or damages due from Tenant; and/or; . 

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

c) if the Security Deposit is jnsufficient to pay the sums specified in Section 3.7 (a) or(b), elect to apply 
the entire Security Depo$it in partial payment thereof, and proceed against Tenant pursuant to the 
provisions of Article 17 a'nd 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 less.than $4,368.07, Tenant shall, within ten (10) days after demand therefor, 
deposit with Landlord additional cash sufficient to bring lhe then-existing balance held as lhe Security 
Deposit to the amount specified hereinabove. Tenant's failure to deposit said amount shall constitute a 
material breach of this Lease. · 

At the expitation or earlier termination of this Lease, Landlord shall deduct from the Security 
Deposit being held on behal~ or Tenant any unpaid sums, costs, expenacs or damages payable by Tenant 
pll!lluant to the provisiona ,of this Lease; and/or any costs required to cure Tenant's default or 
performance of any other covenant or agreetnent of this Lease, and shall, within thirty (30) days after the 
expiration or earlier tcrmina\ion of Ibis Lease, return to Tenant, without interest, all or such part of the 
Security Deposit as then remains 011 deposit wilh Landlord. 

ARTICLE4 
ADDITIONAL RENT 

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

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

hereinafter defined, calculaied assuming the Building is al least ninetY.·fivo percent (95%) occupied: 
all costs of managemenl, operation, maintenance, and repair of the Building. · 

By way of illuslralioq ~nly, 9perating Ex~nses shall include, but not be limited to: management 
fees paid by Landlord to· any third-party, which shall not exceed those reasonable and customary in 
the geographic area in w!ueh 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 (including repair of same); beat; light; power and other utilities; steam; labor; cleaning 
and janitorial services; guard services; supplies; materials; equipment and tools. 
Operating Expenses shall also include the cost or portion thereof of those capital improvements 
made to lhe Building by Landlonl during the Term: · 
i). to the extent that such capital improvements reduce other direct expenses, when the same were 

made to tho Building _b:(. Landlord after the Commencement Dato, or 
U) that are required under any governmental law or regulation that was not applicable to the 

Building as of the Co=-ent Date. . 
Said capital improvement costs, or the allocable portion thereof (as refcmd to in clauses (i) and 

(ii) above), shall be amortized pursuant to generally-accepted accounting principles, togelher with 
interest on the unamortized.balance at the rate often percent (10%) per annum. 

Operating Expenses ;shall also include all general and special real estate taxes, increases in 
assessments or special aj,sessments and any other ad· valorem taxes, rates, levies and assessments 
paid during a calendar year'(or portion thereof) upon or with iespcct to tho Building and tho personal 
property used by Landlord to openl!O tho Building, whether paid to any governmental or quasi
governmental authority, !111.d all taxes specifically imposed in heu of any such taxes (but excluding 
taxes referred to in SectiQn 3.4 for which Tenant or olhcr tenants in tho Building are liable) including 
fees of counsel and expetU, reasonably incu(!'ed by, or reimblllll8blo by Landlord in connection with 
any application for a reductjon in the ~sod valuation oflhe Building and/or the land therew1der or 
for a judicial review thereof; (collectively "Appeal Fees''), but solely to the extent that the Appeal 
Fees result directly in a reduction of taxes otherwise payable by Tenan~ However, in no event sball 
the portion of Operating E~ used to calculate any billing to Tenant attributable to real estate 
taxes and assessments for any expense year be loss than the billing for real estate taxes and 
assessments during _lhe Base Year. 

Operating Expensea ·shall also ioolude, but not be limited to, the premiums for the following 
insurance covcrsge: all-~ structural, tire. boiler and machinery, liability, earthquake and for 
replacement of tenant improvements to a maximum of $35.00 per usable square foot, and for such 
other coverage(s), and al such policy limit(s) as Landlord deems reasonably prudent and/or are 
required by any lender or'ground lessor, which coverage and limits Landlord may, in Landlord's 
reasonable discretion, change from time to time. 

It; in any calendar year followinf the Base Y car, as defined herein below (a "Subsequent Year"), a 
new ex.Pense item (e.g. "!'f!hquake msuraace, concierge services; entry card systems), is inoluded in 
Operating Expenses and/or Project Common Area Expenses which was not included in the Base 
Y car Operating Expenses, ihen the cost ofsuch new item shall be added to the Base Year Operating 
Expenses for purposes of.determining the Additional Rent payable under Ibis Article 4 for such 

Warner Ceqtcr 111\KoBay FlnaidaN~ 12, 2003 

6 

EXHIBIT"P 



U H I c: i ;\:, · _ L 
Subsequent Year. Duri~g each Subsequent Year, the same amount shall continue to be included in 
the computation of Operating Expenses for the Base Year, resulting in each such Subsequent Year 
Operating Expenses only including the increase in the cost of such new item over the Base Year, as 
so adjusted. However,. if in any Subsequent Year thereafter, such new item is not included in 
Operating Expenses, no such addition shall be made to Base Year Operating Expenses. 

Conversely, as reasonably detennined by Landlord, when an expense item that was originally 
included in the Base Year Opesating Expenses and/or Project Common Area Expenses is, in any 
Subsequent Year, no longer included in Operating Expenses and/or Project Common A,ea Expenses, 
then tho cost of such item shall be deleted from the Base Year Operating Expenses and/or Project 
Common Arca Expense,\ for purposes of detennining the Additional Rent payable under this Article 
4 for such Subaequent Year. The same amount shall continue to be deleted from the Base Year 
Operating Expenses for Cllch Subsequent Year thereafter 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 Year, then the amount of said expense item originally included in the 
Base Year Operating Expenses shall again be added back to the Base Year Operating Expenses. 

Expenses included in· Project Common Area Expense& shall include the same categories of 
expenses as specified for the Building Operating Expenses in this clause (b) to the extent the same 
apply to the Project Common Areas as oppased to the Building, and shall exclude, to the extent 
applicable, the same exclusions set forth tn clause (c), below. No Operating Expenses may be 
charged in a duplicative manner or both as Tenant's Share of Operating Expenses and Tenant's 
Common Arca Share of Project Common Area Expenses. Landlord shall have the right, from time 
to time, to equitably allocate some or all of the Project Common Arca Opesating Expenses among 
different portions or occupants of the Pro1"ect ("Cost Pools"), in Landlord's sole and absolute 
discretion. Cosl pools may include, but shal not be limited to, the office SPIICC tenants of a building 
of the Project or of tho Project, and retail space tenants of a building of Ibo Project or of the Project. 
The Operating Expenses within each such Cost Pool shall be allocated and charged to the tenants 
within such Cost Pool in an equitable manner. 

c) Notwithstanding anything contained in the definition of Operating Expenses as set forth in Subsection· 
4.l(b) of this Lease, Operating Expenses shall not include the following: 

i) Any ground lease re11ta1; 
ii) The costs of repairs to the Building, to the extent the costs of such repairs are actually reimbursed 

by the insurance carried by Laitdlord; 
iii) Dcptceiation, arnorlw!tion and interest payments, except as specifically pennitted herein or 

except on materials, tools ·~pplies and vendor-type equipment purchased by Landlord to enable 
Landlord to supply scrvicqs ·Landlord migltt otherwise contraet for with a third party where such 
dePreciation, amortization 1111d interest payments would otherwise have been included in the charge for 
such third party's services .. In such a circumstance, the inclusion of all depreciation, amortiiation and 
interest payments shall be d~ionnined pursuant to generally accepted accounting principles, consistently 
applied, amortized over th'c . reasonably anticipated useful life of tho capital item for which such 
amortization, depreciation or interest allocation was calculated; 

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

v) Expenses for services not offered to Tenant or for which Tenant is charged directly, whether or 
not such services or other b~~lits are provided to another tenant or occupant oftlie Building; 

vi) Costs incurred duo to Landlord's or any tenant of tho Building's violation, other than Tenant, of 
the tonns and conditions of /UIY lease or rental agreement in the Building; 

vii) That portion of any biiling by Landlord, its subsidiaries or affiliates for goods and/or services in 
the Building, to the extent that such billing exceeds tho costs of such goods and/or services if rendered 
by an unaffiliated third parties on a competitive basis; 

viii) Interest, principal, points and fees on debts or amortization on any mortgsge or mortgages or 
any other debt instrument encumbering the Building or the land thcn:uudcr; 

ix) Costs aasociated with operating the entity which constitutes Landlord, as the same are 
distinguished from the costs .of operation of the Building, including partnership accounting and legal 
matters, costs of defending any lawsuits with any mortgagee ( except as the actions of Tenant may be in 
issue), costs of scllinj!, synd)~ financing, mortgaging or hypothecating any of Landlord's interest in 
the Building, costs (mcludihg attorneys' fees and costs of settlement jud~ts and payments in lieu 
thcrecf) arising from claims, disputes or potential disputes in connection with potential or actual claims, 
litigation or arbitration pertaining to Landlord's ownmhip of tho Building; 

x) Advertising and pro1D9tional expenditures, and costs of signs in or on tho Building identifying 
the owner of the Building, or other tenants signs; 

xi) Electric, gas or other ·~wer costs for with Landlord has been directly reimbursed by another 
tellll!'t or occupant of the Budding, or for which any tenant directly contracts with the local public 
service company; 
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xii)Tax penalties and interest incurred as a result of Landlord's gross negligeru:e or willful failuic lo 
make payments and/or to file any income tax or informational relum(s) when due, unless such non
payment is due to Tenant's nonpayment of rent; 

xiii) Costs incurred by Landlord to comply with written notices of violation of the Americans 
With Disabilities Act, as amended, when such written notices arc for conditions existing prior to the 
Commencement Date; · 

xiv) Any charitable or political contributions; 
xv) The purchase or renial price of any sculpture, paintings or other object of art, whether or not 

installed in, on or upon the ljuilding; 
xvi) Any compensation paid or expenses reimbursed to clerks, attendants or _other persons 

working in any commercial concession(s) operated by Landlord, and any services provided, taxes 
attributable to and costs incuried in connection with the operation of any retail or restaurant operations 
in the Building; · 

xvii) Any accelerated payment(s) made at Landlo!d's election on obligations undertaken by of 
which would not otherwise become due, to the extent that such accelerated payment(s) exceed the 
amount otherwise payable had Landlord not elected to a<:celerate payment thereof. Notwithstanding 
such exclusion, the balllnCC! of such accelerated payment shall be included by Landlord in operating 
expense calculationa for suC!)ecding years, as if the payment had been made when originally due prior to 
such acceleration. , ·. 

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

xix) Insurance deductibles in excess of commercially reasonable and customary deductible 
amoun~ and/or whether or not reasonable, and/or cuslomary; and 

xx) Capital expenditures not otherwise permitted hereunder. 
d) ''Tenant's Share" ineans .284% 
e) ''Tenant's Common AreaShare" moana .143%. 
Section 4.2. Calculation of Tenant's Share of Increase, lu Operating Expense,. If, commencing 
with the calendar year 2004, the Operating EJtpenses and/or Project Common Area Expenses for any 
calendar year during the TCJ111, or portion thereof, (including the last calendar year of the Tem1), have 
increased over the Operating' Expenses and/or Project Common Area Expenaes for the calendar year 
2003 (the "Base Y cat'), theit within thirty (30) days after Tenant's receipt of Landlord's computation of 
such increase (an "Esealation -Statement"), Tenant shall pay to Landlord, as Additi011111 Rent. an amount 
equal to the product obtained by multiplying such increase by Tenant's Share,. with respect to Building 
Operating Expenacs, and Tenant's Common Area Share, with respect to Project Common Area 
Expenses. Tenant shall not _be obligated to pay Tenant's Share of Operating Expenses or Tenant's 
Common Area Share of Project Common Area Expenses for the initial twelve (12) months of tbe initial 
Term, and Tenant shall not be obligated to pay Tenant's Sharc of real estate tax increases or Tenant's 
Common Arca Share of real c,tate tax increases for the initial twelve (12) months oflbe initial Term.. 

-Landlord msy, at or aftm: the start of any calendar year subsequent to Ibo Base Y oar, notify Tenant of 
tho amount which Landlor:dc estimates will be Tenant's monthly share of any such .increase in Operating 
Expenaes and Project Common Area Expenacs for such calendar year over the Base Y oar and the 
amouni thereof shall be ad4cd to the Fixed Monthly Rent payments required to be made by Tenant in 
such year. lfTenanrs Sbar\, of any such increase in rent payable hereunder as shown on the Escalation 
Statement is grcstor or less;than the total amounts actually 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 shall either receive a credit against any Fixed Monthly Rent 
and/or Additional Rent nex\ accruing for any sum owed Tenant, or if Landlord's Escalation Statement is 
rendered after the expiration or earlier termination of this Lease and indicates that Tenant's estimated 
payments hsve exceeded the total amount to whjch Tenant was obligated, then provided tbat 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. . 
Within ninety (90) days after receipt by Tenant of an Escalation Statement, if Tenant disputes the 
amount of Additional Rent set forth m the statement, an independent certified public accountant (which 
accoulitant is a member of a reputable accounting firm and is not working on a contingency fee basis), 
designated and paid for by Tenant, msy, after reasonable notice to Landlord and at reasonable times, 
inspect Landlord's records wi_tb respect to such statement at Landlord's offices, provided that Tenant is 
not then in default under this Lease and Tenant has paid all amounts required to be paid under the 
applicable Escalation StatemenL In connection with such inspection, Tenant and Tenant's agents shall 
comply with Landlord's reasonable rules and procedures rcJllnling inspections of Landlord's records, 
and shall execute a commercially reasonable confidentiality agreement regarding such inspection. 
Tenant's failure to dispute the amount of Additional Rent set forth in any Bscalation Statement within 
ninety (90) days after Tenant's receipt of such Escalation Statement shall be deemed to be Tenant's 
approval of such statement ;and Tenant thereafter shall have waived its right to dispute the amounts set 
forth in such Escalation Statement. If after such inapection, it is determined that increases in Op orating 
Expenses or Project Common Area Expenses were overstated, then Landlord shall promptly refund the 
overstated amount to Tenant,.-and, in addition, if such determination proves that increases in Operating 
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Expen .. • or Proje<:t Commo~ Area El<ponses were overstated by more than five percent (5%), then the 
reasonable and nccess!"r out.of packet costs of such determination shall be paid £or by Landlord. If 
after such inspection it is de!.eimined tll&t tho amo~t payable ~eunder as sho""!' on the EscalatiQn 
Statement is grcarer lhan the total amounts actually b1 lled to and paid by Tenan1 during the year covered 
by such statement, then witliin thirty (30) clays thereafter, Tenalll shall pay in cash any sums owed 
Landlord or, i£ applicable, Tenant shall either receive a credit against any fixed Monthly Rent and/or 
Additional Rent Dtxt ac~ for any sum owed Tenant. Tenant hereby aclcnowledges that Tenant'• 
sole right to inspect J'...andl0!'(I I books and tecotds .and to cOlllest the amount of 9J,cming E,q,enscs or 
Proje<:t Colll!llon Area Expenses payable by Tenant and the remedy set forth herein shall be as set forth 
in this Section 4.2 and Tcnazn hereby waives any and all other rights punuant to applicable law to 
inspect such books and records and/or ro contest the amount of Operatillg Bxponses payable by Te11ant. 
Section 4.3. Tenaat's Payment of Direct Charges u Addi1foaal Rent. Tenant shall promptly and 
duly pay all costs and expenses incumd for or in connection with any Tenant Change or Tenant Service, 
and discharge any mechanic's or other lien created against the Premises, Buildmg or the Project arising 
as a result of or in connectiw, with any Tenan1 Change or Tenant Service as Additional Rent by paying 
the same, bonding or manner otheiwise provided by law. 

Any other cost, expense, cJw&c, amount or sum (other than Fixed Monthly Rent) payable by Tenant 
as provided in tbia Lease ~ also be comidered Additional Rem. 

Certain individual it..,,. of oost or expense may, in the reasonable determination of Landlord, be 
separately charged and billed to Tenant by Landlord, either alone or in conjw,ction with another pany or 
parties, if they are deemed in good faith by LandlMI to apply solely to Tenant and/or such other party or 
parties and are not otherwise- nonnally recaptured by Landlotd as part of nonnal operating expenses. 
Insofar as is reasonable, Landlord shafl attempt ro give Tenant prior notice and the opponuniry ro cure 
any circulllStance that would give rise to such separate and direct billin&, 

Said separate billing slul1l bo paid u Addiliooal Rent, regardless of Tenant's Share. Such allocations 
by Landlord shall be binding, on Tenant unless pateDliy llllteUOllable, and shall be payable withm ren 
( 10) days aftet receipt of Landlord's billing therefor. 

ARTICLES 
ETHICS 

Section 5.1. Ethics. Landlonl and Tenant agree to conduct their business or practice in compliance 
with any appropria\C and applicable codes of professional or business practice. 

ARTICLE6 
USE O.li'PREMJSES • ·, 

Section 6.1. Use. The Premises shall only be used as general office use consistent with the operation of 
a first-class otlicc building in the Woodland Hills area {the "Specified Use") and for no olher plllpOses, 
without Landlord's prior writicn COlllelll, which CODselll shall be in Landlord's reasonable discretion. 
Any proposed tevision of tho Specified Use by Tenant •hall be for a use consistent with those 
cust0marily found in titst-clau office buildings. Reasonable grounds for Landlord withholding its 
consent shall include, but nqt lie limited to: 
a) the proposed use will p~ a disproportionate burdon on the Building systems; 
b) the proposed use is for goileromental or medical pUJJ)O&el or for a company whose primary business 

is that of conducting boiler-room l)'J)e tnnsactions or sales; " 
c) the proposed use would generate excessive foot ttaftic _to the Ptcmises arid/or Building. 

So long as Tenant is in'contzol of the Premises, Tenant covenants and agrees that it &hall not use, 
suffer or permit any persoo(f) to usc all or any portion of the Premises for any purpose in violation of the 
laws of the United States; al America, the Swo. of ·California, or the omioaoces, regulations or 
requirements of the City orC9unry of Los Anj:eles, or other lawlui authorities having jurisdiction over 
the Building. · 

Tenaot shall not do or Jioimit anythin11 to be done in or abollt the Premi,oa which will in any way 
ohslrllct o,: unreasonably interfere with the righli of other lCll8DII or occupants of the Building, or irtjure 
or annoy them. Tenant shall Hot USC or allow the Premises to be used for any pomographic or violent 
pwposes, nor shall Tenant cause, commi~ lllllintain o,: permit tho contin111nco o! any nuisance or waste 
rn, on or about tho Premises:. Tenant shall not usc the Premises in any manner that in Landlord's 
reasollfble jud8lll0Ut would adversely affect or interfere wilh any services Landlord is required ro furnish 
to Tenant or to any other tenant or occupant of the Bl!ilding, or that would interfere with or obstruct the 
proper and economical rendiiion of any such service. 
Section 6.l. 'Exdu1ive lJsO: Landlord represents that Tenant's Specified Use of the Premises does not 
conflict with exclusive use provisions granted by Landlord in other leases for the Building. Landlord 
f"'!h~ agrees that it shall, in the li1ture, not grant an exclusive use privilege to any other tenant in the 
Building that will prevent Tenant Jiom continuing to use the Premises for its Specified Use . 

. Tenant acknowledges and agrees_ that i( sba!l nor engage in any of the uses spcci1ied hereinbelow, for 
which Landlord bu already granted cxclus,ve nghts: Discount or retail stoclc brokerage. 
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Provided that Tenant h.;. received written notice of tho same from Landlord, and further provided 

!hat Landlord does not grant a future exclusive use right that prohibits Tenant from engaging in the 
Specified Use, then Tenant:agrees that it shall not violate any exclusive use provision(•} granted by 
Landlord to other tenants in the Building. 
Section 6.3. Rules and Re-~latlons. Tenant shall observe and comply with the rules and regulations 
set forth in Exhibit C, arid· such other and further rcasonable and non-diacriminatory rules and 
regulations as Landlord may make or adopt and communicate to Tenant at any time or from lime to time, 
when said rules, in the reasonable judgment of Landlord, may be necessary or desirable to ensure the 
firat-c!aas operation, mainteilance, reputation or appearance of lite Building. However, if any conflict 
arises between the provisions of this Lease and any such rule or regulation, the provisions of this Lease 
shall control. 

Provided Landlord makes commercially rcasonab!e efforts to seek compliance by al! occupants of 
the Building with lite rules 'and regulations adopted by Landlord, Landlord shall no! be responsible to 
Tenant for the failure of any other tenants or occupants of the Building to comply with said rules and 
regulations. · 

. ARTICLE7 
CONDITION UPON VACATING & REMOVAL OF PROPERTY 

Section 7.1. CoDdltlon u119v, Vacating. At lite expiration or earlier termination of tltis Lease, Tenant 
shall: ' 
a} tenninale its oceupancy of, quit and surrender to Landlord, all or such portion of the Premises upon 

which this Lease has so termmated, broom-clean and in the same condition as received except for: 
i) ordinary wear and tear,' or 
U) loss or damage by fire or other casualty wltich shall not have been caused by the gross negligence 

or willful miaconduct of Tenant or its agents, clients, contractors, ernPloyees, invitees, licensees, 
officers, partners or shareholders; and 

b) surrender the Premises free of any and all debris and trash and any of Tenant's personal property, 
fumilUrc, fixtures and equipment that do not otherwise become a part of the Project, pursuant to the 
provisions contained in ~eclion 7.2 hcrcinbe)ow; wkl 

c) at Tenant's sole expense; forthwillt and with all due diligence remove any Tenant Change made by 
Tenant and restore the •Premises to their original condition, 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'JI request for a Tenant Change. If Tenant fails to complete such removal and/or lo 
repair any damage caused by the removal of any Tenant Change, Landlord may do so and may 
charge the cost thereofte Tenant. 

Section 7.2. Tenant's Property. All fixtures, equipment, improvements and installations attached or 
built into the Premises at any time during the Term sball, at the expiration or earlier termination of this 
Lease, be deemed the property of Landlord; become a permanent part of the Premises and remain 
therein. However, if said e<j=~~ improvements and/or instsllations can be removed without causing 
any structural damage to th~ . · then, provided after such removal Tenant restores the Premises to 
the condition existing prior to installation of Tenant's trade fixtures or equipment, Tenant shall be 
permitted, at Tellanl's sole expense, to remove aaid trade fixtures and equipment. 

ARTICLES 
. UTILITIES AND SERVICES 

Section 8.1. Nonwd Buddh!1 Houn / Holidays. The ''Nonna! Business Hours" of the Building, 
during which Landlord shall furnish the services specified in this Article 8 are de.fined as 8:00 A.M. to 
6:00 P.M., Monday througb:-Friday, and 9:00 A.M. to 1:00 P.M. on Saturday, any one or more 
Holiday(s) excepted. . 1 

The "Holidays" which shall be observed b)I Landlord in the Building are defined as any federally
recognized holiday and any olher holiday specified herein, which are: New Years Day, Presidents' Day, 
Memorial Day, the 4th of July, Labor Day, Thanksgiving .Day, the day aller Thanksgiving, and 
Christmas Day (esch individually a "Holiday''). Tenant acknowledges that the Building shsll be closed 
on each and every such Holiday, and Tenant shall nol be guaranteed access to Landlord or Landlord's 
managmg agent(s) on esch such Holiday. 
Section 8.2. Access to the B,Wdlnc and General Services. Subject to Force Majeure and any power 
outage(s) which may occur in tho Building when the same are oul of Landlord's reasonable control, 
I;.andlord shall furnish ~e following services to the Premises twenly-four (24) hows per day, seven days 
per week (unless otherwtse stated below}: 
a) during Normal Business' H_ours, bulb replacement for building standard lights; 
b) access to and use of the pa,rking facilities for persons holding valid parking peimits; 
c) access to and use of the elevators and Prerniaes; 
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d) use o[ electrical lightinf on an as-needed _basis ~ith,in the Premises, and a _sufficient amount of 
electric current to provide customary busmess hghtmg and to operate ordinary office busmess 
machines (such as a single personal computer and ancillary printer per one hundred and twenty (120), 
Rentable square feet contaiped in the Premises, facsimile machines, small copiers customarily used 
for general office purposcs,,and such other equipment and office machines as do not result in above
standard use of the existing electrical system); and 

e) use of a reasonable level ·of water for kitchen and toilet facilities in the Premises and common area 
bathrooms. 1 

Section 8.3. Janitorial Sertlccs, Landlord shall furnish the Premises with reasonable and customary 
janitorial services five (S) days per business week, consistent with the standards of a first-class office 
building in the Woodland Hills area, except when the Building is closed on any Holiday. Landlord shall 
retain the sole discretion to chpase and/or revise the janitorial company providing said services to the 
Premises and/or Building. 
Section 8.4. Security Serv~. Tenant acknowledges that Landlord currently provides security to the 
Building through a card key 'access system and shall provide security after Normal Business Hours on 
weekdays and twenty-four (24) .hour security on weekends and Holidays. 

Tenant acknowledges that such key card system and after-hours, weekend and Holiday security shall 
not provide any measure of security or safety to the Building or the Premises, and that Tenant shall take 
such actions as it may deem ncccssary 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, invi1-, licensees, <>fficers, partners or shareholders. Tenant agrees and.acknowledges that, 
except in the case of the gross negligence or willful misconduct of Landlonl or its directors, employees, 
officers, partners or shareholders, Landlord shall not be liable to Tenant in any manner whatsoever 
arising out of the failure ofLandlord'B guard service to secure any pers<>n 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 security being 
provided to the Building. Te.nsiJt 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. UtiUties. During Normal Business Hours Landlord shall furnish a reasonable level of 
water, heat, ventilation and air. conditioning ("HV AC"), and a sufficient amount of electrie current lo 
provide customary business lighting and to opersto ordinary office business machines, such as a single 
personal computer and ancillary printer per one hundred and twenty (120) Rentablc square feet contained 
in the Premi- facsimile ll)Bchines, small copiers customarily used for general office purposes, and 
such other equipment and office machines as d<> not result in above-atalldatd use of the existing 
electrical system. So long as. the same mnain reasonably cost competitive, Landlord shall retain the sole 
discretion to choose the utility vcndor(s) to supply such services to the Premises and the Building. 

Except with the prior written consent of Landlord, which shall not be unreasonably withheld, 
conditioned and/or delayed, Tenant shlll 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 aggrcgalbuae ofwhicb will in any way increase the connected load lo more than S 
Watts per sqUBrc Coo~ or cause the amount of electricity to be liamished or supplied for use in the 
Premises to more than 1.2 kWb;per usable sqUBrc foot, per month. · 

Except with the prior written consent of Landlord, Tenant shall not connect any,elcctrical equipment 
to the electrical s9Stem of the Building, except through electrical ouUccs already existing in the Premises, 
nor shall Tenant pierce, revise,;. delete or add to the electrical, plumbing. mechanical or HY AC systems 
in the Premises. , .. 
Section 8,6, After Honn HVAC and/or Excess UtiUty Usa1e. If Tenant requires HY AC service 
during other than Normal Busiliess Hours ("Bltcess HY AC"), but on a business weekday (i.e., Monday 
through Friday), Tcnsnt shall make its request at least two (2) hours before the close of the normal 
business day, provided that in ,the event Tenant requires Excess HV AC on a Holiday or weekend day, 
Tenant shall make its request 'not later than lwl'11ty-four (24) hours before the day on which Excess 
HY AC is requested. Othorwise. Landlord shall have no obligation to provicio Bxccsa HY AC. Tenant's 
request shall be deemed conclusive evidence of its willingness to pay the costs specified by Landlord. 

If Tenant requires electric cunent in cxccsa of the amounts specified hercinabove, water or gas in 
excess oflhat customarily furnished to the Premises as office space ("Bltceas Utility Use"), Tenant shall 
ftrat pibcurc Landlord's prior. written consent to such Excess Utility Use, which Landlord may 
reasonably refuse. : . . 

In lieu of Landlord's rcfuaai, Landlord may cause a meter or sub-meter to he installed to measure the 
atpount of water, gas and/or el,;,ctric current consumed by Tenant in the Premises. The cost of any such . 
meter(s), and the installation, ·!llaintcnance, and repair thereof, shall be paid by Tenant as Additional 
Rent · 

Aft~ completing installatiQn of said meter(s), and/or if Tenant requests Excess HVAC, then Tenant 
shall pay, as Additional Ren~ within thirty (30) calendar days aft« Tenant's receipt of Landlord's billing. 
for the actual amounts of $ll water, steam, compressed air, electric current and/or Excess HV AC 
consumed beyond the normal. levels Landlord is required herein to provide. Said billing shall be 
calculated on tho usage indicated by such meter(s), sub-meter(s), or Tenant's written request therefor, 
and shall be issued by Landlord at the rates charged for such services by the local public utility 
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furnishing the same, plus any. additional expense reasonably inc in pr~viding said 
Excess Utility Use and/or in keeping account of the water, st , compressed air and c current so 
consumed, plus an administrative and billing foe equal to wenty-five percent (25%) o the costs S0 
billed. ·. 
Section 8.7. Chani:ea Affecting HVAC. Tenant shall also pay as 1tional Rent for any additional 
costs Landlord incurs to repair any failure of the HVAC equipment and systems to perfonn their 
function when said failure arises out of or in connection with any change in, or alterations to, the 
arrangement of partitioning)n the Premiaes after the Commencement Date, or from occupancy by, on 
average, more than one person for evezy one hundred and twenty-llve (125) usable square feet of the 
Premises, or from Tenant's failure to keep all HV AC vents within the Premiaes free of obstruction. 
Section 8.8. Dam12ed or:Defectlve Systems. Tenant shall give written notice to Landlord within 
twenty-four (24) hours of auy_ alleged damage to, or defective condition in any part or appurtenance or 
the Building's sanitary, elec)rical, HV AC or other systems serving, located in, or passing through, the 
Premisea. Provided that the repair or remedy of said damage or defective condition is within the 
reasonable control of Landlord, it shall be remedied by Landlord with reasonable diligence. Otherwise, 
Landlord shall make such commoroially reasonable efforts as may be available to Landlord to effect such 
remedy or repair, but except in the case of Landlord's gross negligence and/or willful misconduct or the 
gross negligence and/or willful misconduct of Landlord's agents, contractors, directors, employees, 
officers, partners, and/or shll/'eholders, Landlord shall not be liable to Tenant for any failure thereof. 

Tenant shall not be enlitled to claim any dama$es arising from any such damage or defective 
condition nor shall Tenant hc'.entitled to claim any eviction by reason of any such damage or defective 
condition unless: · · 
•) the same was caused by .Landlord's gross negligence or willful misconduct while operating or 

maintaining the Premiaes or the Building; 
b) tho damage or defective condition has substantially prevented Tenant from conducting its normal 

business operstions or obtaining access to at least seventy-five percent (75%) of the Premises; and 
c) Landlord shall 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 d~age or defective condjtion was caused by, or is attributed to, a Tenant 

Change or the unreasonable, or improper use of such system(s) by Tenant or its employees, licensees or 
invitees: 
d) the cost of the remedy th""'°f shall be paid by Tenant as Additional Rent pursuant to tho provisions 

of Section 4.3; : · 
e) in no event shall Tenant be entitled to any abatement of rent as specified above; and 

I) Tenant shall be estopp~ from making any claim for damages arising out of Landlord's repair 
thereof. ; · 

Section 8.9. Limitation ob Landlord's Liability for Failure to Provide Utilities and/or Servlcea. 
Except in tho case ofLandlorcl's gross negligence or willful misconduct or tho gross negligence or willful 
misconduct of Landlord's :agents, contractors, directors, employees, licensees, officers, partners or 
shareholders, Tenant hereby releases Landlord from any liabibty for damllJCS, by abatement of rent or· 
otherwise, for any failure or delay in fumiabing any of tho services or utilitiea specified in Ibis Article 8 
(including, but not limited ID telephone and telecommunication services), or for 4111Y diminution in the 
quality or quantity thereat: · 

Tenant's release of ~cird's liability shall be applicable when such failure, delay or diminution is 
occasioned, in whole or in, part, by ~ta, replacements, or improvements, by any strike, lockout or 
other labor trouble, by Lam)lqnl's mabdity to secure el<!!>lricity, gas, water or other fuel al the Building 
after Landlord's reasonabld effort to do so, by accident or casualty whataocver, by act or default of 
Tenant or parties other thanl.iindlord, or by any other cause beyond Landlord's reasonable control. Such 
failures, delays or diminution shall never be deemed to constitute a conslIUctive eviction or disturbance 
of Tenant's use and possession of tho Premises, or serve to relieve Tenant from paying Rent or 
performing any of its obligapcins under tho Lease. 

Furthermore, Landloid 'shall not be liable under any circumstances for a loss of, injury to, or 
interference with, Tenant's business, including. without limitation, any loss of profits occurring or 
arising through or in connocti011 with or incidental to Landlord's failure to furnish any of tho services or 
utilitids required by this Article 8. 

Notwithstandin(l the above, Landloid shall use commercially reason""!• efforts to remedy any delay, 
defect or insullic1ency in ;providing the services and or utilities required hereunder. Further 
11otwithstanding the above:' . · 

In the event Tenant is preyented from using and docs not use, the Premiaes or any portion thereof, as 
a result of Landlord's failure to provide services or utilities as required by this Lease (an "Abatement 
Event"), then Tenant shall give Landlord notice of such Abatement Event and if such Abatement Event 
continues for six (6) conaoi:utive· business days after Landlord's receipt of any such notice {lhe 
"Eligibility Period"), and such failure is in not attributable to, or caused by, the acts of Tenant, then the 
Fixed Monthly Rent shall be abated or reduced, as tho case may be, after expiration of the Eligibility 
Period for such time that . TtDllllt continues to be so prevented from using, and does not use, the 
Premisea, or a portion therep~ in the proportion that tho rentable area of the portion of the Premises that 
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Tenant is prevented from using, and does not use ("Unusable Area''), bears to the total rentable area of 
the Premises; provided, however, in the event that Tenant is prevented from using, and does not use, the 
Unusable Area for a period of.time in excess of the Eligibility Period and the remaining portion of U1q 
Premises is not sufficient to \lllow Tenant to effectively conduct its business therein and if Tenant does 
no! ~~'!duct its bus~ ~~ such r~mainiug portion, then fo~ such time :>,ft~ exp~tion of the 
Etigib1bty Penod dunng wh1cli Tenant 1s so prevented from effectively conducting its business therein, 
the Fixed Monthly Rent and Additional Rent for the entire Premises shall be abated for such time as 
Tenant continues to be so prevented from using, and does not use, the Premises. If, however, Tenant 
reoccupies any portion of t)le: Premises during such period. the Rent aUocablo to such reoccupied 
portion, based on the proportion that the rentahle area of such reo<:cupied portion of the Premises bears 
to the total rentable area of (he Premises, shall be payable by Tenant from the date Tenant reoccupies 
such portion of the Premises. Such right to abate Fixed Monthly Rent and Additional Rent shall be 
Tenant's sole and exclusive l)'ntedy at law or in equity for an Abatement Event 
Section 8.10. Tenant 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 Premises 
or for installation of any computer, telephone or other cabling, equipment or materials provided in or to 
the Premises (collectively arid individually a ''Tenant Service") without the prior consent of Landlord. 
which consent shall not be unreasonably withheld. Tenant shall not pcnnit the use of any labor, material 
or equipment in the perfonull(ICC of any Tenant Service if the use thereat; in Landlord's reasonable 
judgmen~ would violate the: provisions of any agreement between Landlord and any ·union providing 
work, labor or services in o(. about the Premises, Building and/or create labor disharmony in the 
Building. , . · 

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

Section 9.1. Tenant's Indemnlllcatlon and Hold Harmless. For the purposes of this Section 9.1. 
"lndemnitee(s)" shall jointliand severally refer to Landlord and Landlord's agents, clients, contractors, 
directora. employees, officers, partners, and/or shareholders, 

Tenant shall indemnify anlj hold Jndcmnitecs harmless from and against all claims, suits, demands, 
damages, judgments, costs, intereat and expenses (including attorneys fees and costs incurred in the 
defense thereat) to which any lndemnitee may be subject or suffer when the same arise out of the 
negligence or willful miacondqct of Tenant or the negligence or willful misconduct of Tenant's agents, 
contractors, directors, c,mpJoyces, licensees, officers, partners or sharcholdm in connection with the use 
of, work in, construction to, or.actions in. on, upoo or about lhc Premises, including any actions relatin~ 
to the installation, placement;· removal or financing of any Tenant Chango. improvements, fixtures 
and/or equipment in, on, upon or about the Premises. · 

Tenant's indemnification,shall extend to any and all claims and occurrencea, whether for injury to or 
death of any person or peiiQns, or for damage to property (including any loss of use thereof), or 
otherwise, occurring durinfthe Tenn or prior to the Commencement Date (if Tenant has been given 
early access to the Premises:for whatever pUip<>ae), and to all claims ariaing from any condition of the 
Premises due to or resulting·~m any default by Tenant in the keeping, observance or performance of 
any covenant or provision of thls Leaso, or from the negligence or willtill misconduct of Tenant or the 
negligence or willful misconduct of Tenant's agenta, contractors, director,, employees. licens=s, 
officers, partners or shareholdeis: 
Sectlon-9.2. NtrlUty of T~aat's lndemnlllcatlon ID Event of Gr- Neallgea~ Notwithstanding 
anything to tho contrary contained in this Lease, Tenant's indemnification shall not extend to the gross 
negligence or willful misconduct of Landlord or the gross negligence or willful misconduct of 
Landlord's agents, contractcla, directoa, employees, officera, partnem or shaieholders, nor to such 
events and occunmcea for wJiw.b Landlord otherwise cames insurance coverage, 
Section 9.3. Tenaat's Waive~ of Llabllity. Provided that any injury or damage suffered by Tenant or 
Tenant's agents, clients, COJ'ltractors, directors. employees. invitees, officers. partners, and/or 
shareholders did not arise out' of the gross negligence or willful misconduct of Landlord or the gross 
negligence or willlw misconcluct of Landlord'~ agents, contra'ctors, employeea, officera, partners or 
shareholders, Tenant shall ,mllko no claim against Landlord and Landlotd sball not be liable or 
responsible in any way for, ·and Tenant hereby waives all claima against Landlord with respect to or 
arising out ofinjury or dam~ge to any peraon or property in or about the Premises by or from any cause 
whatsoever under the reasonable control or management of Tenant 
Section 9.4. Llmltatlon of ,Landlord's Liability. Tenant expreasly agrees tbs~ notwithstanding 
anything in this Lease andlo~ any applicable law to the contrary, the liability of Landlord and Landlord's 
agents, contractors, di=tors, , employees, licensees, officers, partncra or shareholders, including any 
succeasor in intereat thereto ,(collectively and individually tho "Landlord Parties"), and any recourse by 
Tenant against Landlord or lh.e Landlord Parties shall be limited solely and exclusively to an amount 
which is equal to the lesser of: ' 
a) The intereat of Landlord in the Building; or 
b) The equity interest Landlord would have in the Building if the Building were encumbered by third

party debt in an arnounN,qual to eighty percent (80%) of the value of the Building (as such value is 
dotennined by Landlord). 
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Tenant specifically agree,i· that neither Landlord nor any of the Landlord Parties shall have any 
personal liability therefor. Further, Tenant hereby expressly waives and releases such personal liability 
on behalf of itself and all per59oa claiming by, through or under Tenant. 

Section 9.5. Transfer of Landlord's Liability. Tenant expressly agrees that, to the extent that any 
transferee assumes the obligaiions of Landlord hereunder, and provided Landlord bas either transferred 
the complete Security Dcposi! bold pursuant to this Lease or refunded the same to Tenant as of the dale 
of such tranafer, then the covenants and agreements on the part of Landlord to be performed under this 
Lease which arise and/or accrue after the date of.such transfer shall not be binding upon Landlord herein 
named from and after the date of transfer of its interest in the Building. 

\. 

Section 9.6. Landlord's lndemnlllcadon. Landlord shall indemnify, and hold Tenant harmless from 
and a~nst, any and all claims, causes of action, liabilities, _ losses, reasonable costs and expenses, 
includmg reasonable attorney's fees and court costs, arising from or in connection with: 
a) any activity occurring, or i:ondition existing, at or in the Building (other than in the Premises) when 

such activity or condition is under the reasonable control of Landlord except when the same is 
caused in whole or in part by the gross negligence or willful misconduct of Tenant or Tenant's 
employees, agents, Ii~ invitees, or contractors, or by Tenant's breach or default in lite 
performance of any obligaiion under this Lease; or 

b) any activity occurring, :or condition existing in the Premises when solely caused by the gross 
negligence or willful misconduct of landlord or Landlord's employees, agents or contractors; or 

c) any breach by Landlord of any ofLandlord'soblig•lions under this Lease. 

ARTICLE 10 
COMPLIANCE WITH LAWS 

Section IO.I. Tenant's Conipllance with Laws. Tenant shall not use, permit to be used, or permit 
anything to be done in or about all or any portion of the Premises which will in any way violate any 
laws, statutes, ordinances, rules, orders or regulations duly issued by any governmental authority having 
jurisdiction over the Premises, or by the Board of Fire Underwriters ( or any successor thereto) 
(collectively "Codes"), , ; 
Sectloo 10.2. Tenant to COD!plY at Sole Expense. Tenant shall, al ils 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 structura{ changes to the Premises, unless such changes arc required duo to either 
Tenant or Tenant's agents, 'clients, contractors, directors, employees, inviteea, licensees, officers, 
partners or shareholders USC of the Premises for purposes other than general office purposes consistent 
with a Clasa A office buildin~ 
Section 10.3. Conclusive Evidence of Violation. The judgment of any court of competent jurisdiction; 
Tenant's admission; or the' admission of any one or more of Tenant's agents, contractors, directors, 
employees, officers, parln!'rs or shareholders in any action against Tenant, whether or not Landlord is a 
party thereto, that Tenant has. so violated any one or more Codes shall be concllllive evidence of such 
violation as between Landlord and Tenant. 
Section 10.4. Landlord's ·c'p°.'l'llance with Law. Landlord represents that to the best of Landlord's 
knowledge, as of the date ;o( this Lease, Landlord is unaware of any non-compliance with any law, 
regulatjon or code affecti~ the Premises or the Building, subject to any matters related to Tenant's 
Specified Use. If landlord 11 piled in writing for any such non-compliance, and: 

a) Landlord chooses to D9t dispute such written citation 
b) the existence of sue~ condition is not caused by Tenant; and 
c) the existence of silch condition materially and advem:ly affects Tenant's· occupancy and 

beneficial use of the Premises; · 
then Landlord shall coiruhence lo cure said non-compliance at Landlord's expense if such non

compliance is due to a cOndition that existed prior to the Commencement Date, and, if such non
compliance is due to a condition that arises after the Commencement Date, such expense shall be a part 
of the Operating EJ<penses of 9>e Building. 

ARTICLE 11 
ASSIGNMENT AND SUBLETTING 

Section II.I. Permission Required for Assi&nmenl or Sublet. Unless Landlord's prior written 
consent has been given, wbich consent shall not be unreasonably withheld, conditioned and/or delayed 
(subject to the express provisioos 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: 
a) assign Tenant's interest-in-this Lease; or , 
b) sublet the Premises or (lily part thereof or pennit the Premises or any part thereof lo be utilized by 

anyone other than T~ whether as by a concessionaire, franchisee, licensee, pennittee or 
otherwise (collectively, il '"sublease") 
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In addition, except for T""'sfers under clauses (a) or (b), Tenant shall not mortgage, pledg_e, 
encumber or otherwise transfer this Lease, the Term and/or estate hereby granted or any mtcresl herem 
without Landlord's prior writt'\11 consent, which consent may be granted or withheld in Landlord's sole 
and absolute discretion. , ' 

Any assignmen~ mortgageJ,pledge, encumbrsnce, transfer or sublease (collectively, any ''Transfer") 
without Landlord's prior written consent shall be voidable, and, in Landlord's sole election, shall 
constitute a material default under this Lease. 
Section 11,2, Voluntary .i\ssignment due to Changes iu Structure of Tenant. Any dissolution, 
merger, consolidation, or o\h!"' reorganization of Tenant, or tl\c single sale or other transfer of a 
controlling percentage 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 co,:poration) and or the single sale of fif\y percent (SO%) or more of the 
value of the assets of Ten1U1t, shall be deemed a voluntary assignment. The phrase "controlling 
percentage" means tho ownership of, and the right to vote stock possessing fifty percent (50%) or more 
of the total combined voting \>Owcr of all classes of Tenant's capital stock issued, outstanding, and 
entitled to vote for the election- of directors. Notwithstanding anything to the contrary contained herein, 
the preceding pangnph sh~II -not apply to corporations whose stock is traded through a recognized 
United States exchange or oWr-lhe counter. 

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

If Tenant is comprised 6f;more than one individual, a purported assignment (whether voluntary, 
involuntary, or by operation o!_Iaw), by any one of the persons executing this Lease shall be deemed a 
voluntary assignment. 
Section 11.J. Request lo Assign or Subleue. If at any time during tho Term, Tenant wishes to assign 
this Lease or any interest thCl"ein, or to sublet all or any portion of the Pmniscs, then at least fifteen (15) 
days prior to the dato when Tenant desires tho 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 
sublessec, busineaa and personal credit applications completed on Landlord's standard application forms, 
and information (including references and such financial documentation as Landlord shall reasonably 
prescribe) concerning the ch'atjicter and financial condition of the proposed assignee or sublessee, the 
effective date of the assignmctlt or sublease, and all the material terms and conditions of the proposed 
aasignment, and with referen~· solely to a sublease: a detailed description of the space proposed to be 
suble~ together with any rights of the proposed sublessee to use Tenant's improvements.and/or ancillary 
serviQes with the Premises. 
Section 11.4. Landlord's ConsenL Landlord shall have fifteen (IS) days after Tenant's notice of 
assignment and/or sublease i, received with the financial information reasonably requested by Landlord 
to advise Tenant of Landlord's (i) consent to such proposed assignment or sublease, (ii) withholding of 
consent to such proposed · !ISSignment or sublease, or (iii) election to termiuatc this Lease, such 
termination to be effective as of the date of tho commencement of the proposed assignment or subletting. 
If Landlord shall exercise its tiormiuation right hereunder, Landlord shall have tho right to enter into a 
lease or other occupancy agreement directly with tho proposed assignee or subteoant, and Tenant shall 
have no right to any of the 'l"'ls or other consideration payable by such proposed assignee or subtenant 
under such 0U1cr, tease or occupancy agreement, even if such rents and olhor consideration cxccOO lhc 
rent payable under this Lease by TenanL Landlord shall have the right to lease the Premises to any other 
tenan~ or not lease the PreJllises, in its sole and absolute discretion. Landlord and Tenant specifically 
agree thst Landlord's right to terminate this Lease under clause (iii) above is a material consideration for 
Landlord's agreement to entl,dnto this Lease and such right may be exercised in Landlord's sole and 
absolute-discretion and no tos\' of reasonableness shall be applicable thereto, provided, however, that 
Landlord may only exercise slieh termination right if Tenant proposes to assign this Lease or sublet the 
entire Premises for the balaru:o of the Tenn. 

Tenant acknowledges that Landlord's consent shall be based upon the criteria listed in Sections I 1.4 
(a) thrcugh (o) below, and subject to Landlord's right to unilaterally disapprovo of any proposed 
assignment and/or sublease, based on tho existence of any condition contained within Section I I.S 
hereinbelow. If Landlord provides its consent within the time period specified, Tenant shall be free to 
complete the assignment and/or sublet such space to the party contained in Tenant's notice, subject to 
the follbwing conditions: 
a) The assignment and/or s~bleasc shall be on the same tcnna as were set forth in the notice given to 

Landlord; _. 
b) Tho assignment and/or ·s,iblease shall be documented io a written format that is reasonably 

acceptable to Landlord,;whicb form shall specifically include the assignee's and/or sublessee's 
acknowledgement and aci,eptaoce of the obligation contained in this Lease, in so far as applicablo; 

c) The assignment and/or sublease shall not be valid, nor shall the assignee or sublessce take possession 
of the Premises, or subl,;a,od portion thereof, until an executed duplicate original of such sublease 
and/or assignment has b~ delivered to Landlord; 

d) The assignee and/or subiessec shall have no further right to assign this Lease and/or sublease the 
Premises; ; · 
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. e) In the event of any Transfer, Landlord shall receive as Additional Rent hereunder (and without 
affecting or reducing any other obligation of Tenant under this Lease) fifty percent (50%) ofTenant'-s 
"Net Rental Profit" derived from such Transfer. lf Tenant shall elect to Transfer, Tenant shall us.e 
reasonable and good faii:11.tfforts to secure consideration from any such Transferee which would be 
generally equivalent to thq1-cummt market rent, but in no event shall Tenant's monetary obligations 
to Landlord, as set forth· iri this Lease, be reduced. In the event of a Transfer which is a sublease, 
"Net Rental Profit" shall mean all rent, Additional Rent or other consideration actually received by 
Tenant during any montp during the term ohuch sublease from such subtenant and/or actually paid 
by such subtenant on behalf of Tenant in coilncction with the subletting in excess of the rent, 
Additional Rent and otber·~wns payable by Tenant under this Lease in such month during the term of 
the sublease on a per squire foot basis if leas than all of the Premises is subleased, after deducting 
the reasonable out-of-pocket expenses incurred by Tenant in connection with such sublease for (i) 
advertising costs, (ii) any improvement allowance or other economic concessions paid by Tenant and 
(iii) any market brokerage commissions. In the event of a Transfer other than a sublease, "Net 
Rental Profit" shall mean key money, bonus money or other consideration paid by the Transferee to 
Tenant in connection with ·such Transfer, and any payment in excess of fair market value for services 
rendered by Tenant to ·the Transferee for assets, fixtures, invcntoiy, equipment, or furniture 
transferred by Tenant io ·.th• Transferee in connection with such Transfer, after deducting the 
reasonable out-of-~ckot expenses incurred by Tenant in connection with such Transfer for (i) 
advertising costs, (1i) any improvement allowance or other economic concessions paid by Tenant and 
(iii) any market brok~~gef commisaions. If part of the Net Rental Profit_ shall_ be payable. by the 
Transferee other than 1n·casb, then Landlord's share of such non-cash consu!cration shall be m such 
form as is reasonably saiisfectory to Landlord. . 

Tenant shall deliver to'Landlord a statement within thirty (30) days after the end of each calendar 
year and/or within thirty (30) days after the expiration or earlier termination of the Tenn of this 
Lease in which any Transfer has occ~ specifying for each such Transfer. 
I) the date of its execution and delivery, the number of square feet of the Rcntable Arca demised 

thereby, and the Term thereof, and 
ii) a computation in reasonable detail showing the amow,ts (if anyj paid and payable by Tenant lo 

Landlord pursuant lo !pis Section 11.4 with respect lo such Transfer for tho period covered by 
such statement, and ihe amounts (if any) paid and payable by Tenant to Landlord pursuant to this 
Section 11.4 with ~t to any payments received from a Transferee during such period but 
which relate to an cadi!'f period. 

Section 11.5. Reasonable Giounda for Denial of Asslpmeal aacl/or Sublease. Landlord "'!d Tenant 
agree Iha, in addition to such other reasonable grounds as Landlord may assert for withholding its 
consen, it shall be rcasonl)ble under this Lease and any applicable law for Landlord to withhold ils 
consent to any proposed T~cr, where any one or more of the following conditions exists: 
a) The proposed sublcsseo or asaignee (a "Transferee; is, in Landlord's reasonable judgmen~ of a 

character or reputation which is not consistent with those busincsaes customarily found· in a Clasa A 
office building; · . · · 

b) The Transferee is engage!! in a busineas or intends to use all or any portion of the Premises for 
pu,poses which arc not consistent with those generally found in the Building or other Class A office 
buildings in the vicinity bf the Building, provided, however, that in no event shall Landlord be 
p~ttcd to .decline Tenlll)l's request for a Transfer solely on the basis of said'Transferee'_s intent to 
change the Specified U~ from that of Tenant, unless such proposed change shall violate any 
Exclusive Use provision a\n:ady granted by Landlord; ' ; . 

c) The Transferee is eithcr;a governmental agency or inslrUmentality thereof; 
d) The. Transfer will result, in more than a reasonable and safe number of occupants within the 

Premises; .:; 
e) The Transferee is not a plirty of reasonable financial worth and/or financial stability in light of the 

responsibilities involved under the sublease, if a sublessec, or the Lease, if an assignee, on the date 
consent is requested, or has demonslraled a prior history of credit instability or unworthiness; 

I) The Transfer will causc.l~ndlord 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) 'TI\e Transferee will rclautany right originally granted to Tenant to exercise a right of renewal, right 
of expansion, right of first-offer or other similar right held by Tenant; 

b) Either the proposed T[JIDSfcrce, or any pcnon or entity which directly or indirectly, controls, is 
controlled by, or is unden:ommon control with, the proposed Transferee is a tenant in the Building 
at the time Tenant requests approval of the proposed Transfer, or is engaged in on-going negotiations 
with Landlord to lease ~ace. in the Building at the tiflle Tenant requests approval of the proposed 
Transfer; or · 

I) The Transferee intends to use all or a portion of the Premises for medical procedures or for a primary 
business which is as a bOiJer~room type sales or marketing organization. 
If Landlord withholds or conditions its·conscnt and Tenant believes that Landlord did so contraiy 10 

the tcnns of this Lease, Tenant may, as its sole remedy, prosecute an action for declaratory relief to 
determine if Landlord properly withheld or conditioned its consent, and Tenant hereby waives all other 
remedies, including without. limitation those set forth in California Civil Code Section 1995.310. 
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Section 11,6, Tenant's Contjnued Obligation. Any consent by 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 hypothecation, assignment, 
subletting, occupation or use. liy another person, and Tenant shall remain liable 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 per.wn shall not be deemed to be a waiver by Landlord of any provision 
of this Lease. Landlord's consent 10 one asaignmenl or subletting shall not be deemed consent to any 
subsequent assignment or subletting. 

If any assignee or subles~ec ofTc:nant or any successor of Tenant defaults in the perfonnance of any 
of the provisions of this ~ • .'whether or not Landlord has collected Rent directly from said assignee or 
sublesscc, Landlord may proctcd directly against Tenant without the necessity of exhausting remedies 
against such assignee, subles,;ee or other successor-in-interest •. 

Provided that in no event shall any further assignment, subloase, amendment or modification to this 
Lease serve to either increase '.fenant's liability or expand Tenant's duties or obligations hereunder, or 
relieve Tenant ofits 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 succe8S!)r of Tenant, and without obtaining their consent thereto. 
Section 11.7, Tenant To P9yiLandlord's Costa. 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 
requests the consent of Lanqlord for any ac\ that Tenant proposes to do, whether or not Landlord shall 
grant consent thereto, then Tc~t shall, concurrent with Tenant's submission of any written request 
therefor, pay to Landlord Ille non-refundable swo of $500 as reasonable consideration for Landlord's 
considering and l'roccssing tile applicable request and legal fees to be incwred by Landlord in 
connection therewith. 
Section 11.8, Successors and: Asslans, Subject lo the provisions contained herein, the covenants and 
agreements contained in this Lease shall bind and inure to lhe benefit of Landlord and Tenan~ lheir 
respective successors and assigns and all persons claiming by, through or under them. 

ARTICLE 12 
MAINTENANCE, REPAIRS, DAMAGE, DESTRUCI'JON, RENOVATION AND/OR 

' ALTERATION 
Section 12,1. Tenant's Obll(latloa 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 replacement of 
Tenant's garbage disposal(ll), ·Instant-Heat or other hot water producing equipment, if any, and the 
cleaning and removal of any_disbes and/or food prior to the same becoming unsanitacy. If Tenant 
becomes obligated to repair anything within the Premises, Tenant shall advise Landlord's managing 
agent of such need, which tequest shall be presumed conclusive evidence of Tenant's obligation and 
willingness to reimburse Landlord for such repai,(s). 

Further, Tenant shall Pl>¥ the cost of any injury, damage or breakage in, upon or to the Premises 
created by Tenant•s gross negligence or willful misconduct or the gross n~igence or willful misconduct 
of Tenant's agents, clients, contractors, directors, employees, invitees, licensees, officers, partners or 
shareholders. · 

Subject lo Tenant's obligation for reimbursement to Landlord, as specified hen,in, Landlord shall 
make all repairs to the Premises and the exterior walls, foundation and roof of the Building, the 
structural portions of the floors of the Building, the systems and equipment of the Building and the 
Tenant Improvements instai/ed in the Premises. However, if such repairs, maintenance or cleaning sre 
required due to Tenant's g.to)is negligence or willful misconduct or the gross negligence or willful 
misconduct of Tenant's agent+ clients, contractors, directors, employees, invitees, licensees, officers, 
partners or shareholders, th~ 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 proceeda available for reimbursement thereof, including for any 
deductible anticipated in connection therewith. 

Tenant hereby waives iUI'. right to make repuirs at Landlord's expense under the provisions of 
Section 1932(1), 1941 and 1942 of tho Civil Code of California. 
Sectloa 12.2. Repair Perloi Notice, Tenant shall give prompt notice to Landlord of Tenant's actm1l 
knowledge of any damage or destruction to all or any part of the Premises or Building resulting from or 
arising out of any lite, earthquake, or other identifiable event of a sudden. unexpected or unusual nature 
(individually or collectively a "Casualty'1- The time periods specified in this Section I 2.2. shall 
commence after Landlord ~ivcs said written notice from Tenant of the occurrence of a Casualty. 
After receipt of Tenant's wr\itCI) notice that a Casualty has occurred, Landlord shall, wilhin the laler of: 
a) sixty (60) days after the d,jtc on which Landlord determines the full extent of the damage caused by 

the Casualty; or . .. . 
b) thirty (30) days after Landlord has determined the extent of the inauzance proceeds avaih,ble to. 

effectuate repairs, but , . 
c) in no event more than one hundred and twenty ( 120) days a!\er the Casualty, 

Wama Center JII\KoB•y Finmci1NS\Fcbnai7 12, 2003 

17 

EXHIBIT", 



. I . 
• t' 

provide wrillen notice t~ Tenant indicating the anticipated time period for repairing the Casualty 
(the "Repair Period Notice'').' The Repair Period Notice shall also stale, if applicable, Landlord's 
election either to repair the Premises, or to tenninatc this Lease, pursuant to the provisions of Section 
12.3, and if Landlord elects to;tenninate this Lease, Landlord shall use commercially reasonable efforts 
to provide Tenant with a min\nium period of ninety (90) days within which to fully vacate the Premises. 
Seclloo 12.3. Landlord's Op}.!oo to Terminate or Repair. Notwithstanding anything to the contrary 
contained herein, Landlord shall have the option, but not the obligation to elect not to rebuild or restore 
the Premises and/or the Building if one or more of the following conditions is present: 
a) repairs to the Premises cannot reasonably be completed within one hundred and eighty ( 180) days 

after the dale of the Cas<ially (when such repairs are made without the payment of overtime or other 
premiums); 

b) repairs required cannot),~ made pursuant to the then-existin~ laws or regulations affecting the 
Premises or Building, or the Building cannot be restored except m a substantially different structural 
or architectural form than eJ<isted before the Casualty; 

c) the holder of any mortgage,on the Building or ground or underlying lcasor 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 tho balance of insurance proceeds remaining available to Landlord 
for completion ofrepairs,sliall be insufficient to repair said damage or destruction; 

d) the holder of any mortgs)!efon the Building or ground or underlying lessor with respect to the Project 
and/or the Building shatUte,nninate the mortgage, ground or underlying lease, as the case may be; 

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

I) more than thirty-three and one-third percent (33 1/3%) of the Building is damaged or destroyed, 
whether or not the Premises is affected, provided that Landlord elects to terminate all other leases for 
offices of a similar size in the Building. 
If Landlord elects not to :complete repairs to the Building or Premises, pursuant to this Section 12.3, 

Landlord's election to terminate this Lease shall be stated in the Repair Period Notice, in which event 
this Lease shaU cease and ~ate as of the dale contained in Landlord's Repair Period Notice. 

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

Upon any termination of this Lease pursuant to this Section 12.3, Tenant shall pay its prorata share 
of Fixed Monthly Rent and, Additional Ren~ properly apportioned up to the date of such termination, 
reduced by any abatement of Rent to which Tenant is entiUed under Section 12.S; after which both 
Landlord and Tenant shall th~r 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 
tennination of the Term. 
Section 12.4. Tenant's Option to Termioale. If 
a) the Repair Period Notice provided by Landlord indicates that the anticipated period for repairing the 

Cas~alty exceeds one hlllldRd and eighty (180) days after the Casualty (the ''Repair Period''}, or 
b) the Casualty to the~ occurs during tho last twelve (12) months of the Term; 
then Tenant shall have the op!ion, but not the obligation, to terminate this Lease by providing written 
notice (''Tenant's Tenninatfori Notice") to Landlord within thirty (30) days after rece.iving the Repair 
Period Notice in the case of:U.4 (a); or within thirty (JO) days after the Casualty, in the case of 
Section 12.4 (b). Furthermci~.if: · 
c) Landlord does not comp;eib the repairs required hereinabove within the Repair Period, and 
d) further provided Landloi-ci'.i1BS not diligently comm~nced and continued to prosecute to completion 

repair of the damage andfor destruction caused by the Casualty, and 

e) Landlord has not compl,;tcd lhe repairs thcreancr on or before lhirty (30) days aficr the expirnlion or 
the Repair Period, . , , · 

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

Tenant's failure to provide Landlord with Tenant's Termination Notice within the time periods 
specified hereinabove shall be deemed conclusive evidence that Tenant bas waived its option to 
terminate this Lease. i. ' 
Seclloo 12.5. Temporary ·s~ace and/or Rent Abatement Durlnc Repaln or Renovallon. During 
the Repair Period or durin41:8JIY such period that Landlord completes Work (as defined hereinbclow) or 
Renovations (as defined tn Section 12.11 hereinbclow), if available, and if requested by Tenant, 
Landlord shall make availab!e to Tenant other space in the Building which, in Tenant's reasonable 
opinion, is suitable for the f#mporary conduct of Tenant's business. However, if such temporary space is 
smaller than the Premises, Tenant shall pay Fixed Monthly Rent and Additional Rent for the temporary 
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space based upon the calculnled rate per Rentable square foot payable hereunder for the Premises, limes 
the number of Rentable square feet available for Tenant's use in the temporary spa,;e. 

If no temporary space i• available that is reasonably satisfactory to Tenant, and any part of the 
Premises is rendered untena,,table by reason of such Casually, Work or Renovation; and further 
provided that the Casualty was not the result of the gross negligence 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, then to the extent that all or said portion of the usable area 
of the Premises is so rendered untenantab!e by reason of such Casualty, Work or Renovation, Tena11t 
shall be provided with a proportionate abatement of Fixed Monthly Rent and Additional Rent. Sai<l 
proportional abatement shalfbe basod on the Usable Square Footage of the Premises that cannot and is 
not actually used by Tenan~ divided by the total Usable square feel contained in the Premises. Thill 
proportional abatement, if any, shall be provided during u,e period beginning on the later of: 
a) the date of the Casualty; or· 
b) the actual date on which. TCnant ceases to conduct Tenant's nonnal business operations in all or any 

portion of the Premises, · · 
and shall end on the date undlord 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 future claim for any loss or da,nage asserted by Tenant arising out of the 
Casualty Repair, Work or RC>nc,vation, as lhe case may be. 
Section 12.6. Tenant's Walve'.r ofConsequentlal Damages, Subject to Section 12.4, the provisions 
contained in Section 12.5 arc Tenant's sole remedy arising out of any Casualty. Landlord shall not be 
liable to Tenant or any othcrpezson or entity for any direct, indirect, or consequential damage (including 
but not limited to lost profits cf 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 willfuJ misconduct 
of Landlord"s agents, contractcirs, directors, cmP.loyees, licensees, officers, partners or shareholders, due 
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 OfTbe.,Premlles When Casualty Not Caused By Tenaat. if the cost of repair 
of any Casualty is covered under one or more of the insurance policies Landlord is required herein lo 
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, 
partners or shareholders, Landlord shall restore the base core and shell of the Premises to its condition 
prior to the Casualty and repait and/or replace the Improvements previously installed in the Premises, to 
a maximum of $35.00 per usable square foot. Tenant shall have the option to either, at Tenant's sole 
ex()CIU!e, comp\ete th~ balance: of repairs needed to rc_store the Improvements ~taincd in the Pr~mises 
to their condition pnor to _the Casualty or to contmue Tenant's normal busmess operations m 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 complete such repairs within the Repair Period, 
in a manner, and at times, which do not unreasonably interfere with Tenant's use of that portion of the 
Premises remaining unaffeoted by the Casualty. Provided Landlord has elected to make the repairs 
required hereunder, this I.cue .shall not be void or voidable during the Repair Period, nor shall Landlord 
be deemed to have consttuctivoly evicted Tenant thereby. • . 
Sectloa· 12.8. Repair or the.~ Whea Casualty Caused by Tenaat. 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 agcnts, contractors, directors, employees, 
licensees, olliccra, partners ~r,shareholdera, Landlord shall not be required to repair any such injury or 
damage .. Landlord shall only cepair, at its expense, damage or destruction to the Building, and Tenant 
shall pay the cost of rcpairi)tg tho Premises and any deductible payable by Landlord for repair of the 
Building. Furthcnnore, Tenant hereby waives the provisions of California Civil Code Sections 1932(2) 
and 1933( 4) and the provisicns .. of any successor or other law of like import. 

if the Casualty to all or any portion of the Premises was caused by the gross negligence and/or willful 
misconduct of Tenant or the gross negligence and/or willful misconduct of Tenant's agents, contractors, 
directors, employees, officer:s, .partners, and/or shareholders, then, except in the case of Landlord's gross 
negligence and/or willful miac_onduct, Landlord shall not be liable for any inconvenience or annoyance 
to Tenant or Tenant's agents, clients, contractors, directors, employees, invitees, licensees, officers. 
partners or shareholders, or for injury to the business of Tenant resulting in any way from such damage, 
or from Landlord's undertaking of such repairs. 
Section 12.9. Repair of th~B-uildlag. Except as specified hereinabove, unless Landlord tenninales this 
Lease as permitted hereinabov~. Landlord shall repair the Buildinti, parking sttucturc or other supporting 
structures and facilities within two hundred and seventy (270) days after Landlord becomes aware of 
such damage and/or desttuct,on: · 
Sectloa 12.10, Government-Required Repaln. If, during the Tenn, additional inspections o_ther than 
those standard annual or biannual inspections to which the Building may generally be subject; testing, 
repairs and/or reconstruction(collectively the "Work") are required by any governmental authority, or if, 
upon the recommendation of its engineers, Landlord independendy elects lo undc,rtake all or any portion 
of the Work prior to being required to do so by such governmental authority, Landlord shall give notice 
thereof to Tenant and shall. use its best efforts not to unreasonably interfere with Tenant's use of the 
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Promises while completing \h• 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 oflhe Wotk 
to the Building's Operating Expenses, when permitted to under the provisions of Section 4. 1 of this 
Lease. • 

If Lmu.llorJ elects lo un<lertake the Work during the Tenn, then Tenant shall be entitled to an 
abatement of rent, pursu"')t '.to the provisions of Section 12.5 hereinabove, and Landlord shall be 
completely responsible for: repair of any damage lo 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 d"l!ll\Sed by completion of the Work to their previous quality and pay all clean
up costs. Landlord further agrees that it shall use commercially reasonable efforts to see that all 
construction, such as coring or power nailing that could be disruptive to Tenant's normal business 
operations shall, in so far as i•reasonably poosible, be performed between the houra of 7:00 p.m. to 7:00 
a.m. Monday througb Friday; ",fter l :00 p.m. on Saturdayo snd/or at sny time on Sundayo. 

Except in the case of Landlord's groos negligence and/or willful misconduct or the groos negligence 
and/or wilJful misconduct of Landlo"11s agents, contractors, directors, employees, officers, partners, 
and/or shareholdm, Tenant t:hall not have the right to terminate this Lease as a result of Landlord 
undertaking the Work, nor sb&il Tenant or sny third party claiming under Tenant be entiUed to make any 
claim against Landlord for ariy interruption, interference or disruption of Tenant's business or ioss of 
profits therefrom as a result of the Work, and Tenant hereby releases Landlord from any claim which 
Tenant may have against Lljndlord arising from or relating to, directly or indirectly, the perfonnance of 
the Work by Landlord. '' 
Section 12.11, Optional Laifdlord Renovation. It is specifically understood and agreed that Landlord 
has no obligation and bas i/isde no promises to alter, remodel, improve, renovate or decorate the 
Promises, Building. or any pail thereof and that, except as set forth herein, no n,presentations respecting 
the condition of the Pre1111Ses or tho Building have been msde by Landlord to Tenant. 

However, at any time sod.from time to time during the Term, Landlord may elect, in Landlord's sole 
discretion, to otherwise renov~ improve, alter or modify elements of the Project_ the Building and/or 
the Premises (collectively, ''Renovations") including without limitation, the parking facilities, common 
areas. systems. equipmen~ !09( and structural portions of the sam~ which Renovations may include, 
without limitation: 
a) modifying the common areas and tensnt spaces to comply with applicable laws and regulations, 

including regulations relating to tho phyoically disabled, seismic conditions and building safety and 
security, and 

b) installing new carpeting; lighting and wall covering in the Building common areas. 
In connection with suclt Renovationa, Landlord may, among other things, erect scaffolding or otl1er 

necesaary structures in or 'about the Building. limit or eliminate access to portions of tho Building. 
common areas or parking fajcilities serving the Building, or perfonn other wodl: in or about the Building. 
which work may create noise, 'dust or debris that remains in the Building. 

Landlord shall have tho.right to access through tho Premises as well "' the right to take into and upon 
and through all or sny p&rl Qf the Premises, or any other part of tho Building; all materials that may 
reasonably be required to maq such n,pairs, alterations, decorating, additions or improvements pU1Buant 
to tho provisions of this Section 12.11. So long as Tenant shall maintain reasonable access to the 
Premises, the Building and \h.e parking facilities, Landlord shall also have the ri~t, in the courae of tho 
Renovations, to close cntiances, doors, corridora, elcvatora, or other building facilities, or temporarily to 
abate the operation of such faoilities. . ' 

So long as Tenant is (nOt required to vacate th~ Premises for any reason arising out of the 
Renovations, and maintainl! 1~nablc access to the Premises and tho parking facilities, Tenant shall 
permit all of the Renovationuo be done, and except in tho case of Landlord's groos negligence or willful 
misconduct or tho gross · ~gligence or willful misconduct of Landlord's contractors, directors, 
employees, oflicen1, partners;br shareholders, )Yithout claiming Landlord is guilty of the constructive 
eviction or disturbance ofTe1("1t's use and possession. 

Landlord shall not be liable to Tcnsnt in any ma11ncr ( except as expressly provided otherwise in this : 
Lease), whether for abatement of any Rent or other charge, reimbursement of any expense, injury, loss or. 
damage to Tenant•s pro~. busmeu, or any person claiming by or under Tenant, by reason of 
intcrft!rcncc with tho bus• of Tenant or inconvenience or annoyance to Tenant or the customen, of 
Tenant resulti!lg. from any Renovations done in or about the Premises or tho Building or to_ any adjacent 
or nearby bwldmg, land, stmet or alloy. However, Landlord agrees that tho Renovations shall be 
scheduled insofar as is commercially reasonable to permit Tenant to continue its normal business 
operations, with advance notice thereof, and in such commercially reasonable manner so as to minimize 
Tcnnnl's inconvenience. · ' . · · 
Section 12.12. Optlonar l'enant Cban&es During the Term. After completion of the initial 
bnprovements conternplatod, hereunder, if any, Tenant shall make no alteration, change, addition, 
removal, demolition, improvomen~ repair or rcpt=cnt in, on, upon, to or about tho Promises, or at 
any time to any portion of. tbc Building (collectively or individually a "Tenant Change"), without the 
prior written consent of :Landlord, which consent shall be in Landlord's reasonable discretion. 
Notwithstandin$ the foregoing. Tenant shall have the right, without Landlord's written consent but upon 
ton (10) dayo pnor notice tq Landlord, to make strictly cosmetic, non-structural sdditions and alterations 
Wame,Ccnlet IINCoeay FinanciaNS~ 1:Z. 200J . r' 
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("Cosmetic Alterations'') to the Premises that do not (i) involve the expenditure of more than $20,000.0U 
in the aggregate in any twelve (12) month period during the Tenn, (ii) affect the exterior appearance of 
the Building, or (iii) affect the Building systems or the Building structure. Except as otherwise speci!ie<l 
in Article 7, any Tenant Change shall, at the tennination of this Lcnse, become a part of the Building and 
belong to Landlonl, pursuant to the provisions of Article 7. Any application for Landlord's consent to a 
Tenant Change, and the completion thereof, shall be in confonnance with the provisions of Exhibit B-1, 
attached hereto and made a P"\t hereof by reference. 

Tenant shall not knowingly pcnnit Tenanfs agents, clients, contractors, directors, employees, 
invitees, licensees, officers,. partners or shareholders to deface the walls, floors and/or ceilings of the 
Premises, nor mark, drive n;lils, screws or drill holes into, paint, or in any way mar any surface in the 
Building. Notwithstanding Jhc above, Tenant is hereby permitled lo install such pictures, certificates, 
licenses, artwork, bulletin boards and similar items as are normally used in Tenant's business, so long as 
sw:h installation is careful!~ attached to the walls by Tenant in a manner reasonably prescribed by 
Landlord. · 

If Tenant desires, as a part-of any Tenant Change, to make any revisions whatsoever to ~e electrical, 
HV AC, mechanical, plumbing'.· or structural systems of the Building or Premises, such revisions must be 
completed by subcontractors speciliec.1 by La11<llurJ and in the.: manner and locution(s) rcawuably 
prescribed by Landlord. If Tenant desires to install any telephone outlets, the same shall be installed in 
the manner and location(s) 178-'!')nably prescribed by Landlord. 

If Landlord consents to ·any requested Tenant Change, Tenant shall give Landlord a minimum of 
fifteen (15) days writlen noiioe·prior to commencement thereof. Landlord reserves the option, but not 
the obligation, to enter upon tlic Premises for the purpose of posting and maintaining such notices on the 
Premises as may be reasonably necessary to protect Landlord against mechanic's liens, material man's 
liens or other liens, and/or for•posting any other notices that may be proper and necessary in connection 
with Tenant's completion of the Tenant Change. 

If any alterations, additioo~ or improvements made by Tenanl result in Landlord being required lo 
make any alterations to other portions of the Building in order to comply with any applicable statutes, 
ordill8llces or regulations (e.g., "handicap ordinances") then Tenant shall reimburse Landlord upon 
demand for all costs and exP.enscs incurred by Landlord in making such altorationa. 
Section 12.13. Expreu Agreemeat. Tho provisions of this Lease, including those contained in this 
Article 12, constitute an express a~ent between Landlonl 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 concerning a 
Casualty in the absence of express a~enl Tenant and Landlord expressly agree and accept that any 
successor or other law of lik~ import shall have no application hereunder. 

ARTICLE 13 
CONDEMNATION 

Section 13.1. Condemnatlon.of the Premises_ !fmore than twenty-five percent (25%) of the Premises 
is lawfully condemned or taken in any manner for any public or quasi-public use, or if any portion of the 
Building is condemned or taken in such a manner that Tenant is reasonobly prevented from obtaining 
access to the Building or the Premises, this Lease may, within ten (10) business days ofsw:h taking. be 
tenninated at tho option of either Landlord or Tenant by one party giving tho other thirty (30) days 
written·noticc o( its intent to do ao. If either Landlonl or Tenant provide the other party written notice or 
temiination, tho Tem, and ')State hereby granted shall forthwith cease and tenninate as of tho earlier of 
lhc date of "esling of title in.such condemnation or taking or the date of taking of possession by the 
condemning authority. ~ ~ 

l .. 
If less than twenty-five pe,rcent (25%) of the Premises is so condemned or taken, then tho tenn and 

estate hereby gtSnted with rcsj;iec:t to such part shall forthwith cease and terminate aa of tho earlier of tho 
date of vesting of title in ,sti~h 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) 'slJall be abated on a prorated basis, by dividing the total number of Usable 
square feet so taken by the. total number of Usable square feet contained in the Premises, then 
multiplying said percentage-- on a monthly basis, continuing from the date of such vesting of title to the 
date specified in thia Lease fo~the expiration of the Tenn hereof. 

I , r• 
Section 13.2. Condemnatl~n or the Bulldini:, lfless than twenty-five percent (25%) of the Building is 
so condemned or taken, then Landlord shall, to the extent of tho proceeds of the condemnation payable 
to Landlord and with reasdrulble diligence, restore the remaining portion of tho Building as nearly as 
practicable to its condition prior to such condemnation or taking; except that, if such proceeds constitute 
less than ninety percent (9.0%) of Landlord's estimate of the cost of rebuilding or restoration, then 
Landlord may terminate this Lease on thirty (30) days prior writlcn notice to Tenant. 

If more than twenty-five percent (25%) of the Building is so condemned or taken, but the Premises 
are unaffected thereby, then l:.andlonl shall have the option but not the obligation, which election shall 
be in Landlord's aole discretion, to terminate this Lease, effective the earlier ofthe date of vesting of title 
in such condemnation or the date Landlord delivers actual possession of the Building and Premises to 
the condemning authority, which election by Landlord shall be provided to Tenant in writing. 
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Section 13.J. Award. If any condemnation or taking of all or a part of the Building takes place, Tenant 
shall be entitled to join in any Bction claiming compensation therefore, and Landlord shall be entitled to 
receive that portion of the award made for the value of the Building, Premises, leasehold improvements 
made or reimbursed by Lar.dlord. or bonus value of the Lease, and Tenant shall only be entitled to 
receive any award made for:,the value of the estate vested by this Lease in Tenant, including Tenant's 
proximate damages to Tenailt's business and reasonable reloealion expenses. Nothing shall preclude 
Tenant from intervening in any such condemnation proceeding to claim or receive from the condemning 
authority any compensation to;which Tenant may otherwise lawfully be entitled in such case in respec\ 
ofTenant's property or for moving to a new location. 
Section 13.4. Coodemnat19~ for a Limited Period. Notwithstanding the provisions of Section 13.1, 
13.2 or 13.3, except during the flWll twelve (12) months of the Term, if all or any portion of the Premises 
are condemned or taken for governmental occupancy for a limited period (i.e. - anticipated to be no 
longer than sixty (60) days). then this Lease shall not terminate; there shall be no abatement of Fixed 
Monthly Rent or Additional.Rent payable hereunder; and Tenant shall be entitled to receive the entire 
award therefor (whether paid as damages, rent or otherwise). 

If, during the final twelve (12) months of the Term, all or any portion of the Premises are condemned 
or taken for governmental 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 Term, Tenant shall have the option, but not the 
obligation, to terminate this-Lt;asc, in which case, Landlord shall be entitled to such part of such awar<l 
as shall be properly allocable to the cost of restoration of the Premises, and the balance of such award 
shall be apportioned between l:andlord and Tenant as of the date of such termination. 

If the tennination of suc.h ·governmental occupancy is prior to expiration of this Lease, and Tenant 
has not elected to terminate thi• Lease, Tenant shall, upon receipt thereof and to the extent an award has 
been made, restore the Pren1i•es as nearly as possible to the condition in which they were prior lo the 
condemnation or taking. · 

. AllTICLE14 
MORTGAGE SUBORDINATION; A'JTORNMENT AND MODIFICATION OF LEASE 

Section 14.1. Subordination,. This Lease, the Tenn and estate hereby granted, are and shall be subject 
and subordinate to the Jien of each mortgage which may now or at any time hereafter- affect Landlord's 
interest in the real property; Building, parking facilities, common areas or portions thereof and/or the 
land thereunder (an •underlying mongagc"). regardless of the interest rate, the terms of repaymenl, lhc 
use of the proceeds or any oth~r 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 reasonably request to 
confirm the subordination provided in this Section 14.1. 
Section 14.l. Attomment. :Tenant confinna that ifby reason of a default under an underlying mortgage 
the interest of Landlord in the Premises is terminated, provided Tenant is granted in writing continued 
quiet enjoyment of the Premises pU!SUant to the terms and provisions of this Lease, Tenant shall attom to 
the holder of the reversioiiary mtercst in the Premises and shall recognize such holder as Tenant's 
landlord under this Lease, bit I in no event shall such bolder be bound by any payment of Rent paid more 
than one month in advance of:the date due under this Lease. Tenant shall, within ten (I 0) calendar days 
after request therefor, execute and deliver, at any time and from time to time, upon the request of 
Landlord or of the holder: of an underlying mortgage any instrument which may be necessary or 
appropriate to evidence such attomment If Tenant fails to so execute and deliver,any such instrument, 
then Tenant hereby irrevocably appoints Landlord or such holder as ita attorney-in-fact to execute and 
deliver for and on behalf ofTdnant any such instrument 
Section 14.3. Modlflcatlo~ ;r Lease; Notice or Default. If any current or prospective mortgagee or 
ground lessor for the Buildiqg ·requires a modification or modifications of this Lease, which modification 
or modifications will not ca'i88 an increased cost or expense to Tenant or in any other way materially and 
adversely change the rights au~ obligations of Tenant hereunder, then in such event, Tenant agrees that 
this Lease may be so modi~. Tenant agrees to execute and deliver to Landlord within ten (10) 
calendar days following tlle[rcqueat therefor whatever documents arc required to effectuate sai<l 
modification. Should Landlord or any such cuirent or prospective mortgagee or ground lessor require 
execution of a short form oft.ease for recording, containing, among other customary provisions, the .· 
namea of the parties. a description of the Premises and the Tenn, Tenant agrees to execute and deliver to ·.· 
Landlord such short form o(~ within ten (10) calendar days following the request therefor. Further, 
Tenant shall give written notice of any default by Landlord under this Lease to any mortgagee and 
ground lessor of the Building and shall afford such mortgagee and ground lessor a reasonable 
opportunity to cure such def/lull prior to exercising any remedy under this Lease. 

ARTICLE IS 
ES'l'OPPEL CERTIFICATES 

Section 15,1. Estoppel Certlllcates. Tenant shall, within ten (10) business days after receipt of 
Landlord's written rcquesr therefor, execute, acknowledge and deliver to Landlord an Estoppel 
Certificate, which may bC: conclusively relied upon by any prospectivo purehaser, mortgagee or 
beneficiary under any deed of trust covering the Building or any part thereof. Said Estoppel Certificate . 
shall certify the following: 
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a) that this Lease is unmodified and in full force and effect (or, if there have been modifications, that 

this Lesso is in full force and effect, as modified, and slating the date and nature of each 
modification); 

b) the date, if any, to which rental and other sums payable hereunder have been P.aid; 
c) that no notice has been r~eived by Tenant of any default which has not been cured, except as lo 

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

Tenant's failure lo deliver the Estoppel Certificate within the lime period specified above shall 
constitute a material default uQ.der the Lease, and Landlord shall have the option, but not the obligation, 
to enforce the remedies contained in Article 18. 

ARTICLE 16 
NOTICES 

Section 16,1, Notices. Any notice, consent, approval, agreement, certification, request, bill, demand, 
statement, acceptance or other communication hereunder (a "notice") shall be in writing and shall be 
considered duly given or furnished when: 
a) delivered personally or by.'·messcnger or overnight delivery service. with signature evidencing such 

delivery; ' 
b) upon the date of delivery, after being mailed in a postpaid envelope, sent certified mail, retum receipl 

requested, whoo add~'to Landlord as set forth in tho Basic Lease Infonnation and lo Tenant at 
tho Premises and any otl)cr address for Tenant specified in the Basic Lease lnfonnatioo; or to such 
other address or addressee as either party may designate by a writtoo notice given pursuant hereto; or 

c) upon confinnation ofgo9(i transmission if sent via facsimile machine to such phone number ns shall 
havo been provided in writing by Landlord or Tenant, one lo the other. 
If Tenant fails to provide. another valid addresa, other than the Premises, upon which service to 

Tenant can be perfected, then Tenant hereby appoints as its agent to receive the service of all 
dispossessory or distraint proceedings and notices thereunder the person in charge of or occupying lhe 
Premises at the time, and if no ·person shall be in charge of or occupy the same, then such service may be 
made by attaching the same to:the main entrance of the Premises. 

ARTICLE 17 
DEFAULT AND LANDLORD'S OYI'JON TO CURE 

Section 17.1. Tenant's Delault. For the pwposes of this Section 17.1, if tho tcnn "Tenant", as used in 
this Lease, refers to more than one person, then, such term shall be deemed to include all of such persons 
or any one of them; if ani' of the obligations of Tenant under this Lease are guaranteed, the term 
''Tenant," as used in Section 17.l(e) and Section 17,l(t), shall be deemed to also include the guarantor 
or, if there is more than one guarantor, all or any one of them; and if this Lease bas been assigned, the 
term ''Tenant," aa used in Sections 17.1 (a) through (h), inclusive, shall be deemed lo include the 
assignee and assignor, joinUy and severally, unless Landlord shall have, in coJlllection with such 
assignment, previously rele&S(d the asaignor from any further liability under this Lease, in which event 
tho tcnn "Tenant," as used ir, aaid subparagiaphs, shall not include the assignor. that was previously 
released. 

Tenant's continued occupancy and quiet enjoyment of tho Premises and this Lease and the covenants 
and estate hereby granted ani subject lo the limitation that: 
a) if Tenant defaults in lhe, payment of any Fixed Monthly Rent or Additional Rent on any dale upon 

which the same becom~ due, or 
b) if Tenant abandons the P·rd,nises, or 
c) if Tenant defaults in the;kl;Opin8, observance or performance of any covenant or agreernenl set forth 

in Sections 6.1, 6.2, or ~9.~, and if such default continues and is not cured by Tenant before the 
expiration of Landlord's written 3-Day Notice to Cure or Qui~ or 

d) if Tenant defaults in the.k~ping, observance or performance of any covenant or agreement including 
any provisions of the rules and regulations established by Landlord ( other than a default of the 
character refe,red to in Sections 17.1 (a), (b) or(c)), and if such default continues and is not cured by 
Tenant within fifteen (!SJ.days after Landlord has given to Tenant a notice specifying the same, or, 
in the case of such a default which for causes beyond Tenant's reasonable control (including 
occupancy of a sublesseo) cannot with due diligence be cured within such period of fifteen ( 15) days, 
if Tenant: ' 
I) does not, promptly ul)On Tenant's receipt of such notice, advise Landlord of Tenant's intention 

· duly to institute all slqjs necessary to curo such default or 
11) doea not duly instit,ito and !hereafter diligently prosecute to completion all steps (including, if 

appropriate, legal proceedings against a defaulting subleasee) necessary to cure the san,e, or 
e) if Tenant fails. to deliver the Estoppel Certificate required under Article 1S hereof within lite time 

period specified, or 
I) ifTenant: · 
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I) applies for or consents \o tho appointment of, or the taking of possession by a receiver, custodian, 
trustee or liquidator of itselfor of all or a substantial part of its property; . 

Ii) admits in writing its inability, or is generally unable, to pay its debts as such debts become due; 
ill) makes a general a&SigR\llent for the benefit of its creditors; 
Iv) commences a voluntary case under federal bankruptcy laws (as now or hereafter in effect); 
v) files a petition seeking to take advantage of any other law relating to bankruptcy, insolvency, 

reorganization, winding up, or composition or adjustment of debts; 
vi) fails to controvert irl. ~ timely or appropriate manner, or acquiesces in writing to, any petition 

filed against it in an i1woluntary case under such bankruptcy laws; 
vU)take any action for the purpose of effecting any of the foregoing, or . 

g) if a proceeding or case i.> commenced, without the appUcation or consent of Tenant, in any court of 
competent jurisdiction, seeking: 
i) the liquidation, reor!llll\ization, dissolution, winding up, or composition or readjustment of debts, 

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

substantial part of its assets; or 
iii) similar relief with -rt~pect of Tenant under any law relating to bankruptcy, insolvency, 

reorganization, winding up, or composition or adjustment of debts, and such proceeding or case 
shall contin.ue undisinissed, or an order, judgment or decree approving or ordering any of the 
foregoing shall be cote.'ed and continue unstayed and in clfec~ for a period of sixty (60) days, or 
an order for relief agahst Tenant shall be entered in an involuntary case under such bankruptcy 
laws, or 

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

then, in any or each such event, Tenant shall be deemed to have committed a material default under U1is 
Lcasc. . 

Section 17.2. Landlord's Option to Cure Teuaal's Default If Tenant enters into a default under this 
Lease, in lieu of Landlord's issµance of a written notice, as specified hcreinbolow, Landlord may cure the 
same at tho solo expense of Tenant: 
a) immediately and without ootice in the case of emergency; if said default is specified in Sections 

17.l (a), (b) or (c), or if such default unreasonably interferes with tho use by any other tenant of the 
Building; with tho efficient operation of the Building; or will reault in a violation of law or in a 
cancellation of any insunm~e policy maintained by Landlord, and 

b) after the expiration of Lan\llord's 3-Day Notice of Intent to Cure, in the case of any default other than 
those specified in Section 17.2 (a) hcreinabove. 

Sedlon 17.3. Landlord's Qpjlon to Terminate Ibis Lease. In addition lo any other remedies.Landlord 
may have at law or in equity,-1:.andlocd shall be entitled to give lo Tenant a written notice of intention to 
terminate this Lease at the expiration of three (3) days from tho date of the giving.of such notice, and if 
such notice is given by Landlord, and Tenant fails to cure the defaults specified therein, then this Lease 
and tho Tonn and estate h~ granted (wheth« or not the Commencement Dato has already occurred) 
shall tcnninate upon the expiration of such three (3) day period (a "Default Termination"), with tho san1e 
effect sa if the !sat of such three (3) days we,e tho Termination Date, except that Tenant shall remain 
liable for damages as provid,;,d hereinbolow or pursuant to law. 
Sectlon.17.4. Certain Pay~ta. Bills for all reasonable costs and expenses incuned by Landlord in 
connection with any perfo1111811CC by ii under Section 17 .2 shall be payable, as Additional Rent, pursuant 
to the provisions of Section ~-~· 
SecUoa 17.5. Certala Walv~n. Unless Tenant has submitted docwnentation that it validly disputes 
Landlord's billing for Fixed Monthly Rent hereunder, or is completing an audit of Landlord's Operating 
Expense Stutcmcn~ if Tenant is in default in puymcnt of Fixed Monthly Roni or Additiomil Rcnl 
hereunder, Tenant waivea the right to deaignatc the items against which any payments made by Tenant 
are to be credited. In lieu thereof, Landlord may apply any payments received from Tenant to the then
oldest billing remaining uni(aicl on Tenant's rental account or to any other payment due from Tenant, as 
Landlord sees fiL . 
SecUou 17,6. Landlord QeCaulL Notwithstanding anything to the contrary set forth in this Lease, 
Landlord shall not be in defliult in tho perfonnance of any obligation required to be perfom1cd by 
Landlord pursuant to this Lelis,\: unless: 
a) in ihc event such defaulfis with respect to the payment of money, Landlord fails to pay such unpaid 

amounts within five (S) bll!'iness-days of written notice from Tenant that the same was not paid when 
due, or ; 

b) in the event such defau~t is other than the obligation to pay money, Landlord fails to perform such 
obligation within thirty'· (30) days after the receift of notice from Tenant specifying in detail 
Landlord's failure to perfqnn; provided, however, i the nature of Landlord's obligation is such that 
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more than thirty (3.0) d~ys are required for its perfonnance,_ then Landlo~ shall not be in default 
under this Lease if it shall commence such perfonnance w,thm such thirty (30) days penod and 
thereafter diligently puniue the same to completion within a reasonable time period. 
Upon any such default hiLandlord under this Lease, Tenant may, except as otherwise specifically 

provided in this Lease to tho.:ciiintrary, exercise any of its rights provided at law or in equity. 

, ARTICLE 18 
DAMAGES; REMEDIES; RE-ENT.RY BY LANDLORD; ETC. 

Section 18.J. Damages. lfL.111dlord tenninates this Lease, pursuant to tho provisions of Section 17.3 (a 
"Default Termination"), then Landlord may recover from Tenant the total of: 
a) the worth at the time of award of the w1paid Fixed Monthly Rent and Additional Rent earned to the 

date of such Default Tenni.oation; and 
b) tho worth at the time of award of the amount by which the unpaid Fixed Monthly Rent and 

Additional Rent which would have been earned after the date of such Default Tennination until the 
time of award exceeds tl1e.amount of such rental loss that Tenant proves could have been reasonably 
avoided; and . · 

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

d) any other amount reasoij~ly necessary to compensate Landlord for all of the detriment proximately 
caused by Tenant's fail111e. to observe or perform any of its covenants and agrcemonts under this 
Lease or which in the or\linary course of events would be likely to result therefrom, including, 
without limitation, 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 lhe Premises for new lenants. and .brokers' commission); and 

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

Section 18.2. Computations; The "worth at the lime of award" is computed: 
a) in paragraphs (a) and (b) above, by allowing inlereal at the rate often percent (10%) per annum (but 

in no event in excess offhemaximum rate pennilted by law); and 
b) in paragraph (c) above, by.discounting such amounl al the discount rale of the Federal Reserve Bank 

of San Francisco at the time ofaward plus one percent (1%). . 
c) For purposes of computing unpaid rental which would have accrued and become payable under lhis 

Lease, unpaid rental shajl *'1us1St of the sum of: 
i) the tolal Fixed Monthly Rent for the balance of the Tenn, plus 
ii) a computation of Tenant's Share of Additional Rent due undo, the Lease including, withoul 

limilallon, Tenant's Proportionate Share of any increase in Operating Expenaes (including real 
estate taxes) for the !>~lance of the Tenn. For purposes of computing any increases due Landlord 
hereunder, Additional Rent for the calendar year of the default and for each future calendar year 
in the Tenn shall be·'~ed to be equal lo the Additional Rent for the calendar year prior to the 
year in which default occurs, compounded at a rate equal to the mean average rate of inflation for 
tho preceding five Calendar yean as determined by the United States Department of Labor, 
Bureau of Labor Slatistica Consumer Price Index (All Urban Consumers, all items, 1982-84 
equals I 00) for the metropolitan area or region of which Los Angeles, California is a part. If 
such index is discontinued or revised, the average rate of inflation shall be detennined by 
reference to the ind<i•fdesignated as the auccossor or substitute index by the government of the 
United States. , '>' 

Section 18.3. Re-Entry by Landlord. 
a) If a Default Tennination dccura or any default specified in Sections 17.1 (a) through (g) occurs and 

continues beyond the pl;riod of grace (if any) therefor, Landlord or Landlord's authorized 
representatives may re-enter the Premises and remove all persona and all property therefrom, eilher .. 
by summary diapo,~lon proceedings or by any suitable action or proceeding at law, wilhout being· 
liable to indicbnent, pro~ution or damages therefor, and may repossess and enjoy tho Premises. No 
re,entcy or repossession of the Premises by Landlord or its representatives under this Section 18.3 
shall be construed as ali election to terminate this Lease unless a notice of such election is given to 
Tenanl or unless the termination thetoof is decreed by a couit of competent jurisdiction. The words 
"re~el'!ter", "ro--entry' imd;· "~tering" as used herein arc not restricted to their technical legal 
mcanmgs. ! · 

b) If any default specified:in Sections 17.1 (a) through (g) occurs and continues beyond lhe period of 
grace (if any) therefor, !h!'Jl if Landlord does not elect to lonninate this Lease Landlord may, from 
time 10 time and wilhout lenninating this Lease, enforce ail ilS rights and remedies under lhis Lease, 
including tho right to recpver lhe Fixed Monthly Rent and Additional Rent as lhe same becomes 
payable by Tenant hore<\R<ler. 

' ' 
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i} If Landlord consents·thercto, Tenant may sublet the Premises or any part thereof (which consent 
Landlord asr- will not be unreasonably withheld), subject to Tenant's compliance with the 
requirements of Articl~ 11 of this Lease. So long as Landlord is exercising this remedy it wi\1 
not tenninatc Tenant's right to possession ofthe Premises, but it may engage in the acts permitted 
by Section 19SJ.4{c) oftheCalifomia Civil Code. 

c) If Tenant abandons the Premises in breach of this Lease, Landlord shall have the right lo roiet tho 
Premises or any part thoreQf 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 Premises 
necessary to reletting. If landlord so elects to relct, then gross rentals received by Landlord from the 
reletting shall be applied: 
I) first, to the payment of the reasonable expenses incurred or paid by Landlord in re-entering and 

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

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

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

Should the gross rentals received by Landlord from the reletting be insufficient to pay in full the 
sums stated in Section 18.3,(a)and(b) henoinabove, Tenant shall, upon demand, pay the deficiency to 
Landlord. : · 
Section 18.4. Certain Walven, After Landlord has actually obtained possession of the Premises 
purauant to any lawtbl orde, of posaession granted in a valid court of law, Tenant thereafter waives and 
surrenders for Tenant, and ,for all claiming under Tenant, all rights and privileges now or hereafter 
existing to redeem the Premises (whetbe, by orde, or judgment of any court or by any legal process or 
writ); to assert Tenant's continued right to occupancy of the Premisea; or to have a continuance of this 
Lease for the Term hen,of. 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 oflikc import. . , 
Section 1 S.S. Cumulative Remedies. The remedies of Landlord provided for in this Lease are 
cwnulative and are not in¥Jtded to be exclusive of any other remedies to which Landlord may be 
lawfully entitled. The exerci~e by Landlord of any remedy to which it is entitled shall not preclude or 
binder the exercise of any oth~r such remedy. 

,. ' 

Sectlo11 19.1. Landlord 0~8'•tlons: 

ARTICLE19 
INSURANCE 

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

of the Building, for personal and bodily injury and death, and damage to otbcr's property. 
ii) All risk of standard· !\re inauranco and extended coverage including vandalism and malicious 

mischief and sprink!CI\ leakage endorsements relating to the Buildin~ the parking facilit1es, the 
common area improvements and any and all improvements installed Ill, on.or upon the Premises 
and affixed thereto (bu_t excluding Tenant's fixtures, furnishings, equipment, personal property or 
other elements of Tenaut's Property), and provided that the premium coat for coverage of the 
hnprovements to the;Premisea in excess of a total value equal to Thirty-Five Dollars ($3S.OO) per 
square foot of Usable Alea in tho Premisca shall be direclly reimbursed from Tenant to Landlord, 
putsuant to tho proviiiqns of Section 4,3 of this Lease; 

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

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

I) In amounts which J/4dlord from time to time determines sufficient o~ which any Lender 
requires; and - -

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

Tenant acknowledges that' Tenant has no right to receive any proceeds from any insurance policies 
earned by Landlord. , 

Section 19.2. Teaaat Obllgalloaa. 
a) At least ten (10} days priw to tho earlier of tho Commencement Date or Tenant's anticipated early 

pooession date of the Ptomises and thereafter during the Tenn 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 desjgnees: 
I) Workers' Compensation Insurance, the amount and scope of which shall be the greater of (I) the 

insurance currently maintained by Tenant, or (2) the amount and scope required by statute or 
other governing law;- · 
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ll) Employer's Liability Insurance in amounts equal to the greater of (I~ tho insurance currently 
maintained by Tenant,. or (2) the following: Bodily Injury by IICCld~t - _$1,000,000 each 
accident; Bodily Injury by disease - $1,000,000 policy limit; and Bodily !nJury by disease , 
$1,000,000 each employee. 

ill) Commercial General Liability and Umbrella Liability Insurance on an occurrence basis, without 
claims-made features, '('ith bodily injury and P!Operty damage coverage in ~ am~unt C<!U~l lo 
the greater of(!) tho insurance currently mamtamed by Tenant or (2) a combmed smgle l1m1t of 
$2,000,000; and such· insurance shall include tho following coverages: (A) Premises and 
Operations coverage with X, C, and U exclusions for explosion, collapse, and underground 
prope~ damage del~ted under both premises/operations and contractual liability coverage parts, 
if applicable; (B) Owner and Contractor Protective cov""'!le; (C) Products and Completed 
Oporatioos coverage; (D) Blanket Contractual coverage, including both oral and written 
contracts; (E) Persona) htjury coverage; (F) Broad Fonn Comprehensive General Liability 
coverage (or its equivalent); and (G) Broad Fonn Property Damage coverage, including 
completed operatioos: 

iv) All risk of standard fire insurance and extended coverage with vandalism and malicious mischief 
and sprinkler leakage endorsementa, inaurinjl fixtures, glass, equipment, merchandise, inventory 
and other elements of Tenant's Property m and all other contents of tho Premises. Such 
insurance shall be in an.amount equal to 100% of tho replacement value theroof(and Tenant shall 
no-determine the same lja h.<JuenUy as necessary in order to comply herewith). The proceeds of 
such insurance, so long as lhia Lease remain• in effect, ahall be uaed to repair and/or replace the 
items so insURd. · 

v) A commercially reasonable and customary policy of business interruption insurance with respect 
to the operation ofTemint's buaineaa. 

vi) Any other forms of insiirancc Landlord may requin, from time to time, in fo11J1 and amounts and 
for iosurance risks against which a prudent tenant of comparable size in a comparable business 
would protect itself. 

b) All insurance policies m&illtained to provide the coverages required herein shall: 
I) Be issued by ins~ companies authorized to do business in the state in which the teased 

premises are tocalec!;,and with companies rated, at a minimum "A- Vlf' by A.M. Best; 
II) Be subject to tho prior approval of Landlord (which approval shall not be unreasonably withheld) 

as to form, substance and insurer; 
Ill) Provide for a deduclibio only so long as Tenant shall remain liable for payment of any such 

deductible in the event bf any loas; 

Iv) Contain appropriate· tross-liability eodorsemonta denyin!I Tenant's insurers the right of 
subrogation against Landlord as to risks covered by such 1llSIUllllCe, without prejudice to any 
waiver of indemnity provisions applicable to Tenant and any limitation of liability provisions 
applicable to Landloro~. of which provisiOUB Tenant shall notify all insurance carriers; 

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

vi) Stipulate that coverages afforded under such policies aze primary insurance as respects Landlord 
and that any other insurance maintained by Landlord are excess and non-contributing with the 
insurance required bere\uider. · · 

c) No endorsement limiting or excluding a required coverage is ponnitted. 
d) Tenant shall deliver to, 1.andlord upon execution of lhia Lease, written evidence of insurance 

coverages requiRd herein/Tenant shall deliver to Landlord no leas than fift- (IS) days prior to tho 
expiration of any required coverage, written evidence of the renewal or replacement of such 
coverage. Landlord's failure at any time to object to Tenant's failure to provide the specified 
iosurance or written evid<QCO thereof (either,as to the type or amount of such iosurance) shall not be 
deemed as a waiver ofTen.wt's obligatioos under this Section. 

e) Landlord ahalJ be named /is an addidonal insured on the Tenant's policies of General Lial!ility and 
Umbrella Liability insurance and aa a loss payee on the Tenant's policies of All Risk insurance as 
their interest may appear .. Tenant shall deliver to Landlord the appropriate endorsements evidencing 
additional insured and losii payee status. Any claim for loas under said insurance policies shall be 
payable notwithstanding any act, omission, negligence, n,pn,sentation, misrepresentation or otl1er 
conduct or misconduct of Tenant which might otherwise cauae cancellation, forfeiture or reduction 
of such iosurance. 

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

g) No~ herein shall in any ,µanner limit the liability of Tenant for non-performance of its 
obhgaUons or for loss or damage for which Tenant is responsible. The aforementioned minimun1 
limits of policies shall ill no event limit tho liability ofTenant hereunder. 
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h) Tenant may, at its option, satisfy its insurance obligations _hereunder by policies of_so-called bl_anket 
insurance carried by Tenant provided that the same shal~ an all respects, comply with the prov1s1ons 
hereof In such event, Tellalll shall not be deemed to have comphcd with its obligations hereunder 
until Tenant shall have obtained and delivered to Landlord a copy of eaeh such policy together with 
an appropriate endorsement or certificate applicable to and evidencing full compliance with tho 
speo,tic requirements of~ Lease (irrespective of any claim which may be made wtlh respoc:t to any 
other property or liability covered under such policy), and until the same shall have been approved by 
Landlord in writing. 

Section 19.3. Compliance wldi Building lnsuraace Requirements. After Tenant takes occupancy of 
the Premises, Tenant shall not violate or permit in, on or upon the Premises the violation of any 
condition imposed by such standard fire insurance policies as are nom1ally issued for office buildings in 
tho City or Counly 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 the Premises which would increase the risk ratings 
or premium calculation factors on the Building or property therein (collectively an "Increased Risk"), or 
which would result in insurance companies of good standing refusing to insure the Building or any 
property appurtenant thereto in such amounts and against such risks as Landlord may reasonably 
detennine from time to time art appropriate. 

Notwithstanding the above, if additional insurance is available _to cover such btcreased Risk, Tenant 
shall not be in default hereunder if: 
a) Tenant authorizes Landloid in writing to obtain such additional insurance;·and 
b) prepays the annual cost iheieof to Landlord for such additional coveraF., as well as the additional 

costs, if any, of any increase in Landlord's other insurance premiums resulting from the existence or 
continuance of such Increased Risk. 

Section 19.4. Waiver of Subroeatlon. Tenant agrees that if a loss occurs due to any of the perils for 
which Tenant is required ~ lo provide insurance, Tenant shall look solely to the insurance 
policies covering such loss or· risk for rccovc,y. Tenant hereby gTllllla to Landlord, on behalf of any 
insurer providin$ 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.S. Fallare to Secure. If at any time during the Term, and after expi111tion of three (3) 
business days prior written demand therefore from Landlord, Tenant fails to: 
a) provide Landlord with ~ to a RgistCRd insurance broker of record that can verify Tenant's 

compliance with the reqimement contained in this Article 19; or 
b) provide documentation reasonably ,weeptable to Landlord that Tenant bas soc:ured and maintsined 

the insurance coverage requin,d hereunder, · 
then such failure shall be Cl>naidered a material default under the Lease, and Landlord shall have the 
option, but not the obligation, without further notice or demand lo obtain Sll<lh insurance on behalf of or 
as the agent ofTenant and il>Tenanl's name. 

Tenant shall pay Landlor,l's billing for the premiums associated with such insurance policy or 
policies within five (S) days llficr receipt of Landlord's billing. as well as such other reasonable costs and 
fees arising out of such default, togelher with interest on the entire amount so advanced by Landlord, at 
the rate of ten percent (Hl%} per annum, computed from the date of such advan<;!!. Such advances, if 
made by Landlord, shall be coJ/slnlcd 88 and considered Additional Rent under this Lease. 

ARTICLE20 
MISCELLANEOUS 

Section 20.1. E111lre Agreemeal. Thia Lease, including the exhibits and guaranty of lease, if any, 
annexed hereto, contains all.q(tbc agreemants and understandings relating to the leasing of the Premises 
and tho obligations of Landlotd and Tonant in coMoction therewith and noithor party and no agent or 
representative thereof has nta<le or is making. and neither party in executing and delivering this Lease is 
relying upon, any warranties · or representations, Ollccpt to the extent set forth in this Lease. All 
understandings and agreements heretofore had between Landlord and Tenant relating to the leasing of 
the Premises are merged in this Lease, which alone fully and completely expresses their agreement. The 
Riders (if any) and Bxbibili IIIIIOlted to this Lease and the Construction Agreement are hereby 
iDCO'P9lllted herein and mado a part hereof. . 
Sectlo1110.2, No Waiver o,- Modlflcatloa. The failure of Landlord or Tenant to insist in any instance 
upon the strict keeping, o~ or performance of any covenant or agreemcnt contained in this Lease 
or to exercise any election Inn contained ahall not be constnled 88 a waiver or relinquishment for the 
fµture of such covenant or agreemcn~ but the same shall continue and remain in full foroe and effect. 
No waiver or rnoditicalion by either Landlord or Tenant of any covenant or agreement contained in this 
Lease ,hall be deemed to hive been made unless the samo is in writing executed by the party whose 
rights arc being waived or modified. No surrender of possession of any part of the Premises shall release 
Tenant from any of its obligations hereunder unless accepted in writing by Landlord. The receipt and 
retention by Landlord, and the payment by Tenan~ of Fixed Monthly Rent or Additional Rent with 
knowledge of the breach of any covenant or agreement contsined in this Lease shall not be deemed " 
waiver of such breach by either Landlord or Tenant. 
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Section 20.3. Time of the Edence. Timo is of th~ essence of this Lease and of all provisions hereof, 
except 'in respect to the dclivcty of possession of the Premises at the Commencement Date. • 
Section 20.4, Foree Majeurt. For the pU!pOSCS of this Lease, "Force Maj cure" shall be defined ss any 
or all prevention, delays or . stoppages and/or the inability to obtain servic!'5, l"!><>r, materials or 
reasonable substitutes therefor, when such prevention, delay, stoppage or lailu,e IS due to stnkes, 
lockouts, labor disputes, acts :of God, governmental actions, civil_ commotion, ftrc or other casualty, 
and/or other causes beyond the reasonable control of the party obligated to perfonn, except that Force 
Majeu,e may not be raised ss a defense for Tenant's non-perfonnancc of any obligstions imposed by the 
Lease with regard to the psymcnl ofFixcd Monthly Rent and/or Additional Rent. 

Notwithstanding anything to the contrary contained in this Lease, Force Majeure shall excuse the 
performance of such party for a period equal to any such prevention, delay, stoppage or inability. 
Therefore, if this Lease specifies a time period for performance of an obligation by either party, that time 
period shall be extended by the period of any delay in such party's perfonnance caused by a Force 
Majeure. 
Section 20.S. Broker. Landlotd and Tenant represent to one another that each has dealt wi~ no broker 
in eoMection with this Lease other than Douglas, Emmett aad Compaay and Lee & Associates • Los 
An~eies North, Jno.. Landlord and Tenant shall hold one another hannlcss ·from and against any and all 
liability, loss, damage, expense, claim, action, demand, suit or obligation arising out of or relating lo a 
broach 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 Lease. · 
Section 20.6. Governing taw. This Lease shall be governed by and construed in aceotdance with the 
laws of the State of California. 
Section 20.7. Submlulon of Lease. Whether or not rental deposits have been received by Landlord 
from Tenant, and whether or not Landlonl bas delivered to Tenant an uncxecuted draft version of this 
Lease for Tenanfs review and/or si~ no contra<:tual or other rights shall exist between Landlord 
and Tenant with respect to the PremtseS, nor shall this Lease be valid and/or in effect until this Lease has 
been fully executed and a duplicate original of said fully-executed Lease has been delivered to both 
Landlord and Tenant 

The submission of this Uase to Tenant shall be for exsmination purposes only, and does not and 
shall not constitute a reservation of or an option for Tenant to lease, or otherwise create any interest by 
Tenant in the Premises or any other offices or "l""'e situated in the Building. Execution of this Lease by 
Tenant and its return to Landlord shall not be binding upon Landlord. notwithstanding any time inlelVal, 
until Landlotd has in fact exocuted and delivered a fUlly-executed duplicate 01:iginal of this Lease to 
Tenant. Landlord arid Tenen! agree hereby to authorize transmission of all or portions of documents, 
including signature linea thereon, by facsimile machinea, and further authorize the other party to rely 
conclusively upon such facsitnile transmissions as if the original had been received. 
Section 20.8. Captlona. Tho captions in this Lesso are for convenience only and shall not in any way 
limit or be deemed to construe or mterpret the terms and provisions hereof. . 
Section 20.9. Singular and ·Plura~ Etc." The wotds "Landlord" and "Tenant•, as used herein, ·shall 
include the plural as well as the singular. Wotda used in the masculine gender include the feminine and 
neuter. If there be more than !Inc Landlotd or Tenant the obligations hCfCUllder imposed upon Landlord 
and Tenant shall be joint and several. · 
Section 20.10.· ladependeut'Covenull. Except where tho covenanta contained"io one Article of this 
I.case are clearly affected by or contingent upon fulfilbncnl by either party of another Article or 
paragraph of this Lease, .thi~ Cease sba1J be COl!Slnled as though tho covenants herein between Landlord 
and· Tenant are independen~ a!}d not depatdcnt and Tenant hereb}' expressly waives the benefit of any 
statute to the contrary and agrees that if Landlord fails to.perform ,ts obligations set forth herein, Tenant 
shall not be entitled to make any repairs or perform any actions hereunder at Landlord's expense or to 
any set-off of the Rent or othot amounts owing hereunder against Landlord; provided, however, that the 
foregoing shall in no way impair the right of Tenant to commence a separate action against LaruUotd for 
the violation by Landlord of.the provisions hereof so -lonf aa notice is first given to Landlord and any 
holder of a mortgage or deed, of trust covering· tho Buildmg, Project or any portion thereof, of whose 
address Tenant has theretofore· been notified, and an opportunity is granted to Landlord and such holder 
lo correct such violations as provided above. 
Section 20.11. Severablllly. '. If any covenant or agreement of this Lease or the application thereof to 
any pehon or circumstance sba1J be held to be invalid or uneoforcesble, then and in each such event the 
remainder of thia Lease or /he application of such covenant or agrec,nent lo any other person or any 
other circumstance shall not be thereby affected, and each covenant and agreement hereof shall remain 
valid and enforceable lo the ,fullest extent pennitted by law. 
Section 20.12. Warranty of'Aulllorlty, lfLandlotd or Tenant signs as a corporation or a partnership, 
each of the persons executing;this Lease on bcbalf of Landlord or Tenant herebr, covenant and warrant 
that_: cac~ is a duly authori~. and existing entity, that each has and is qualtfied to do business in 
~al1fo'!lla, that tho persons stgiung on behalf of Landlord or Tenant have full right and authority to enter 
mto ~ Lease, and that each and every person signing on behalf of eilbt;r Landlord or Tenant are 
authonzed to do so. 
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Section 20.13. No Representations or Warranties. Neither Landlord n~r Landlord's _agcnls or 
attorneys have made any rep<esentations or warranlies with respect to the Prem1Ses, the Bui ldmg or !his 
Lease, except as expressly set follh herein, and no rights, easements o, licenses are o, shall be acquired 
by Tenant by implication or otheiwise. . 
Section 20.14. No Joint Venture or Partnership. This Lease shall not be deemed or construed to 
create or establish any relatiol)Ship of partnership or joint venture or similar relationship or arrangement 
between.Landlord and Tenant hereunder. 
Section 20.15. Tenant's Obllgatloas Al Its Sole Expense. Notwithstanding the fact that certain 
references in tltis 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 perfonned at Tenant's sole expense, or omit 
to state lhat such breaches or defaults by Tenant are material, unless the context clearly implies to U1c 
contrary each 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 deemed material. 
Section 10.16. Attorneys' Fees. If litigation is instituted between Landlord and Tenant, the cause for 
which arises out of or in rol'llion to this Lease, the prevailing party in such _litigation shall be entitled to 
receive its costs (not limited to court costs), expenses and reasonable attorneys' fees from the non
prevailing party as the same may be awarded by the court. 
Seetlon 20.17. Waiver of Trial by Jury. la the interest of savlni: time aad expense, Landlord and 
Tenant hereby eoaseat to lrial wltl&out a Jary In any action, proceeding or counterclaim brought 
by either of tlae parties hereto against the other or their successor-la-Interest In respeel to any 
matters arlsla& out of or relatlac lo tbil Lease. 
Section 20.18. No Mercer, Tho voluntary or other surrender of this Lease by Tenant, or a mutual 
cancellation thereof, shall not work a merger, and shall, at tho option of Landlord terminate all or any 
existing subleases or subtenancies, or may, at the option of Landlord, operate as an assisnment to it of 
any or all such subleases or subtenancies. 
Section 20.19. Problbltloa Against Recording. Except as provided in Section 14.3 of this Lease, 
neither this Lease, nor any 111omorandum, affidavit or other writing with respect theieto, 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 10.20. Hazardous Waste. Tenant specifically agrees that, except for such limited quantities of 
office materials and supplies as are customarily used in Tenant's normal business operations, Tenant 
shall not engage or penmt ai any time, any operations or activities upon, or any use or occupancy of the 
Premises, or any portion thereof; for the purpose of or in any way involving the handling, manufacturing, 
treatment, storage, use, transportation, spillage, leakage, dumpin& discharge or disposal (whether legal 
or illegal, accidental or intOillional) of any hazardous substances, materials or wastes, or any wastes 
regulated under any local, state or federal law. 

Tenant shall, during the T=, remain in full compliance with all applicable laws governing its use 
and occupancy of the Prem\ses, including, without limitatioo, the handling, manufacturing, treatment, 
storage, disposal, discharge, use, and transportation of hazardous substances, ma!fflals or wastes, and 
any wsstes regulated under any local, stale or federal law. Tenant will remain in full compliance with 
tho 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 represeots that, to. the best of Landlord's knowledge and without the duty of inquiry, and 
except as expressly provided otherwise ia this Lease (including the exhibits attached hereto) there are no 
hazardous wastes or toxic materials ("Wsstes") ia or under the Building. If Landlord receives a wrillen 
citation or written notification liom a governmental authority with jurisdiction over the Building that 
Wastes exist in or on the Buildin& sucb Wastes were neither created or brought in by Tenant, and 
. Landlord does not cboose to di'J)Uto &uch citation or notification, o, i• unsuccessful in the prosecution of 
such dispute, then Landlord agrees !hBl it will hire a contractor certified to handle hazardous wastes and 
toxic materials, and will comply with the recomtnendation(s) of said contractor, whether for removal or 
encapsulation of tho Wastes, or to leave said Wastes undistwbed. Said work, if any, shall be completed 
at Landlord's sole expense, unless the Wastes were brought in or created by Tenant, ia which case said 
work shall be completed al Tenant's expense. 
Section 20.21. Traasportatl9n Maaaaemeat. Tenant shall, at Tenant's sole expense, fully comply 
with al'! present or future programs intended to manage parking, transportation or traffic ia and around 
the Building, when the· sa_me have been mandated by an outside governmental authority l,aving 
jurisdiction therefor and not when required for the convenience of Landlord. 
. In connection therewilh.,Tenant shall be responsible for the 1ransportation planning and management 

for all of Tenant's employees while located at the Premises, by wod<ing directly with Landlord, any 
govO;ffllTlental lransportation·management organization or any other transportation-related committees or 
entities reasonably designate/I _by _Landlord. Such programs may include, without limitation: 
a) restrictions on the number of pcak-ho11r vehicle trips generated by Ten an~ 
b) requirements for increased vehicle occupancy; 
~) implementing an in-house ride-sharing program and/or appointing an employee transportation 

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

ridesharing; and 
I) utilizing flexible work shifts for employees. 
Stttlon 20.12. Slgna1e. Tenant may not install, inscribe, paint or ·affix any awning, shade, sign, 
advertisement or notice on or to any part of the outside or inside of the Building, or in any portion of the 
Premises visible to the ou~ide of the Building or common llmlB without Landlord's prior written 
consen~ which shall not be ~nably withheld, conditioned or delayed. 

All signage and/or directory listings installed on behalf of Tenant, whether installed in, on or upon 
the public corridors, doorways, Building directorr anti/or pa,king directory (if any), or in any other 
location whatsoever visible outside of the Prermses, shall be installed by Landlord and subject to 
Landlord's reasonable approval, at Tenant's sole expense, provided that Tenant shall be entitled to credit 
in the first year of the Lease Tenn the reasonable cost of such signage against the amount owed to 
Landlord for parking permits under Section 21.1. 

Tenant's identification on or in any common area of the Building shall be Hmited to Tenant's name 
and suite designation, and in no event shall Tenant be entitled to the installation of Tenant's logo in any 
portion of the Building or common areas. Furthermore, the siie, style, and placement of letters to be 
used in any of Tenanrs signage shall be determined by Landlord, in Landlord's sole discretion, in full 
conformance with previously.:established signage program for the Building. 

Except as specified hereihl>olow, Tenant shall only be entitled lo one (I) listing on the Building 
directory, or any parking directory ancillary thereto, which shall only show Tenant's business name and 
suite designstio11- Tenant shall also be entitled to designate a maximum of one (I) additional listing on · 
said Building and/or parkin!J. directory, which listing sbaJl be limited solely to Tenant's officers, 
employees, subsidiaries, atlihates and/or sublcssees, if any. Said listing shall be subject to Landlord's 
prior written approval, which shall not be unreasonably withheld, conditioned or delayed. 
Section 20.23. Disclosure. Landlord and Tenant acknowledge that principals of Landlord have a 
financial interest in Douglas Emmett Realty Advisors and P.L.E. Builders. 
Section 20.24. Conftdendalll:y. Landlord and Tenant agree that the covenants and provisions of this 
Lease shall not be divulged to anyone not directly involved in the managemen~ sdministration, · 
ownership, lending ag~ or subleasing of the Premises, which permitted disclosure shall include, bul 
not be limited lo, the board membcn, legal counsel and/or accountants of eilber Landlord or Tenant. 
Section 20.25. Guaraaly. · Concurrently with Tenant's execution of this Lease and as a condition 
precedent to the effectiveness of this Lease, Tenant shall cause each of Vlktor Kobzar, an individual, 
and Vlad Baydovskly, an individual to execute and deliver to Landlord a Guaraoly of Lease in the fonn 
of the Guaranty of Lcase attai:hed to this Lease as Exhibit E. . 
Section 20.26. ADA Compliance. Landlord represents that, as of the date of this Lease, to Landlord's 
knowledge, the Building ts 'in material compliance with the requirements of the Americans with 
Disabilities Act of 1990, as amended ("ADA"). If Landlord receives a written notice or written citation 
from any governmental auth.ority with jurisdiction over the Building alleging that the Building does not 
comply with tho ADA, and provided Landlord docs 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 Commencement Date of this Lcase, Landlord shall bear such ~nable costs as may 
be necessary to bring the Building in compliance with the ADA, at Landlord's solo expense. 

AR.TlCLE21 
PARKING 

Sectloa U.1. Parking. Throughout the Term, Tenant shall purohasc and assign to its employees, on a 
"must take" basis, the number of parking permits set forth in Section 21.1 of tho Basic Lease 
Information ("BLI"), Bxcepl u otherwise permitted by Landlord's rn•••gern"'1l agent in its reasonable 
discretion, and based on the 8)'8ilability thcrcot; in no evenl shall Tenant be entitled to purchase more 
than the number of parkinj! permits listed in the BLJ. If additional parking permits are available on a 
month-to-month basl8, which determination shall be in the sole discretion of Landlord's parking agent, 
Tenant shall be permitted to purohasc one or more of said permits on a first-come, first-served basis. 

The initial rates to be paid by Tenant for such permits shall be: $81.80 per single unreserved permit; 
$175.~ per single reserved pc_rmit, per month, including the ten percent (10%) tax currently charged by 
the Ctty of Los Angeles. · 

Said parking permits shali allow Tenant to park in the Building parking facility at the prevailing 
monthly parking rate then in effec~ which rate may be thereafter changed from time to time, in 
Landlord's solo discretion. Landlord shall retain solo discretion to designate tho location of each parking 
space, and whether it shall be assigned, or unassigned, unless specifically agreed to otherwise in writing 
between Landlord and Tenant. 

Guests and invitees of Tenant shall have the right to use, in common with guests and invitees of 
other tenants of the Building. the transient parking facilities of the Building at the then-posted parking 
rates and charges, or al such other rste or rates and charges as may be agreed upon from time lo time 
between Landlord and Tenant in writing. Such ratc(s) or charges may be changed by Landlord from time 
lo time in Landlord's sole disc.retion, and shall include, without limitation, any and all foes or ta,ces 
relating to parking assessed to Landlord for such pming facilities. . 
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.!) 
Tenant or Tenant's agents, clients, contractors, directors, employees, invitees, licensees, officers, 

partners or shareholdera continued use of said transient, as well as monthly parking, shall be contingent 
upon Tenant and Tenant's agenls, clients, ~-t~rs, directors, employees, invi!ees1 li_censees, officers, 
partners or shareholders continued compliance with the reasonable and non-d1scnmmatory rules and 
regulations adopted by Landlord, which rules and regulations may change at any time or from time to 
time during the Tenn hereof in.Landlord's sole discretion. 

ARTICLEll 
CONCIERGE SERVICES 

Section 22.1. Provision of Services, Landionl and Tenant acknowledge and u.nderatand that Landlord 
may, from time to time, make it possible for Tenant lo use or purchase a variety of personal services 
which may include, but not be lirn1led lo, peraonal shopping, assistance with choosing or obtaining !ravel 
reservations, accommodations and/or tickets; tickets to performances, recommendations to eating 
establishments; and tho like (collectively "Concierge Services''). 

Tenant acknowledges that said Concierge Services are provided by Landlord solely as an 
accommodation to and for .. the convenience of Tenant and Tenant's agents, contractors, direGtors, 
employees, licensees, officers, partners or shareholders, and Landlord does not make any representation, 
warranty or guarantee, exp~ or implied, as to the quality, value, accui;u:y, or completeness of said 
Concierge Services, or whether or not Teoaot shall be satisfied wilh 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. . 

Tenant 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. Tenant shall independently make such 
financial arrangements for payment of the services provided as Tenant deems reasonable and of value. 
Section 22.2. lndemnillcatioa and Releue by Tenant. Notwithstanding anything to the contrary 
contained in the Lease, any city, county, state or federal ordinance, statute, regulation or law, Tenant's 
signature hereon indicates Tenant's agreement that solely as it relates to the purchase or use of 
Concierge Services by Tenant or tho agents, contractors, employees, officers, partners, and/or 
shareholders of Tenant, Tenant, on behalf of itself and its agents, contractors, directors, employees, 
licensees, officers, partners or shareholders, d- and shall hc,cby forever hold Landlord and Landlord's 
affiliates, agents, assigns, contractors, directors, employees, officers, pam,t organization, partners, 
representatives, shareholde111, and subsidiaries (collectively the "Indemniteesj harmless from and 
forever release, rcmise, dise_harge, acquit and relieve the lndcmnitees liom and against any and all 
claims, demands, caLISCS of action, obligations, liabililies, agreements, damages, cost (including, without 
limitation, reasonable attorneys' fees), loss, or liability of any kind or nature. whether asserted, !mown or 
unknown, suspected or unsuspected, in anr. way connected with, which any one or more of the 
lndemnitees may sustain or incur by reason o , related to, associated with, or arising 0111 of the provision, 
use or !he rendering of any such Concierge Services or the delivery of such Concierge Services to Tenant 
or Tenant's agents, clients, contractors, directors, employees, invitees, li=sees, officers, partners or 
shareholders. · 

Solely as it relates to the.pun:hase or use of Concierge Services by Tenant or the agents, contractors, 
employees, ollice111, partners, and/or shareholders of Tenant, Tenant hereby expressly waives all righls 
and benefits conferred by the. provisions of Section l 542 of the Civil Codo of the State of California, 
which reads as fullows: · 

"A general relea1e does .oot exteod to claims wldcll tlle creditor d- not know or suspect to 
exist In his favor at tll~ lime of uecutbig the releue aod wblcb, If koowa by blm, must_ have 
materially affected hla .~ttlemeat witll tile debtor." 
In so doing, Tenant acknowledges that it will be unable to make any claim against Landlord or any 

other lndemnitoes for damagci lbat may exisl aa of the dsle or after tho date of this release, but which 
Tenant does not know to exist. and which, if known, would materially hsve affected Tenant's decision lo 
execute this document, regllfdless of whether. Tenant's lack of knowledge, if any, is the result of 
ignorance, oversight, error, negligence or olher cause. 

ARTICLE23 
OPTION TO EXTEND TERM 

Seetloli 23.1. Option to Extend Term. Provided Tenant is not in material default after !he expiration 
of notice and the opportunity"to cure on the date or at any time during th!' remainder of the Term after 
Tenant gives notice lo Landlord of Tenant's intent to exercise its rights pursuant to this Article 23, 
Tenant is given one (I} option to extend the Term for an additional three (3} year period (the "Extended 
Term''}, commencing tho ne.¥1 calendar day after the expiration of the Tenn (the "Option'l The Option 
shall apply only to the entirety of the Premises, and Tenant shall have no right to exercise the Option as 
to only a portion of the Premises. 

Tenant's exercise of thi~ :Option is contingent upon Tenant giving written notice to Landlord (the 
"Option Notice'') of Tenant's election to exercise its rights pursuant to this Option by Certified Mail, 
Return Receipt Requested, no more U1an twelve (12} and no less than nine (9} months prior to the 
Termination Date. . 
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···.~ Sectio11 23.2. Fixed Montltly Real Payable. The Rent payable by Tenant during the Extendc~ Term 
("Option Rent") shall be equal to the Fair Market Value of the Premises as of the commencement date Qf 
the Extended Tenn. Toe ti:nn "Fair Markel Value" shall be defined as the effective rent reasonabcy 
achievable by Landlord, and shall include but not be limited to, all economic benefits obtainable by 
Landlord, such as Fixed Monthly Rent (including periodic adjustments), Additional Rent in the fo~ of 
Operating Expense reimburoements, and any and all other monetary or non-monetary concessions 
(including (a) a thcn-cum:nt bae year or expense stop amount, as the case may be, (b) any tenant 
improvement allowance, ( c) any rent· abatement and ( d)_ commissions, if any) that may be given in the 
market place to a non-renewal tenan~ as is chargeable for a similar use of comparable space in the 
geographic area of the Premises. 

Said computation shall specifically be based on the Premises in its "as-~s" condition, without 
payment of any brokerage commisaion to any broker. If either Landlord or Tenant elect to have a broker 
represent them during negotiationa for extension of the Term, and/or Tenant requests the installation of 
any further improvements into the Premises, the cost of such improvements to be made and/or 
commisaions to be paid shall be amortized over the Extended Term on a straight-line basis, with interest 
thereon at ten percent (10%), by appropriately increasing tho Pair Market Value previously determined. 

Landlord and Tenant shall have thirty (30) days (the "Negotiation Period'') after Landlord receives 
the Option Notice in which to.agree on the Fair Market Value. If Landlord and Tenant agree on the Fair 
Market Value during the Negotiation Period, they shall immediately execute an amendment to the Lease 
extending the Tenn and stating the Fair Market Value. 
Section 23.3. Appraisen to Set Fixed Roat. If Landlord and Tenant are unable to agree on the Fair 
Market Value during the Negotiation_Pcriod, then: 

a) Landlord and Tenant, each at its own cost, shall select an independent real estate appraiser with 
at least ten (10) years full-time commercial appraisal experience in the area in which tho 
Premises are located, and shall provide wrillen notice to the other party of the identity and 
addresa of the appraiser so appointed. Landlord and Tenant shall make such selection within ten 
(10) days after the expiration of the Negotiation Period. 

b) Within thirty (30) days of having been appointed to do so (the "Appraisal Period"), the two (2) 
appraiscro so appointed shall meet and sel the Fair Mari<et Value for tho Extended Tenn. In 
setting the Pair Market Value, the appraisers shall solely conaidcr tho use of the Premises for 
general oflicc putposes. 

Section 23.4. FaUare by Appralsen to Set Fair Market Value. If the two (2) appointed appraisers 
arc unable to agree on the Fair Markel Value within ten (10} days after expiration of the Appraisal 
Period, they shall elect a third appraiser of like or better quabfications, and who has not previously acted 
in any capacity for either Landlord or Tenant. Landlord snd Tcnsnt shall each bear one half of the costs 
of the third appraiser's fee .. ·' 

Within thirty (30) days Jft~ the selection of the Uiird appraiser (the "Second Appraisal Period") the 
Fair Market Value for the Extended Term shall be set by a majority of the appraisero now appointed. 

If a majority of the appraisers are unable to set the Fair Market Value within the Second A11praisal 
Period, the three (3) appraiscro shall individually render separate appraisals of the Fair Market Value, 
and their three (3) app11Usals shall be added together, then divided by three (3); resulting in an average of 
the appraisals, which shall be the Fair Market Value during the Extended Tenn. 

However, if.the low appraisal or high appraisal varies by more than Ten Pdteent (10%) from the 
middleappraisal, then one H) or both shall be disregarded. If only one (I) appraisal is disregarded, the 
remaining two (2) appraisals shall be added together and their total divided by two (2), and the resulting 
average shall be the Fair Marlccl Value. If both the low and high appraisal are disregarded, the middle 
appraisal shall be the Fair Market Value for the Premises during the Exiended Term. Toe appraisers 
shall immediately notify Landlord and Tenant of the Fair Market Value so catablisbcd, and Landlord snd 
Tenant shall immediately execute an amendment to the Lease, extending the Term and revising the 
Fixed Rent payable pursuant to the Fair Market Value so established. 

Tenant's annual contribution towarda operating expenses shall also be determined as part of the Fair 
Market Value for the premi._ 

Landlord or Tenant's fail\U'C to execute such amendment establishing the Fair Market Value within 
fifteen (IS) days after the O\hcr party's request therefor shall constitute a material default under the 
Lease, and if Tenant is the party failing to so execute, this Option shall become null and void and of no 
further force or effect. · 
Section 23.5. No Rl1bt of Relastatemeat or further Exteaslon. Once Tenant has either failed to 
exercise its rights to extend the term pursuant to this Article 23 or failed to execute the amendment 
called for hereunder, it shall have no right of reinstatement of its Option to Extend the Tenn, nor shall 
Tenant have sny right to a further or second extension of the Tonn beyond the period stated in 
Section 23. l hereinabove. _ 
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Section 23.6. No Assignment of Option. This Option is personal to the original Tenant si!llling the 
Lease, and shall be null, v<>id and ofno further force or effect as of the date tbat Tenant assigns the Lease 
to an unaffiliated entity and/~r subleases more than forty.nine percent (49"/4) of the total Rentablo Arca 
of the Premises. 

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

LANDLORD: TENANT: 
DOUGLAS EMMETT REALTY FUND 2000, 
a California limited partnenihip 

By: DOUGLAS, EMMETT AND COMPANY, 
a California corporation, 
its agent 

By: 
Michael J. Means, Vice President 

Dated: ____ ,..~li~o(o_b __ _ 

)4 

By: 
Name: 
Its: --1--1-li,...fl.'-----'"""=-'----
By: 
Name: 
Its: 

Dated: _ __,_a~,/~l-,.'f.._/'D_:!::> ____ _ 
GUARANTORS: 

By exocuting below, the Guarantoni acknowledge 
receipt of a true, complete and correct original of 
the fo Ollij~!"e, including Exhibits A through 
E. 
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EXHIBIT A - PREMISES l'LAN 

Suite SOI at 21650 Oxnard Street, Woodland llills, California 91367 
Rentable Area: approximately 1,817 square feet 
Usable Area: approximately 1,512 square feet 

(Measured pursuant to the provisions or Section 1.4 or the Lease) 
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EXHIBIT A- PREMISES PLAN 

Sum 501 at 21650 Oxaanl sn-ttr, Woodlud Hilb, Callforala 91367 
Reatablt Ana: approximately 1,817 square feet 
Usable Ana: appro:lilaately 1,512 square teer 

(Measured punuaat to the proviaioas of Seclioa 1.4 of the Lease) 
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EXHIBIT A-1 - PROJECT SITE PLAN 
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EXHIBITB 
WORK LETTER 

This Work Letter shall set forth the tem1s and conditions relating lo the construction of the tenant 
improvements in the Premises. This Work Letter is essentially organiz,:d chronologically and addresses 
the issues of lhe construction of the Premises, in sequence, as such issues will arise during the actual 
construction of the Premises. All references in this Work Letter to Articles or Sections of "this Lease" 
shall mean the relevant portion of Articles I through 23 of the Office Lease 10 which this Work Letter is 
attached as Exhjbit B and of which this Work Letler fonns a part, and all references in this Work Leuer 
to Sections of 'this Work Letter" shall mean the relevant portion of Sections I through 6 of this Work 
Letter. 

SECTION I 
~STRUCTlON DRAWINGS FOR THE PREMISES 

Landlord shall cause P .L.B. Builders, Inc. or such other contractor selected by Landlord to 
construct the improvements in the Premises (the "Improvements") pursuant to that certain scope of work 
dated February 11, 2003, prepared by Landlord and attached hetoto as Schedule l (tho "Scope of 
Work"). Tenant shall make (IO changes or modifications to the Scope of Work without the prior wrillcn 
consent of Landlord, which ~onsent may be withhold in Landlord's sole discretion if such change or 
modification would directly _1or indirectly delay the substantial completion of, or increase the cosl of 
designing or constructing. 1ht: Improvements. .,. -

Tenant shall make 'n6 changes or modifications to the Scope of Work without the prior wrillen 
consent of Landlord, which ·consent may be withhold in Landlord's sole discretion if such change or 
modification would directly or indirectly delay the "Substantial Completion," as that tenn is defined in 
Section 5-1 of this Agreement, of the Premises or increase the cost of designing or constructing lhe 
Tenant Improvements. 

Schedulo. Subject to Force Majeure, the following schedule shall apply with respect to the 
construction of the improvements: 

Event 
a) 

b) 
c) 

d) 

Deadline by w.hich Tenant shall have met 
with Landlcrd's space planner. 
Deadline for spaco plan approval. 
Deadline fo.r notifying Landlord of Tenant's 
selection of finishes and materials. 
Deadline for Tenant's approval of final 
Scope ofw'ot'k. 

Time 
On or before February 18, 2003 

On or before February 18, 2003 
On or before February l 8, 2003 

On or before February IS! 2003 

SECTION2 
INTENTIONALLY OMITTED 

SECTIONJ 
.,. 

CONtRACTOR'S WARRANTIES AND GUARANTIES 
Landlord hereby assigns to Tenant all warranties and guaranties, if any, by the contractor who 

constructs the Tenant Improvements (the "Contractor") relating to lhe Tenant Improvements, and Tenant 
heteby waives all claims ~g,iinst Landlord relating to, or arising out of the construction of, the Tenant 
Improvements. !· 

~ECTJON4 
INTENJIONALL Y OMITTED 

SECTIONS 
COMPLETION OF THE TENANT IMPROVEMENTS: 

' LEASE COMMENCEMENT DATE 
5.1 . Ready for Occupancy. The Premises shall be deemed "Ready for Occupancy" upon the 

Subot_antial Completion of tho Premises. For pu~ of Ibis Lease, "Substantial Completion" of the 
, Premises shall occur upon the completion of construction of the Tenant Improvements in the Premises 
pursuant to the Scope of Wdrk, with the exception of any punch list itenlS and any tenant fixtures, work
stations, built-in fumiture,or equipment to be installed by Tenant or under the supervision of Contractor. 

5.2 Delay of the Substantial Completion of the Premises. Except as provided in this Section 
21, the Lease Commencement Dato shall occur as set forth in the Lease and Sectjon 5.1, above. lfthcre 
shall be a delay or lhete 3\" delays in the Substantial Completion of lhc Premises or in the occurrence of 
any of lhe olher conditions, precedent to the Commencement Dale, as set forth in of the Lease, as a 
direct, indirect, partial, or 1otal result of: 
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EXHIBITB 
WORK LE11'ER (continued) 

5.2.1 Tenant's failure lo timely approve any matter requiring Tenant's approval; 
5.2.2 A breach by Tenant of the lenns of this Agreement or the Lease; 
5.2.3 Tenant's request for changes in the Scope of Work; 
5.2.4 Changes in any of the Scope of Work because the same do not comply with 

applicable laws; 
S.2.5 Tenant's requirement for materials, components, finishes or improvements which 

are not available in a commercially reasonable time given the anticipated date of Substantial 
Completion of the Premises, as set forth in the Lease, or which arc different from, or not inclu<le<l 
in, Landlord's standard improvement package items for U1e Building; 

5.2.6 Changes to the base, shell and core work of the Building required by the Scope of 
Work; or 

5.2.7 Any other acts or omissions of Tenant, or its agents, or employees. 
then, notwithstanding anythinJ to the contrary set forth in the Lease or this Agreement and regardless of 
the actual date of the Substan,.ial Completion of the Premises, the date of Substantial Completion of the 
Premises shall be deemed to be the date the Substantial Completion of the Premises would have 
occurred ifno Tenant delay oi delays. as set forth above, had occurred. 

SECTION 6 
MISCELLANEOUS 

6.1 Tenant's Entry Into the Premises Prior to Substantial Completion. Provided that Tenant 
and its agents do not interfere with Contractofs work in the Building and the Premises, Contractor shall 
allow Tenant access to the Pr~ises prior to the Substantial Completion of the Premises as specified in 
Section 2. l of the Lease for the purpose of Tenant installing oventandard equipment or fixtures 
(including Tenant's data and telephone equipment) in the Premises. Prior to Tenant's entry into the 
Premises as permitted by the terms of this Section 6. I, Tenant shall submit a schedule to Landlord and 
Contractor, for their appronl, which schedule shall detail tho timing and[urpose of Tenant's entry. 
Tenant shall hold Landlord harmless from and indemnify, protect and defen Landlord against any loss 
or damage to the Building- or Premises and againsl injury to any persons caused by Tenant's actions 
pursuant to this Section 6.1. . 

6.2 Freight Elevators. Landlord shall, consistent wilh its obligationa to other tenants of the 
Building, make the freight olevator reasonably available to Tenant in connection with initial decorating, 
furnishing and moving into the Premisea. 

6.3 Tenant's Representative. Tenant has designated Scott Romlck as its sole representative 
with respect to the matten set forth in this Agreement, who, until further notice to Landlord. shall have 
full authority and reaponsib\lity to act on behalf of the Tenant as required in this Agreement. 

6.4 Landlord's Representative. Landlord has designated Marilyn Acerra as its sole 
representative with respect to_the malters set forth in this Agreement. who, until further notice to Tenant, 
shall have full authority · .md responsibility to act on behalf of the Landlord as required fo this 
Agreement. 

·6.5 Tenant's Ageds. All subcontractors, laborers, materialmen. .;;d suppliers retained 
directly by Tenant shall all be(unioo labor in compliance with the then existing master labor agreements. 

6.6 Time of the ¾ience jn Thjs Apmcnt. Unless otherwise indicated, all references herein 
to a "number of days" shall niean and refer to calendar days. In all instancea whore Tenant is required to 
approve or deliver an item, i(no written notice of approval is given or tho item is not delivered within 
the stated time period, at u.ndlord's sole option, at the end of such period the item shall automatically be 
deemed approved or delivered by Tenant and the next succeeding time period shall commence. 
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WORK LETTER (continued) 

6.7 Tenant's Lease Default. Notwithstanding any provision to the contrary contained in this 
Lease, if an event of default as described in !he Lease, or a default by Tenant under this Agreemen~ has 
occurred at any time on or before the Substantial Completion of the Premises, then (i) in addition to all 
other rights and remedies granted to Landloro pursuant to the Lease, Landloro shall have the right lo 
cause Contractor to cease the construction of the Premises (in which case, Tenant shall be responsible 
for any delay in the Substantial Completion of the Premises caused by such work stoppage as sel forth in 
Section 5 of this Agreement), and (ii) all od1er obligations of Landlord under the terms of lhis 
Agreement shall be forgiven until such lime as such default is cured pursuant to the temts of the Lease._ 

LANDLORD: 
DOUGLAS EMMETT REALTY FUND 2000, 
a California limited partnership 

By: DOUGLAS, EMMETf AND COMPANY, 
a California corporaticn, 

By: 
its agent 'lw,uµt'd' "½ 
Michael J. Means, Vice President 

Dated: _____ :>-_t_-,._<l_(_o?;> ____ _ 

I ,; 
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TENANT: 
KOBAY FINANCIAL CORP. 
a Washington corporation 

By: 
Name: 
lls: --l-..J..l,.1.:--...I;...IE.J.L ____ _ 

By: 
Name: 
Its: ~ 

Dated: --".:9...,/_.IA'"'-/-/-><-o~------

.,. 

EXHIBIT"/ 



.I: -
--- ---- -

-~-+.Jf .. '-------------··---·---

w. ·.:~i.· :~:fliB. R ' '~!'.!! ~;i 

TOWER3 -

.. S '-:' ,),,.<a. -s- i O . 

21650 Oxnard Street, Suite 501 

1,817 rentab/8. ·"'-, 1 .._ Iii"-<-" ... ;;r.., 

' ., 

'===~·~ 

.i .. ' 

lnili•I 

EXHIBIT"/ 



• EXHIBITB-1 
CONSTRUCTION BY TENANT DURING TERM 

I. If Tenant wishes to make a Tenant Change; as specified in Section 12. 12 of the Lease, such Tenant 
Change shall be completed pursuant to the provisions of Section 12.12. of the Lease and this Exhibit B
l. 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 lhe Premises pursuant to the final Plans and Specifications 
approved in writing by l.an4tord and Tenant (the "Tenant Change"), 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 equal to or better than the minimum Building standards and specifications. 
All work not shown on the final Plans and Specifications, but which is to be included in the Tenant 
Change, including but not limited to, telephone service installation, furnishings or cabinetry, shall be 
installed pursuant to Landlord's reasonable directives. 
3. Prior to commencing any work: 
a) Tenant's proposed Contractor and the Contractor's proposed subcontractors and suppliers shall be 

approved in writing by Landlord, which approval shall not be unreasonably withheld, conditioned or 
delayed. As a condition of such approval, so long as the same are reasonably cost competitive, then 
Contractor shall use Landlord's Heating. Venting. and Air-conditioning, plumbing, and electrical 
subcontractors for such ~ork. 

b) During completion of any Tenant Change, neither Tenant or Contractor shall permif any sub
contractors, workmen, laaoms, material or equipment to come into or upon the Building if the use 
thereof, in Landlord's -able judgment, would violate Landlord's agreement with. any union 
providing work, labor or'.serviccs in or about lhe Building. 

c) Contractor shall submit fo Landlord and Tenant a written bid for completion of lhe Tenant Change. 
Said bid shall include Contractor's overhead, profit, and fees, and, if the proposed Tenant Change is 
for cosmetic work in exc':,ss ofSS,000 in aggregate value pee occurrence or for structural work of any 
kind, Contractor shall:· .' 
l pre-pay to Landlord's managing agent $250.00 as partial payment of said managing agent's 

construction administration fee, as specified hereinbelow, and , 
ii upon completion of said Tenant Change, pay an administration fee for supervision of said Tenant 

Change equal lo fi,fly dollars ($50.00) per hour, to a maximum of seven and one-half percent 
(7.5%) of the total.cost of the Tenant Change, to defray said agent's costs for supervision of the 
construction; = · 

4. Tenant or Contractor .st\all submit all Plans and Specifications to Landlord, and no work on the 
Premises shall be commcru;cd before Tenant has received Landlord's final written approval thereof. 
'4'hich shall not be unreasoruwly withheld, delayed or conditioned; 
S. Contractor shall compete all architectural and planning review and obtain all permits, including 
signage, required by the city,' state or county in which the Promiaes are located; and 
6, Contractor shall submit'. to Landlord verification of public liability and worker's compensation 
insurance adequate to fully protect Landlord and Tenant from and against any and all liability for death 
or injury to persons or damage to pro~ caused in or about or by reason of the construction of any 
work done by Contractor or Contractor s subcontractors or suppliers. ., · 
7. Uhless othOIWise waived: in writing by Landlord, which waiver shall be in Landlord's sole discretion, 
Contractor shall provide paymCIII and performance bonds in an amount equal to I 00% of the estimated 
amount ofTcnaot Change, aa specified to Landlord pursuant to Pa,agraph 2 (b). 
8. Contractor and ContniCV,J··· r's subcontractors and suppliers 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 Prmniaea. 
9. During construction of ,lhe Tenant Change, Contractor shall adhere to the procedures contained 
hcreinbelow, which represent Landlord's minimum requitcments for completion of the Tenant Change. 
IO. Upon completion of !hi! Tenant Change, Tenant shall provide Landlord with such evidence as 
Landlord may reasonably ioquest that the Contractor has been paid in full, and Contractor shall provide 
Landlord wilh lion releases l\s requested by Landlord, confirmation that no liens have been filed against 
the Premises or the Building. If any liens arise against lhe Premises or lhe Building as a result of the 
Tenant Change, Tenant shail immediately, at Tenant's sole expense, remove such liens and provide 
Landlord evidence .lhat the title to the Building and Premises have been cl~ of such liens. 
11. Whether or not Tenant; or Contractor timely complete the Tenant Change, unless the Lease i• 

· otherwise terminated purs~ to the provisions contained therein, Tenant acknowledges and agrees that 
Tenant's obligations under lhe Lease to pay Fixed Monthly Rent and/or Additional Rent shall continue 
unabated. · 

CONSTRUCTION POLICY 
The following policies outlined are the construction procedures for the Building. As a material 

consideration to Landlord for granting Landlord's permission to Tenant to complete the construction 
contemplated hereunder, Tenant agrees to be bound by and follow the provisions contained hereinbelow: 
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I. Administration 
a) Contractors to notify the :nanagement office for the Building prior to starting any work. ~\II jc_>bs 

must be scheduled by the general contractor or sub-contractor when no general contrac~or 1s bemg 
used. 

b) The general contractor is to' provide the Buil<ling Manager with a copy of the projected work 
schedule for the suite, p1 ior to the start of construction. 

e) Contractor will make sure that at least one set of <lrawings will have the Building Managefs initials 
approving the plans and a "°PY delivered lo the Building Office. 

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

e) The HY AC contractor is to provide the following items to the Building Manager upon being 
awarded the contract from. the general contractor: 
i) A plan showin~ the new ducting layout, all supply and return air grille locations and all 

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

given to the ChiefBuilding Engineer at the finish of the HV AC installation. 
I) All paint bids should reflect a one-time touch-up paint on all suites. This is to be completed 

approximately five (S) days after move-in date. 
g) Tho general contractor must provide for 1ho removal of all trash and debris arising during the course 

of construction. At no time are the building's trash compactor1 and/or dumpsters to be used by lhe 
general contraclors clean-up crews for the disposol of any trash or debris accumulated during 
construction. Tho Building Office assumes no responsibility for bins. Contractor is to monitor and 
resolve any problems witq bin ussge without involving the Building Office. Bins are to be emptied 
on a regular basis and never allowed to overflow. Trash is to be placed in the bin. 

b) Contractors will include in their proposals all costs to include: racking. elevator service, additional 
security (if required), restoration of ca,pcts, etc. Parking wil be validated only if contractor is 
working directly for the Building Office. . 

i) Any problems with con~tion per the plan, will be brought to the altelltion of and documented to 
the Building Manager. •. Any changes that need additions! work not described in the bid will be 
approved in writing by the Buildins Manager, All conlractor1 doing work on this project should first 
verify the scope of work {as stated on the plans) before submilling bids; not after the job has started. 

2. Building Facllllles Coor4lnallon 
a) All deliveries of material will be made through the parking lot entrance. 
b) Construction materiala and equipment will not be stored in any area without prior approval of the 

Building Manager. . . 
c) Only tho freight elevator is to be used by construction pe,,onnel and equipment. Under no 

circumstances are construction pe,,onnel with materiala and/or lools lo use the "passenger" 
elevators. "· 

3. Hoiuekeeping 
a) Suite entrance doors are I~ remain closed at all times, except when hauling or delivering construction 

materials. 
b) All .construction done on !ho property that requires the use of lobbies or common area corridors will 

have carpet or other floor ?rolect1on. The fullowing are tho only pres<:ribed methods allowed: 
I) Mylar: Extra heavy-duty lo be taped from the freight elevator to the suite under construction. 
II) Masonite: 1/4 inch Panel, Taped to floor and adjoining areas. All come111, edges and joints to 

have ad~uate anchoring to provide safe and •trip-free• transitions. Materials to be extra heavy
duty and mstalled from freight elevator to the suite under construction. 

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

d) Food and related lunch debris are not to be left in the suite under construction. 
e) All areas the general conu-actor or their sub-contraclon work in must be kept clean. All suites the 

general contractor works ,in will have construction debris removed prior to completion inspection. 
This includes dusting of all window sills, light dillllsen, cleaning of cabinets and sinks. All 
common areas are to be kept clean of building materials at all times so as to allow tenants access Lo 
their suites or the building. . · · 

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 ~ust be brought up to date identifying all new circuits added. 
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(continued) 

c) All electrical outlets and lighting circuits are lo be properly identified. Outlets will be labeled on 
back side of esch cover plate. 

d) All electrical and phone closets being used must have panels replaced and doors shut at the end of 
each day's work. Any eleclrical closet that is opened with tho panel exposed must have a work 
person present 

e) All electricians, lclcphonc pc:rsoMel, etc. will, upon completion of their respective projects, pick up 
and discard choir crash lesvmg the telephone and electrical rooms clean. If this is not complied wilh, 
a clean-up will be conducted by the buildingjanitors and the general contractor will be back-charged 
for this service. 

O Welding or burning with an open flame will not be done without prior approval of tho Building 
Manager. Fire extinguishers must be on hand al all times. 

g) All "anchoring" of walls or aupporls to tho concrete are not to be done during nonnal working hours 
(7:30 AM - 6:00 PM, Monday lhrough Friday). This work must be scheduled before or after these 
hours during the week or on the weekend. 

h) All core drilling is not to be done during normal working hours (7:30 AM • 6:00 PM, Monday 
through Friday). This work must be scheduled before or after these hours during tho week or on lhe 
weekend. 

i) All HVAC work must be inspected by the Building Engineer. The· following procedures will be 
followed by the general contractor. 
i) A preliminary inspection of tho HVAC work in progrcsa will be scheduled through the Building 

Office prior to tho reinstallation of the ceiling grid. 
Ii) A second inapection of tho HVAC operation will a1ao be scheduled through tho Building Office 

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

iii) The Building Engineer will inspect the construction on a periodic basis as well. 
l) All existing thennostata, ceiling tiles, lighting fixtures and air conditioning grilles shall be saved and 

turned over to the Building Engineer. 
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(continued) 

Good housekeeping rules and regulations will be strictly enforced. Tbe building ortice arid 
engineering department will do everything po .. ible to make your job easier, Howc,•cr, 
contracton who do not observe the construetio11 policy will not be allowed to perform within this 
bulldlng. Tbe cost of repairing any damages that are caused by Tenant or Tenant's contractor 
during the course of construction shall be deducted from Tenant's Allowance or Tenant's Sernrily 
Deposit, as appropriate. 

LANDLORD: 
DOUGLAS EMMETI REALTY FUND 2000, 
a California limited partnership 

By: DOUGLAS, EMMETI AND COMPANY, 
a California corporation, 
its agent 

By: 
Michael J. Moans, Vice President 

Dated: ___________ _ 
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TENANT: 
KOBAY FINANCIAL CORP. 
a Washington corporation 

By: 
Nam · · ~111... 
Its: 4---1-1+.1<...---...,<------- U 
By: 
Name· 
Its: 
Dated: -'-"+-'--4...,_~._ ___ _ 
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EXHIBITC 
RULES AND REGULATIONS 

BUILDING RULES AND REGULATIONS 
t. Access. Tenant and/or Tenant's agents, clients, contractors, directors, employees, invitees, licensees, 
officers, partners or shareholders shall only use tho sidewalks, entrances, lobby(ies), garage(s), elevators, 
stairways, and public corridors as a means of ingress and egress, and shaJJ take such actions as may 
reasonably be necessary to OOSUfC that the same remain unobs1111cted at all times. 

Tho entrance and exit doors to the Premises are to be kept closed at all times except as required for 
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, employees, invitees, lieen&ee$, officers. partners or shareholders to loiter in any part of tile 
Building or obstruct any means of ingress or egress. Tenant shall not cover any doors, and shall not 
cover any window, other than with vertical or mini-blinds pre-approved in writing by Landlord. 
Landlord specifically disapproves the installation of any film or foil covering whatsoever on the 
windows of the Premises .. 

Noithcr Tenant, nor its agents, clients, contractors, directors, employees, invitees, licensees, officers, 
partners or shareholders shall go up on the roof or onto any balcony serving the Building, except upon 
such roof, portion thereof; or balcony as may be contiguous lo the Pi:emises and is designated in writing 
by Landlord as a roof-deck, roof-garden area, or exclusive use balcony area. 
2. Restroom Facilldes. Tho toilet rooms, toilets, urinals, wash bowls and other apparatus (the 
''Restroom Facilities"), whether contained in the common areas of the Building and/or the interior of the 
Premises, shall not be .used for any pwpose other than that for which they were designed. Tenant shall 
not permit its agents, clients, contractors, directors, employees, invit-, lieenaees, officers, partners or 
shareholders to throw forciJP.! substances of any kind whatsoever or papers not specifically designated 
for use in the Restroom facilities down any toil•~ or to dispose of the same in any way not in keeping 
with the instructions provided to Tenant by the management of the Building regarding same, and Tenant 
hereby specifically agrees to reimburse Landford directly for the expense of any breakage, stoppage or 
damage resulting from Tenant's violation of this rule. 
3. Heavy Equipment. Landlord reserves lhe righ~ in Landlord's sole discretion, to decline, limit or 
designate the location for installation of any safoa, other UIIUIWllly heavy, or unusually large objects to 
be used or brought into the Premises the Building. In each ease where Tenant requests installation of 
one or more such unusually heavy item(s), which request ahall be conclusively OVJdenced 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 eases, each 
such heavy object shall b~ placed on a molal stand or metal plates .or such other mounting detail of such 
size as shall be prescribed by Landlord. 

Tenant hereby indemnifies Landford 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 furt11er agrees to reimburse Landlord 
for the costs of repair of any damage done to the Building or property therein by putting in, taking out, or 
maintaining such safes or 9ther unusually heavy objects. 
4, Transportation of Frelgfat. Except as otherwise ~ lo by Landl!>rd in writing, Tenant or 
Tenant's agents.. clients, contractors, directo~ employees. invit~ licensees. officers, partners or 
shareholders shall only carry freight, furniture or bulky materials in or out of the Building before or aller 
Normal Business Hours, (u that lerm is defined in Section 8.1 of the Lease). Tenant may only install 
and/or move such freight. tumiture or bulky material after previous written notice of its intention 10 
complete such a m!>ve, given to the Office 9f the Building. The persona and/or company empl!>yed by 
Tenant for such work must be professional movets, reasonably acceptable to Landlord, and said movers 
must provide Landlord with a certificate of insurance evidencing the existence of worker's compensation 
and all risk liability coverag~ in a minimum amount of $2,000,000. · · 

Tenant may, subject· to the provisions pf the immediately preceding paragraph, move freight, 
furniture, bulky matter and other material in or out of the Premises on Saturdays between the hours of . 
8:00 A.M. and 6:00. P.M., provided that Tenant pays in advance for Landlord's reasonably anticipated · 
additional costs, if any, for elevator operators, security guarda and other expenses arising by ·i:euon of 
such move by Tenant. 
5. Flammable Materials.· Except for such limited quantities of office materials and supplies as are 
customarily utilized in Tenant's normal business operations, Tenant shall not use or keep in the Premises 
or the Building any kerosene, gaaoline, flammable or combustible fluid or material, other than those 
limited quantities of nortnJJ business operating material& as may reasonably be necessa,y for the 

· operation or maintenance of office equipment. Nor shall Tenant keep or bring into the Premises or t~ 
Building any other toxic or J;lazanlous material specifically disallowed pursuant to California state law. . '. 
6. Cooking / Odors / Nuisances. Tenant shall not pennit 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.-eontained kitchen area. Nor shall Tenant permit the 
odors arising from such cooking, or any other improper noises, vibrations, or odors to be emanate from 
the Premises. Tenant shall not obtain for use in the Premises, ice, drinking water, food, beverage,. towel 
or other similar services except at such reasonable hours and under such reasonable regulations as may 
be specified by Landlord. , 
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RULES AND REGULATIONS 

BUILDING RULES AND REGULATIONS (continued) 

Tenant hereby agrees to instruct all persons entering the.Premises to comply with the requirements 'of 
the Building, by advising all ~ns entering the Premises that smoking of any tob~co or other 
substance is prohibited at all times, exCept in such common areas localed outside the Build1ng as may be 
designated by the Building management. 

Tenant shall not permit Tenant1s agents, clients, contractors, directors, employees, invitees. 
licensees, officers, partners or shareholders to interfere in any way with other tenants of the Building or 
with those having business with them. 

Tenant shall not pem1it ils agents, clients, contractors, directors, employees, invitees, licensees, 
officers, partners or shareholders to bring or keep within the Building any animal, bird or bicycle, except 
such seeing-eye dog or other disability assistance type animal as may comply with the requirements of 
any handicapped ordinancea havingjurisdiction therefor. 

Tenant shall store its trash and garbage within the Premises. No material shall be placed in ~,e 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 ordiruuy and custom11Y 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 dispoaal shall be made only through entry ways and elevators provided for such putposes and 
at such timea as Landlord shall 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 Premisea without the 
prior written consent of Landlord, which consent may be withheld in Landlord's sole discretion. 

Landlord reservea the right to exclude or expel from the Building any person who in Landlord's sole 
discretion is intoxicated or under tho influence or Uquor or drugs or who, m 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 peraonal 
property, furniture, fixtures dr eqwpment 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 9nly store goods, wares, or merchandise on or in the Premises in areas 
specifically deaignaled by Landlord for such storage. 
8. Directives to M1aagement. Tenant's requirements, other than those Landlord specifically agrees to 
perform elsewhere in this Lease, shall only be attended to upon the Building management's receipt of 
Tenant's written requeat therefor. Landlord's employees shall not perform any work or do anything 
outside of their regular dutiea unless under special instruction rrom the Building management. No 
security guard, janitor or engineer or other employee of the Building management shall admit any person 
(Tenant or otherwise) to the Premises without specific instructions from the Office of the Building and 
written authorization for such admittance from Tenant. 
9. Keys and Locks. Landford shall furnish Tenant with two keys to each door Jock existing in the 
Premises. Tenant shall reipll,urse Landlord a reasonable charge for th- and any additional keys. 
Tenant shall not be permitted to have keys made, nor shall Tenant alter any lock ·or install a new or 
additional lock_ or bolts on any door of the Premises without Landlord's prior written consent. Tenant 
shall, in each case, furnish Landlord with a key for any addilional lock installed or changed by Ten ant or 
Tenant's agent(s), Tenant, :upon the expiration or earlier termination of lhi8 Lease, shall deliver to 
Landlord all ko)'I in the' poaaouion of Tenant or Tenant's agents, clienta, contractors, directo"', 
employeea, invitees, !icon.sees, officers, partners or shareholders for doors in the Building, whether or 
not filmished to Tenant by"Landlonl. If Tenant, or"Tenant's agents, clients, contractors, directors, 
employees, invitees, licensees, officers, partners or shareholders, lose or misplace any key(s) to the 
Building, Landlord shall, in Landlord's sole discretion, eithor rq,lace said key(s) or re-key such Jocks as 
may be affected thereby, and Tenant shall reimburse Landlonl for all such costs of such re-keying and/or 
replacement · 
10, Solkitatloa, Tenant and/or its agents, clients, contractors, directors, employees, invitees, licenscea, _._s, 

officers, P.•rtnors or shareho!dors shall !'ol permit any canvassi~g, peddling, solici_tin_g and/or distribution)'· 
of handbills or any other wntten matenals to occur m the Premises and/or the Bwldmg, nor shall Tenant· 
or TOnant's agen~ clients, contractors, directors, employees,. invitees. licensees, officers~ partners or 
shareholders engage in such ~Jicitation or distribution activitiea. 
I 1. Retail Sales, Services and Manufacturing Prohibited. Except with the prior written consent of 
Landlord, Tenant shall not spU, or permit the retail sale of; newspapen,, magazmes, periodicals, tlieater 

· tickets or any other goods or merchandise to the general public in or on the Premises, nor shall Tenant 
cany on or permit or allow any employee or other person to carry on the independent business of 
stenography, typewriting or any similar business m or from the J>remisea for the service or 
accommodation of other occupants of any other portion of the Building. Tenant shall not permit the 
Premises to be used for manufacturing or for any illegal activity of any kind, or for any business or 
activity other than for Tenant's specific use. 
12. Change in Name or Address. Landlord shall have the right, exercisable without notice and wilhout 
liability lo Tenant, to change_the name and street address of the Building. 
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BUILDING RULES AND REGULATIONS (continued) 

tl. Projcctlons from Premises. Tenant shall not inslall any radio or television antenna, loudspeaker:or 
other device on the roofor the exterior walls of the Building or in any area projecting outside the interior 
walls of U1e Premise&. Tenant shall not install or permit lo be installed any awnings, air conditioning 
uni ls or other projections, without the prior wrillen consent of Landlord. 
14, Superiority of Lease. These Rules and Regulations are in addition to, and shall not be construed 10 
in any way modify or amend, in whole or in part, lhe covenanls, agreemenls or provisions of this Lease. 
If a conflict or disagreement between lhe Lease and these Rules becomes apparent, this Lease shall 
prevail. 
IS, Changes to Rules and Regulations. Provided such changes do not materially halll1 Tenant's ability 
lo conduct its normal business operations, Landlord shall retain the right to change, add or rescind any 
rule or regulation contained herein, or to make such other and further reasonable and non-discriminatory 
Rules and Regulations as in Landlord's sole judgment may, from time to time, become necessary for lhe · 
management, safely, care and cleanliness of the Premises. the Building or the Parking Facilities, or for 
the preservation of good order !herein, or for the convenience of olher occupanls and lenanls therein, so 
long as such rescission, addition, deletion or chaJJge is !hereafter reasonably applied to all occupants of 
lhe Building affected thereby. 

PARKING RULES AND REGULATIONS 
A, Tenant shall strictly comply with all posted speed limits, direciional signs, yield signs, slops signs 

and all olher signs wilhin or about the parking facilities. · 
B. Tenant shall register all vehicle license·plate numbers with the Building management. 
C, Tenant shall be responsible for the cost of repairing any damage to the parking facilities or cleaning 

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

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

E, Tenant shall strictly comply with all rules, regulations, ordinances, speed limits, and statutes 
affecting handicapped parking and/or access, and shall not park any vehicles wilhin lhe lire Janes, 
along parking curbs or m striped areas. . 

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

G. Except with Landlord's managing agenl(s)' prior written consent, Tenant shall not leave vehicles in· 
tho parking.facilities overnight, nor park any vehicles in lhe parking facilities either than automobiles, 
motorcycles. motor-driven or non-motor-driven bicycles or four-wheeled trucks or vans. Landlord 
may, in its sole discretion, designate ~e areas for bicycles and motorcycles. Tenant shall ensure 
that vehicles parking in lhe parking facilities by using the parking permits assigned to Tenant shall be 
parked entirely within ihe striped lines designating a single Sl)8CO .and are not so situated or of such a 
width or lenglh as to impede access to or egress from vehicles parked in adj11CC11t areas or doors or 
loading docks. Further, all vehicles utilizing Tenant's parking permits shall not be higher than any 
height limitation that may be posted, or of such a size, weight or dimension so that entcy of such 
vehicle into the parking facilities would cause any damage or injwy thereto. 

H. Tenant shall not allow any of the vehicles parked using Tenant's pennils, or the vehicles of any of 
Tenant's suppliers, shippers, customerw or invitees to be loaded or unloaded in any area olher lhan 
!hose specifically designated by Landlord for loading. 

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

J. Tenant acknowledges that lhe Rules and Regulations aa posted herein shall be in effect twenty-four 
hours per day, seven days per week, wi!hout exception . 

Warner Cenlcr IINCoB1y financiaNS\Pcoruary 12. 2001 
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BUILDING RULES AND REGULATIONS {cootloued) 

K. Tenant acknowledges thl\t the uniformed guard officers and parking attendants serving the parking 
facilities are authorized to issue verbal and written warnings of Tenant's violations of any of the 
rules and regulations contained herein. Except in the ease of a car alarm continuing to sound in 
excess of a maximum of fifteen minutes, in which ease no further notice by Landlord shall be 
required. If Tenant or Tenant's agents, contractors, directors, employees, officers, partners or 
shareholders continue to materially breach these rules and regulations after expiration of written 
notice and the opportunity to cure has been given to Tenant, then in addition to such other remedies 
and request for injunctive relief it may have, Landlord shall have the right, without additional notice, 
to remove or tow away the vehicle involved and store the san,e, all costs of which shall be bome 
exclusively by Tenant and/or revoke Tenant's parking privileges and rights under the Lease. 

LANDLORD: 
DOUGLAS EMMETT REALTY FUND 2000, 
a California limited partnership 
By: DOUGLAS, EMME1T AND COMPANY, 

a Califomia corporati?n, 

By: 
its agent ~ & ~ 
Michael J. Means. Vice President 

Dated: 'J../W { l> ") ------~------

. ' 

Wamer Ccnte, 111\KoBay financi.il\lS\february 12, 200J 
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TENANT: 
KOBAY FINANCIAL CORP. 
a Washington corporation 

By: 
Name: 
Its: -1--141---'"""::..::,"------
By: 
Nam=e:~:-.!.L\1,-~~-rr-:--:::------

Its: .......1=~!"'1'!~~-=------
Dated: ---6'N-+"f.f'-'--.._ ____ _ 
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• EXHIBITD 
FIRST AMENDMENT. COMMENCEMENT DATE AND TERM 

This Firsl Amendment to Leue (the "First Amendment"), dnted February 12, 2003, is by and 
be1ween DOUGLAS EMMETT REALTY FUND 2000, a California limited partnership ("Landlord"), 
with an office at 808 Wilshire Boulevard, Suite 200, Santa Monica, California 90401, and KOBA Y 
FINANCIAL CORP., a Washington corporation ("Tenant"), with an office at 777 108th Avenue NW, 
Suite 1220, Bellevue, Washington 98004. 
WHEREAS, 

A. Landlord, pursuant to the provisions of that certain written Office Lease, dated February 12, 
2003 (the "Lease"), leased to Tenant and Tenant leased from Landlord space in the property localed at 
21650 Oxnard Sltee!, Woodland Hills, California 91367 (Ute "Building'1, commonly known as Suite 
501 (the"Premises"); 

8. The provisions of r.aid Lease specify lhal the Commencement Date shall be the dale l .. andlord 
subslanlially completes the Improvements for which lalldlord is obligated under lhc Lease, as 
conclusively evidenced by Tenant taking possession of the Premises; 

C. Tenant took possession of the Premises on----------~ 
NOW, THEREFORE, ID coasideralioa 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: 
l. Confirmation of Defined Terms. Unless modified herein, all tenns previously defined and 

capitalized in the Lease shall hold the same meaning for the purposes of this First Amendment. 
2. Confirmation of Commencement Date aad Term. The Commencement Date is hereby conlim1ed 

to be __ _, and the.TlltlD is hereby confirmed from and including ____ to and including 

3. Revision la Fixed Monthly Rent. Tenant acknowledges and agrees commencing --~~--:· 
and continuing through ,.....~,,.....---' Tenant shall pay the initial Fixed Monthly Rent of 
$~---~per month. Furthermore, as oflhe Commencement Date, the provisions of Section 
3.3 are hereby deleted in t~eir entirety, and replaced in lieu thereof, with the following: 

"Commencing · , and continuing through , the Fixed Monthly 
Rent payable by Tenant s6*ll increase from$ _____ per month to$. ____ per month; 

Commencing · . ,? and continuing through __ ..,....,....,,--th• Fixed Monthly Rent 
payable by Tenant &hall increase m>m S ______ permonth to $ _____ per month; 

Commencing ,-c-rr----,l and continuing through , the Fixed Monthly Rent 
payable by Tenant shall increase ~m $ ______ per month to $ _____ per month; 
and 

' : 
Commencing · , and continuing throughoUI the remainder of the initial Term, the 

Fixed Monthly Rent pa)!able by Tenant shall increase from $____ per month to 
$ ______ per month." · 

4. Acceptance of Premises., Tenant acknowledges and agrees thal Landlord has completed the 
Improvements for which Landlo,:d wss obligated under the Lease to Tenant's satisfaction, and, as of 
the Commencement Date, \he Premises were in good order and repair. 

5. Warranty or Authority. !,{Landlord or Tenant signs as a corporation, or a limited liability company 
or a partnership, each of the persons executing this First Amendment on behalf of Landlord or 
Tenant hereby covenants 'and warrants that each is a duly authorized and existing entity that is 
qualified to do business iit California; that the person(•) signing on behalf of either Landlord or 
Tenant have full right and authority to enter into this First Amendment; and that each and every 
person signing on behalf or either Landlord or Tenant are authorized in writing to do so. 

6. Broker Repreaeatatlou; 'Landlord and Tmant represent to one another that it has deslt with no 
broker in connection witlt this Amendment other than Douglu, Emmett and Company and 

. Land)ord and Tenant shall hold one another hanntcss from and against any and 
~alrl lir.. ,~b~il~ity-,~loss,-~dam~ age, expense, claim, action, demand, suit or obligation arising out of or relating 
to a breach by tho ill!lcmnifying party of such representation, Landlord a~ees to pay all 
commissions due to the qrokers listed above created by Tenant's execution of this Fust Amendment. 

' 7. Successors aad Heirs.· The provisions of this Fi,.t Amendment shall inure to the bonolil of 
Landlord's and Tenant's respective successors, assigns, heirs and all persons claiming by, through or 
under them. 

8, Coolldentlality, 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 agains~ or subleasing of the Premises, other than Tenant's or 
Landlord's counsel-of-record or leasing or sub-teasing 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 contemplated under this Fi,.t Amendment, until both 
Landlord and Tenant have executed and delivered 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. 
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FIJIIP" AM~DM.ENT- COMMENCEMENT DATE AND T&RM (continued) 
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C , •• 

The submission of this First Amendment to Tenant shall be for examination purposes only, and 
does not and shall not_ constitute a rcserv'!lion of or an option for the Tenant to lease the Premises, 'or 
otherwise c~ any mterest by Tenant tn the Premises or any other portion of the Building other 
than the ori~inal Premises currently occupied by TenanL Execution of this First Amendment by 
Tenant and ,ts return lo Landlord shall not be binding upon Landlord, notwithstanding any lime 
interval, until Landlord has i" fact executed and delivered this Fiist Amendment to Tenant. 

JO. Dl5"1osure. Landlord and Tenant acknowledge that principals of Landlord have a financial inlcrcst 
in Douglas Emmett Rosily Advisois, Douglas Emmetl and Company, and P.L.B. Builders. 

U. Governing Law. The provisions of this First Amendment shall be governed by the laws of the Stale 
of California. 

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. Furthetmorc, except as modified herein, 
all other covenants and provisions of the Lease shall remain unmodified and in full force and effect. 

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

LANDLORD: 
DOUGLAS EMMETT REALTY FUND 2000, 
a Cali fomia limited partnership 

By: DOUGLAS, EMMEIT AND COMPANY, 
a California corporation, 
its agent 

By: 
Michael J. Means, Vi~e President 

Dated: -------'--------

Wuncr Center l!NCo81y Pintnei1NSliebN:'.ry 12, 200) 

D-2 

TENAN'f: 
KOBAY FINANC 
a W ashingto co 

EXHIBI 



EXHIBITE 
GUARANTY OF LEASE 

I IL.' · i. 
1.....-· l \' 1,, 

THIS GUARANTY OF LBASB ("Guaranty'') is made by VIKTOR KOBZAR, an individual, and 
VLAD BAYDOVSKIY, an individual (collectively, the "Guarantors"), in favor of DOUGLAS 
EMMETT REAL TY FUND 2000, a California lintited partnership ("Landlord'1, in connection with that 
certain lease dated February 12, 2003, (the "Lease") pursuant to which Landlord_ leases lo ("Tenant") 
those premises gonorally located at 21650 Oxnard Street, Suite 501, Woodland Hills, Cahfom,a 91367 
(tho "Premises") and more palticularly described in tho Lease. As a material inducement to and in 
consideration of Landlord entering into tho Lease, Landlord having indicated that it would not enter mto 
tho Lease without the execution of this Guaranty, Guarantor does hereby agree with Landlord as follows: 
I. Guarantor does hereby unconditionally and irrevocably guarantee and promise to perform and be 

liable for any and all obligations and liabilities of Tenant under the terms of the Lease. 
2. Guarantor does hereby agree that, without the consent of or notice to Guarantor and without affecting 

any of the obligalions of Guarantor hereunder: (a) any term, covenant or condition of tho Lease may 
be amended, compromised, released or otherwise altered by Landlord and Tenant, and Guarantor 
does guarantee and promiae to porfonn all the obligations of Tenant under the Lease as so amended, 
compromised, released 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 any manner with Tenant, any guarantor, any party to the Lease or any 
other person; and ( e) all or any part of the Premises or ofTcnant' s rights or liabilities under the Lease 
may be sublet, assigned or assumed. 

J, 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 any sueh action or actions. Guarantor 
hereby waives and agrees not to assert or take advantage of: (a) any right lo require Landlord to 
proceed againat or exhaust any security held from Tenant or any other person; (b) any right to requi1<1 
Landlord to proceed againat Tenant or any other person or to pursue any other remedy before 
proceeding against Guarantor; (c) the defense of any statute of limitations in any action under or 
1<1lated to this Guaranty or the Lease; {d) any right or defense that may arise by reason of the 
incapacity, lack of authority, death or disability of Tenant or any other person; and (e) any right or 
defense arising by reason of the absence, impairment, 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 Tenant for 
reimbursement Without in anr 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(a) and all rights that are waivable pursuant to 
Section 2856, all of the California Civil Code. and any similar or analogous statutes of California or 
any other jurisdiction. 

4. Guarantor hereby waives and agrees not lo assert or talce advantage of any right or defense based on 
the absence of any or 'all prosentrnenlS, demands (including demands for performance), notices 
(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 agains1 the Tenant by reason of any payments or acts of perfonnance by Guarantor 
under this Guaranty; and (b} subordinates any Jiabillty or indebtedness of Tenant now or hereafter 
held by Guarantor to the obligationa of Tenant under, arising out of or related to tho Lease or 
Tenant's use or occupancy of the Promises. · 

6, The liability of Guaran~r and all rights, powers and remedies of Landlord hereunder and under any 
other agreement now or at any time hereafter in force between Landlord and Guarantor relating to the 
Lease shall be cumulative and not alternative and such rights, powers and remedies shall be in 
addition to all rights, poweis and remedies given lo Landlord by law. 

7. This Guaranty applies to, inures to tho benefit of and binds all parties hereto, their heirs, devisees, 
legatees, executors, administrators, ropraentatives, successors and assigns (including any purchaser 
~t a judicial foreclosure or trustee's sale or a holder of a deed in lieu thereof). This Guaranty may be 
assigned by Landlord vohmtarily or by opetalion of law. 

8, Guarantor agrea from limo to time upon Landlord's request, but not more than once io any 12 month 
period, to deliver to Landlord Guarantor's financial statement All financial statements heretofore 
delivered to Landlord ·by Guarantor are, and all financial statements hereafter delivered to Landlord 
by Guarantor will be, true and correct in all material reapects and fair presentationa of the financial 
condition of Guarantor-' u of tho date thereot; prepared in accordance with generally accepted 
accounting practices. · No material adverse change has occurred in tho financial condition of 
Guarantor since tho date of tho financial statements heretofore delivered to Landlord. 

9. Guarantor shall not, without tho prior written consent of Landlord, commence, or join with any other 
person in commenciog. any bankruptcy, reorganization or insolvency proceeding against Tenant. 
The obligations of Guarantor under this Guaranty shall not be altered, limited or affected by any 
proceeding, voluntary .: or involuntary, involvong the bankruptcy, insolvency, receivership, 
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GUARANTY 01' LEASE (continued) 

reorganization, liquidation or arrangement of Tenant, or by any defense wruch Tenant may have by 
reason of any order, decree or decision of any court or administrative body resulting from any such 
proceeding. 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 will 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 m 
administration, bankruptcy or otherwise, the person or persons authorized to pay such claim shall pay 
lo Landlord the amount payable 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 wruch Guarantor would otherwise be entitled; provided, however, that Guarantor's obligations 
hereunder shall not be satisfied except to the extent tha1 Landlord receives cash by reason of any 
such payment or distribution. If Landlord receives anything hereunder other than cash, the same 
shall be held as collateral for amounts due under this Guaranty. 

10. This Guaranty shsll constitute the enlin, 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 Guarantor 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, each such person shall be deemed a Guarantor and the 
obligation of all such Guarantors shall be joint and several. When the context and construction so 
requires, all words used in the singular herein shall be deemed to have been used in the plural. The 
word "person" as used herein sha.lJ include an individual, company, finn, association, partnership, 
corporation, trust or other legal entity of any kind whatsoever. 

11. Should any one or more provisions of this Guaranty be determined to be illegal or unenforceable, all 
other provisions 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 breach 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 incwred in and in preparation for tho action. 
In addition to the foregoing award of attorneys' fees, the ultimately successful party shsll be entitled 
to its actual attorneys! feea incurred in any post-judgment proceedings to collect or enforce the 
judgment. This provision is separate 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 
consents to trial without a jury. 

15. Time is strictly of the essence under this Guaranty and any amendmen~ modification or revision 
hereof. 

16. If Guarantor is a corpora_tion, each individual executing this Guaran~ on behalf of said corporation 
represents and warrants that he is duly authorized to execute and dehver this Guaranty on behalf of 
said corporation, in accordance with a duly adopted resolution·. of.the board of directors of said 
corporation or in accordance with the bylaws of said corporation, and tha1 this Guaranty is binding 
upon said <:0rporation in accordance with its terms. If Guarantor is a corporation, Landlord, at its 
option, may require Guarantor to concumntly, with the execution of this Guaranty, deliver to 
Landlord a certified copy of a resolution of the board of din:cton of said corporation authorizing or 
ratifying tho execution of this Guaranty. 

17. The term "Landlord" whenever hereinabove used refe11 to and means !he Landlord in !ho foregoing 
Lease specifically named and also any assignee of said Landlord, whether by outright assignment or 
by assignment for security, and also any SUO<:CSSor to the interat of said Landlord or of any assignee 
of such Lease or any part then>ol; whother by assil!"m.ent or otherwise. The term "Tenant" whenever 
hereinabove used refers lo and means the Tenant m the foregoing Lease specifically named and also 
any assignee or subtenant of said Lease and also any successor to the interests of said Tenan~ 
assignee or sublessee of such Lease or any part thereof, whether by assignmen~ sublease or 
otherwise. · 

18. 'JDY notice, request, demand, or other communication hereunder shall be in writing and shall be 
considered duly given or-liunished when: 
a. delivered personally or by messenger or overnight delivery servico, with signature evidencing 

such delivery; . . 
b. upon the date of delivery, after being mailed in a postpaid envelope, sent certified mail, return 

receipt requested, when addrCS5ed to Landlord as set forth below and to Guarantor as set forth 
b~low; or to such other address or addressee ss either party may designate by a written notice 
given pursuant hereto; or . · 

c. upon confirmalion .of'good transmission if sent via facsimile machine to such phone number as 
shall have been provided in writing by Landlord or Guarantor, one to the other: 
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GUARANTY OF LEASE (continued) 

To Guarantor: To Landlord: 
Kobay F~nancial Corp. 808 Wilshire Boulevard, Suite 200 
777 108 Avenue NW, Suite 1220 Santa Monica, California 90401 
Bellevue, Washington 98004 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: 
a. The law of !h• State of California shall gov em all questions with respect to the Guaranty; 
b. Any suit, action or proceeding arising directly or indirectly from the Guaranty, 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; 

c. Guarantor hereby irrevocably consents lo the jurisdiction .of any local, state or federal court 
located within the County of Los Angeles and the State of California; 

d. Guarantor hereby waives personal service of any and alt process upon it and consents to all such 
service of process in the manner and at the address set forth in Paragraph 18 above; and 

e. Without limiting the generality of the foregoing, Guarantor hereby waives and agrees not to 
assert by way of motion, defense or otherwise in any suit, action or proceeding any claim that 
Guarantor is not personally subject to the jurisdiction of the above-named courts, that such suits, 
action or proceeding is brought in an inconvenient forum or that the venue of such action, suit or 
proceeding is improper. 

Executed on this~ day of f-~ \'.) , 2003. 

· , an individual 

Dated: ____,_ ___ t)..;'-\_,_~-'-()_1 __ 
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STATE OF WASHINGTON) 
) ss: 

COUNTY OF i5in_;J ) 

On fr.br-i.t11~ lt;_e before me, !Aft\ I If<!!', fu\d~ , a Notary Public, 
personally appeared V Ko by< ( , personally known to me ( or proved to me on the basis 
of satisfactory evidence) to be the pei,on(s) whose name(s) is/are subscribed to the wilhin instrument 
and acknowledged to me that he/she/Ibey executed the same in his/her/their authorized capacity(ics), and 
that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

WITNESS my hand and official seal. 

Notary Public 
w.a. fu 

STATE OF WASHINGTON) 
) ss: 
) 

On ~~-!j_/;l,,.j.~~. before me, /NI ll l"u en Jmkx,,,, , a Notary Public, 
personally appeared I , personally known to me (or proved to me on the basis 
of satisfactory evidence) to be e perso (s) whose name(s) is/arc subscribed to the within instrument 
and acknowledged lo me that he/she/they executed the same in his/her/their authorized capacity(ics), and 
that by bis/her/their signature(•) on the insuument the person(a), or the entity upon behalf of which the 
pcrson(s) acted, executed the instrument. 

Notary Public 

Warner Center IIJ\KoD•y Fi111nci11\JS'lfcbrua,y 12, 2003 
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'llkST AMENDMENT TO OFFICELE.Q 

Thi& First Amendment to Olllce Lease (the ''First Amendment'), dated March 31, 2003, is 
made by and between DOUGLAS BMME'IT REALTY FUND 2000, a Cabfomia limited partnmhip 
C'Landlord"), with offices at 808 Wilshixe Boulevard, Suire 200, Santa Monica, California 90401, and 
KOBAY FINANCIAL CORP., a W~ton colJ)Oration ("I'awit"), with offices at 21650 Oxnard 
Stroot, Suite S30, Woodland Hills, Califorma 91367. 

WHEREAS, 
A. Landlord, pursuaot to the provisions of that certain written Office Lease, dated February 12, 

2003 (th• "Loas•") loased to TOlllllll and Tonant leased from Landlord space in the property located at 
21650 Oxnard Str .. ~ Woodland Hills, Califumia 91367 (the "Building'?, commonly known as Suite 
SOI and now known as Suite S30 (thc ''Pmnisoa"); 

B. The provisions of the Lease specify that the Commencement Date shall be the next business 
day after the date Landlord substantially comp!- the hnprovemcnts for which Landlord is obligated 
under the Lease. but in no event earlier thanMaroh I, 2003; 

C. The bnprovcments were complcrcd on March 10, 2003. 
NOW, THEREFORE, la c::oasideratio.a- ~f the covenants ~visions contained herein, and other 
good and valuable consideration, the aufllcieocy of whlch rd and Teoant llcrcby aclawwi.dge, 
Landlord and Tenant.agree: 
I, Conlirmatton of Defined Terma. Unless modified herein, all terms previously defined and 

capitalized in the Lease shall hold the same meaning for tho plllJ>OSCS of this First Amendment. 
l. Coafirmatton of Comma cement Date and Term. The Commencomcnt Date is hereby confirmed 

to be March 11, 2003 and the Tenn is hercl>y cottfinnod from and iru:luding March I I, 2003 to and 
including Juno 30, 2006. 

3. Revision la Fixed Monthly Rea~ Pursuant to Section 3.2 of tho Lease, Tenant's obligation to pay 
Rent shall begin ninoty (90) days after the Commoncemenl Date. Tenant acknowledges ,nd agrees 
commencing Juno 11, 2003 and continuing througll March 31, 2004, the initial Fixed Monthly Rent 
payable by Tenant shall be $3,997.40 p,r month. Futthonnorc, as of tho Commencement Date, tho 
provisions of Seotion 3.3 are hereby deleted in their ODlirety, and replaced in lion thoreoJ; with the 
following: 

"Commencing April l, 2004 and continuing througll March 31, 2005, the Fixed Monthly Rent 
payable by Teoant shall iru:toase from$3,997.40 per month to $4,117.32 per month; 

Commencing April I, 2005 and continuing througll March 31, 2006, tho Fixed Monthly Rent 
payalllc byTenantallall inctcase from$4,1!7.32 per month to $4,240.84 per month; and 

Commencing April I, 2006 and continuing througllout tho remainder of the initial Term, the 
Fixed Monthly Rent payable by Tenant shall inmaso from $4,240.84 per month to $4,368.07 per 
month." 

4, Acceptance of Premls.._ Tenant acknowledges and agrees that Landlord has completed the 
Improvements for which Landlord was obligated uru!cr the Lease to Tenant's satisfaction, and, as of 
the Commencement Date, tho Premiaes were in good ord« and repair. 

5. Chana es AITecUng HVAC. Tho followina patagt1ph shall be added at the end of Section 8.7 of the 
Lease: '"l'Ollllll~ at Tenant's exponso, may be required to l'"'f.orm additional air conditioning and 
eloclrical wodl: or install additional VA V boxes to maintain thermal comfort in the evcot T erumt 
increases the occupancy_ and/or equipment load in the suite.". 

6. Warranty of Authority. If Landlord or Tenant signs as a eotp0ration or a partnership, each of the 
pCISOllll exocoting this First Amondmenl on bohall' of Loadlord or Tonant hereby covenants and 
wananls that the corpollllion executing beroinbelow i& a duly authorized and existing eotity that is 
qualified to do buainoas in Califomia; that tho pmon(s) signing on bellalf of either Landlord or 
Teoant have full righl and authority to ontor into this Finl Amendment; and !hat each and every 
person signing on bollalf of either Landlord or Tenant are authorized in writing to do so. 

7. Broker Representadoa. Landloid and Tenant represent to one another that it llas dealt with. rui 

broker in connection with thia First Amendment other than Douglao, Emmett and Company and 
Loe & Alaoclates - L01 Anceles North, lac. Landlord and Teoant shall hold one another 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 rep~tation. 
Landlord agrees to pay all commissions duo to the brokorll listed above created by To;nant's 
execution ofthia Ame.ndmc:nt · ·· 

8. Succeuon and Hein. The pro"'lisions of this First Amendment-shall in\lfe to the benefit of 
Landlord's and Tcnaot's n:spccttve succcsson, assigns, heirs and all persons claiming by, through or 
under them. 

9. Conlldenllallty. Landlord and Tenant agxee that the covenants and provisions of this First 
Amendment shall not be divulged to anyone not dircc1ly involved in the managemen~ 
administration, ownership, lending against. or subleasillg of the Premisca. other than Terumt1s· or 
Landlord's counsel-of-record or leasing or sub-leasing broker of record. 

10. Dlsclo.surc. Landlord and Tenant acknowledge that principals of Landlord have a financial interest 
in Douglas Emmel! Realty Adviaots, Doughls Emmett and Comp!IDY, and P.L.E. Builders. 

WARNERCENTEk t~OBAY PIMAHCW.\AH\Mlld:I lt, 200l 
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;;, Governing Law. pn, nsiona of this First Amendment shall ~ gov.lW by the laws of the State 

ofCalifomia. 
lZ, Reaffirmation. Landlord and Tel!llllt aoknowledgc and agioe that the Lease, as amended herein, 

constitutes the entire agroemcnt by and bctwCOD Landlord and Tenant relating to the Premises, and 
supersedes any and all other -ts written or oral between the parties hereto. Furthennore, 
except as modified herein, all other coveuaats and provisiom of the Lease shall remain umnodificd 
and in full force and offocL 

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

LANDLORD: 

DOUGLAS EMMETI REALTY FUND 
2000, a California limited partnership 

By: DOUGLAS, EMME1T AND COMP~, 
a California '°'lJOR,tion, -
its agent 

By: Jw.iwtlo:¼ 
Michael J. Meana, it& Vice Prcaidcm 

Datod: ____ +_tt_:i-_(_I_? __ _,:__ 

WARNBR CENTER Ill\ KOBAY PINANCJAL\AH\ Much 31, 2003 

··--
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SECOND AMENDMENT TO OFFICE LEASE 
This Second Amendment to Office Lease (this "Second Amendment''), dated May 19, 2006, is 

made by and botweeo DOUGLAS EMMl!TI 2000, LLC, a Delaware limited liability company 
("Landloid"), with officea at 808 Wilahim Boulovmd, Suite 200, Santa Monica, California 90401, and 
KOBAY FINANCIAL CORP., a W~n corporation ("Tooaot''), with officea at 21650 Oxnard 
Street, Suite 530, Woodland Hilla, Ca1ifumia 91367. 

WHEREAS, 
A, Douglai Emmett Realty Fund 2000, a Califomis limited partnership C'DERF 2000''), 

Landlord's pmlecossor-in-intmost, puISW1Dt to tho provisions of that certain Office Lease dated 
February 12, 2003, as •mond

0
':!.1:f that certain FiIIII Amondmenl to Office Lease dated Man:h 31, 2003 

(collectively, tho ''Lease''), I to Tooaot and Tenant leased from DERF 2000 space in the property 
located at 21650 Oxnard Streo- Woodland Hills, California 91367 (tho "Building''), commonly known 
as Suite 530, as more particularly descn'bod in the Lease (the "Pmniaea''); 

B. Oo or about September 10, 2002, Landlord acquired all of DERF 2000'• interes- right and 
title in and to tho real property and Building in which tho Promises are located, becoming sw:cossor-in
interoat to DERF 2000 and Jandloid under the Lease; 

C, The Term of tho Lease expires 1WJe 30, 2006, which Term Landlord and Tenant wish to 
b=by extend; and 

D. Landlord and Teo~ for their mutual bonefi~ wish to revise certain other covenants and 
provisiooa of the Lease. , 

NOW, THEREFORE, In conalderatlon of the covenants and provisions contained herein, and other 
good and valuable cooaideration, the sufficiency of which Landlord and Tenant hereby acknowledge, 
Landloid and Tenant agree u follows: 
1. Coallrmatlon of Delioed Torma. Unleu modified hcmn, all terms previously defined and 
initially capitalized in the Lease shall hold the same meaning for tho purposes of this Second 
Amaodmeot 
2. Extension of Term. The Tenn of tho Lease is b=by exteoded three (3) yous (tho "Extended 
Term''), from and including 1uly I, 2006 (tho "Effective Date''), through and including midnight on 
June 30, 2009 (the ''Termination Date"). It is expressly uodorstood ana agreed that in no event shall 
Tenant havo tho right to further extend ti>• Extended 1'orm of tho Lease. 
3. Revision In ll'b:od Monthly Rent. Commencing on July 1, 2006, and continuing through Juno 30, 
2007, tho Fixed Monthly Rent payable by Tenant shall be $4,088.25. 

CollllllODCing on July I, 2007, and continuing through Juno 30, 2008, the Fixed Monthly Rent 
payable by Tenant shall incnouo from $4,088.25 per month to $4,251.78 por month. 

Commencing on July I, 2008, and continuing throughout tho nomainder of tho Extended Term, the 
Fixed Monthly Rent payable by Tenant shall incnouo from $4,251.78 por month to $4,421.85 por 

nth. · 
lnueue In Security De~ Landloid aclmowlodgoa that it curnoutly holds tho sum of 

,368.07 u a Security Deposit under tho Lease, which amount Landloid shall continue to hold 
throughout tho Exte!\ded Term, unloss othorwise applied punuant to the provisions of tho Loasc. 
Concurnont with Tenant's execution and teodoring to Landloid of this Second Amandmcn~ Tenant shall 
tender tho sum of $53. 78, which amount Laudlord shall add to tho Security Deposit already held by 
Landlord, so that thonoailer, throughout tho Exteodod Tonn, provided tho same is not otherwise applied, 
Landlord shall hold a total of$4,421.85 u a Security Depoeit on behalf of Tenant. 
5. Revlllca to Bue Year. As of tho Elloctivo Date, tho Bue Year for Tenant's payment of 
increues in Oporating E,cpooaca for tho Promises shall be calendar year 2006. 
6. Revlllo• to Tenant's Sllare and Teaut'1 Common Area Sbare. As of tho Effective Date, 
Tenant's Sbano, as specified in Article 4 of tho Lease, shall be 0.28%, and Tenant's Common Area Sbano 
shall he 0.14%. Notwithatanding tho forogoillg, Touant shall not be required to pay Tenant's monthly 
share of any such incroue in Operating Expeosea for tho first twelve (12) months of tho Extended Term. 
7. Parkin&, As of tho Elloctivo Date, throughout tho Extended Torm, Tenant shall bavo tho 
obligation to purchase one (I) uorosorved parting; permit at tho posted monthly parking ratea and 
charges then in effect, plus any and all applicable taxes, provided that such ratea may be changed from 
time to time, in Landlord's sole discmtion. ~ 

8. Extension of Guaranty, By their sigoatunos heroinbelow, Tenant and Guarantors acknowledge 
and agree Iha- as a material cooaideration for Landlord entering into this Second Amendmen, the 
provisiooa and covenants contained in that certain Guaranty of Lease, executed by tho Guarantots on 
February 14, 2003 (tho "Guaranty"), shall extend to and include tho provisions of this Second 
Amondmcn~ as if tho samo had boeo originally incmporated into tho Lease roforonced in said Guaranty. 
9. Acceptance of Premises. Tenant acknowledges that it has boeo in posaeasion of the Premiaos for 
over thnoo (3) years, hu uo claim against Landlord, and thenofono r<>leaaes Landlord from any claim, 
loss, liability, coat or expense, in connection with tho Premiaos or tho Lease. Tenant has made its own 
inspection of and inquiries regarding tho Premiaos, which is already improved. Therefore, except for tho 
improvomeots to be completed pumuant to Paragraph 9.1 below, Tenant accepts the Promises in its "u
is" condition. Tenant further aclcnowlodgoa that Landlord hu made no curnontly effective representation 
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or warranty, express or implied regarding tho coodition, suitability or usability of tho Premises or tho 
Building for the pUip0808 inteodod by Tenant 
9.1. Tenant Improvements. Concummt with Tenant's occopsncy of the PremiBes, which shall not 
entitle Tensnt to any set-off or re•t abateroerrt, Landlord, at Landlotd's solo expense, shall complete tho 
following improvements to tho Premises: 

a) Repaint tho intmior walls that wore previously painted, using Building standard matmals and a 
maximum oftwo coals of pain~ in a single color reasonably accc:ptablo to Tenanl; 

b) Ropilce the cupoting, bsao molding and padding (only if the padding is deteriorated), using 
Building standard materials, in a single color that ,s reasonably accoptablo to Tenant (collectively, tho 
''lmprovemonls"), provided, however, Tenant acknowlodgea Landlord shall have no obligation to 
perform the Improvemenls after tho expiration of ODO (I) year following the full execution of this 
Second Amendment 

Tenant shall provide Landlord with Tenant's selection of color finiBhos for paint and tho carpet on 
or before the dale that is ten (10) days after this Second Amendment is tully-oxcc~tod. Tenant 
acknowledges that (i) Landlord shall not be obligated to commence the lmprovcmcnlB pnor to the lull 
execution of this Second Amendment, (ii) Tenant shall, at TOIIIIDt's solo cost and ~cnsc, move 
Tenant's I\Jmiture and equipment so that Landlord may perform the lmprovomonts, and (tii) if Tenant 
mils to provide Landlord with Tenant's selection by tho dale set forth baeinabove, Landlord sba1l not be 
obligated to perform the lmprovomonls. 

In addition to the Improvements, Landlord shall provide Tenant with an allowance in the amount 
of One Thousand Dollars ($1,000) to be applied towards any other improvements in the Premises, 
provided, however, that (I) Landlotd shall not be obligated to disburse such allowance until five (5) 
business days of Landlord's receipt of a paid invoice(s) from Tenant for such costs and (2) Landlord 
shall not be obligated to disbune any amount of such allowance after December 31, 2006. If Tenant 
elects to make any other improvements to the Premises during the Ex1"nded Term, tho same shall be 
considered a Tenant Change, to be complotod by T~ at Tenant's solo expense, pmsuant to the 
provisions of Anicle 12 oftbe Lesso. 
10. Wunu,ty of Authority, lf Landlord or Tenant signs aa a corporation, or a limited liability 
company or a partnonhip, each of tho persons executing this Second Amendment on bobalf of Landlord 
or Tenant hmeby covenanls and wanan1B that the spplicablo ~ oxocuting herein below is a duly 
authorized and existing entity that is qualified to do business in California; that the l)0<80D( s) signing on 
behalf of either Landlord or Tenant bavo full ri&ht and aut::% to enter into this Second ·Amendment; 
and that osch and every person signing on behalf of either Old or Tenant are anthorizod in writing 
to do so. 

lf either siptoiy hereto is a corporation, the pcrson(s) executing on bobalf of said entity shall 
affix the •i.;,~·1alo corponte seal to osch area in the document where ,eqwost therefi>r is noted, and the 
other party be entitled to conclusivolr, p"'81111111 that by doing so tho entity for which said corpomte 
seal bas been affixed is au.sting to and ratifying this Second "-hnon•. 
11. Broker Re(>rcseatatloa. Landlotd and Tenant reprosenl to ODO another that it bas dealt with no 
broker or agent m connection with this Second Amendment or ill ~\~j\&tions other than Douglu, 
Emmett aad Company and Lee & Aasoclalel. Landlord and Tenant hold one another harmless 
from and against any and all liability, loas, damage, expense, claim, action, demand, suit or obligation 
arising out of or relating to a breach by the indemnifying porty of such representation. Landlotd agrees 
to pay all commissiona due to tho brokors liatod above creatod by Tenant's execution of this Second 
Amandment. 
12. Conlldentlallty. Landlord and Tenant agree that tho covenants and j>rovisim,s of this Second 
Amendment sba1l not be divulged to anyone not diroctly involved in tho managemen~ adminis1Illtion, 
ownership, lending a~ or subleasing of the ~ other than Tenant's or Landlotd's counsel-of
rccord or leasing or sub-leasing broker ofrccotd. 
13. DIJclosnre. Landlord and Tenant acknowledge that principals of Landlord bavo a financial 
intorest in Douglas Emmett Realty Advisors, Douglaa, Emmott and Company, and P .L.E. Builders. 
14, Governl111 Law. The provisions of this Socon<I Amendment shsU be governed by lho laws of the 
State of California. 
15. Reafflrmatlou. Landlord and Tenant acknoj':;tff and agree that tho Lesso, as amended herein, 
constitutes tho entire agreement by and between ord and Tenant relating to the Premises, and 
supersedes any and all other agreomenlB written or oml between the parties hereto. Furthermore, except 
as modified herein, all other covenants and provisions of the Lesso shall remain unmodified and in lull 
foroo and effect 

16. Suhmillloa or Document. No expanded contractual or other rigblB shsU exist between Landlord 
and Tenant with respect to the ~ as contemplated onder this Second Amendmen~ until both 
Landlord and Tenant have executed and delivered this Second Amendment, whether or not any 
additional rental or security deposits have been n:ceived by Landlord, and notwithstanding that Landlord 
hss delivered to Tenant an unoxccuted copy or this Second Amendment. 

The submission of this Second Amendment to Tenant shall be for examination pUip0808 only, and 
docs not and shsU not constitute a reservation of or an option for the Tenant to lcsse the Premises, or 
otherwise create any intereat by Tenant in the Premises or any other portion of tho Building other than 
tho originoi Premises currently occupied by Tenant Execution or this Second Amendment by Tenant 

Warner Ccnta-To_.111/Kobay Financial Colp./AYHfMay 19, 2006 
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and its return to Landlonl shall not be binding upon Landlord, notwithstanding any time intorval, until 
Landlord baa in fact executed and deliveiod this SeooDd Arnendrneot to Teoant 
IN WITNESS WBEREOF, Laodlonl and Tenant have duly executed this document, effective the later 
of the date(s) wri- below. 

LANDLORD: 

DOUGLAS EMMETT 2000, LLC, 
a DolaWBIO limited liability company 

By: DOUGLAS, EMMETT AND COMPANY, 
a California cmporation, 
its agent 

By: Michael 1. b.l,.~.lV~dont 
Dated: ,ti I' lj / ~ 

By: 
Name: 
Title: ___ ..Jld.~!l,J..lU..LI'-----

Dated: ____ s-~-_~_?i_-_o_LI __ 

GUARANTORS: 

iktor 

jointly and sevomlly. 

Dated: -----""~..,_/2_4.:..,/....=0_CJ __ 
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GUARANTY OF LEASE 
THJS GUARANTY OF LEASE ("Guaranly") is made by VIKTOR KOBZAR, an individual: and 

VLAD BAYDOVSKIY, an individual (collcc1ively, lhe "Guarantors"), m _favor of. DOU(,l,AS 
EMMETT REAL TY FUND 2000 a California limited partnership ("Landlord"), m connection wllh U1at 
certain lease dated February 12, 2003, (\he "Lease") pursuant to whjch Landlord_ leases to ("Tenant") 
thoae premises,enerally localed_ at 21650 Ox~ard ~ueet, Suite SOI, Woodlan_d ~tlls, Cahfornia 91367 
(the "Premises' and more pJ!llicularly dcscnbed m Ibo Leaae. As a matenal mducemenl lo u11d m 
consideration o Landlord entering into the Lease, Landlord having indicated that it would not cuter into 
the Lease without the execution of this Guaranty, Guarantor docs hereby agree wilh Landlord as follows: 
I, Guarantor docs hereby unconditionally and irrevocably guarantee and promise 10 pcrfonn mul be 

liable for any and all obligations and liabililics of Tenant under lhe lerms of the Lease. 
l. Guarantor does hereby agree that, without the consent ofor notice to Guarantor and without affecting 

any of the obligations of Guarantor hereunder: (a) any tenn, covenant or condition of the Lease may 
be amended, compromised, released or otherwise altered by Landlord and Tenant, and Guaranlor 
does guarantee and promise to perform all the obligations of Tenant under the Lease as so amended, 
compromised, released or altered; (b) any guarantor of or party lo the Lease may be released, 
substituted or added; (c) any right or remedy under the Lease may be exercised, nol exercised, 
impaired, modified, limited, destroyed or suspended; (d) Landlord or any olher person acting on 
Landlord's bebaifmay deal in any manner with Tenant, any guaranlor, any party to the Lease or any 
other person; and (e) all or any part oflhe Premises or of Tenant's rights or liabilities under Ille Lease 
may be sublet, assigned or assumed. · 

3. The obligations of Guarantor hereunder are in addilion lo and independent of the obligations of 
Tenant. A separate action or acliona may be brou!P't and prosecuted al!"inst Guarantor whether 
action is brouglrt against Tenant or whether Tenant is Joined in any such action or actions. Guarantor 
hereby waives and agrees not lo 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 righl to require 
Landlord to proceed against Tenant or any olher person or to pursue any olher remedy before 
proceeding against Guarantor; (c) the defense of any statute of Iimitationa in any action under or 
related to this Guaranty or the Lease; (d) any right or defense that may arise by reason or the 
incapacity, lack of aulhqrity, death or disability of Tenant or any other person; and ( e} any righl or 
defenao arising by reaaon of Ibo absence, impairment, modification, limitation, destruction or 
cessation (in bankruptcy, by an election of remedies, or otherwise) of the liability of Tenant, or the 
subrogation rights of Guarantor or of the right of Guarantor to proceed against Tenant for 
reimbursement. Wilhout in anr 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(a) and all rights that are waivable pursuanl to 
Section 2856, all of the California Civil Code, and any similar or analogous statutes of California or 
any other jurisdiction, · · 

4. Guaramor hereby waives and agrees not lo assert or take advantage of any right or defense based on 
the absence of any or all presentments, demands (including demands for performance), notices 
(including notices of adverse change in the financial stalus of Tenant or other facts which increase 
the risk to Guarantor, notices of 11on-perfom1ance and nolices of acceptance of lhis Guaranty) and 
protcsls of each and every kind. , . 

5. Until all T~nant'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 liabihty or indebtedness of Tenant now or hcreal\er 
held 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 Guarantot and all rights, powers and remedies of Landlord hereunder and un<ler any 
other agreement now or at any time hereafter in force between Landlord and Guarantor relating to lhe 
Lease shall be cumulative and not alternative and such rights, powers and remedies shall be in 
addition to all rights, powera and remedies given to Landlord by law. 

7. This Guaranty applies to, inures to Ibo benefit of and binds all panics hereto, their heirs, devisees, 
legatees, executors, adminisllalors, representatives, successors and assigns (including any purchaser 
at a judicial foroclosuro or trustee's sale or a holder ofa deed in lieu thereof). This Guaranty may be 
B¥igned by Landlord volwitarily or by operation of law. 

8, Guarantor agrees from time to time upon Landlord's request, but not more than once in any 12 month 
period, to deliver to Landlord Guarantor's financial statement. All financial statements herelofore 
delivered to Landlord by Guarantor are, and all financial statements hereafter delivered to Landlord 
by Guarantor will be, true and correct in all material respects and fair presentations of lhe financial 
condition of Guarantor as of tho date !hereof, prepared in accordance with generally acceplcd 
accounting practices. No material adverae change has occurred in the financial condition of 
Guarantor since the dato·ofthe jinancial statements heretofore delivered to Landlord. 

9, Guarantor shall not, without the prior written consent of Landlord, commence, or join with any other 
person i_n commencing, any bankruptcy, reorganization or insolvency proceeding against Tcm~nt. 
The obhgations of Guarantor under this Guaranty shall not be altered, limited or affected by any 
proceeding, voluntary or involuntary, involvmg the bankruptcy, insolvency, reccivcrshi1>, 
reorganization, liquidation or arrangement of Tenant, or by any defense which Tenant may lrnvc by 
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reason of any order, decree or decision of any court or admi11is1rati~e b?<iY ":"ulting from any such 
proceeding. Guarantor shall file in anr bankruptcy or other proceeding m. which the fihng_ of cl~1ms 
1s required or pennittcd by law all clauns which Guarantor may have agamst Tenant rela.llng to·any 
indebtedness of Tenant to Guarantor and will assign to Landlord all righg of Guarantor thereunder. 
Landlord shall have the sole right to accept or reject any plan _proposed m such proceeding and to 
take any other action which a party filing a claim is entitled to do.. In all such cases,. whether m 
administration, bankruptcy or otherwise, the person or persons authonzed to pay such clam, shall pay 
to Landlord the amount payable on such claim and, to the full extent necessary for that purpose, 
Guarantor hereby assigns to Landlord all of Guarantor's righls to any such payments or distributions 
to which Guarantor would otherwise be entitled; provided, however, that Guarantor's obhgat1ons 
hereunder shall not be satisfied except to !he extent !hat Landlord receives cash by reason of any 
such payment or distribution. If Landlord receives anything hereunder other than cash, the same 
shall be held as collateral for amounls due under this Guaranty. · 

10. This Guaranty shall constitute tho 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 Guarantor 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, each such person shall be deemed a Guarantor and the 
obligation of all such Guaranton shall be joint and several. When the context and cons\ruclion so 
requires, all words used in the singular herein shall be deemed' to have been used in the plural. The 
word "person" as used herein shall include an individual, company, finm, association, partnership, 
corporation, trust or other legal entity of any kind whatsoever. 

12. Should any one or more provisions of this Guaranty be detenmined lo be illegal or unenforceable, all 
olher provisions shall nevertheless be effective. 

13. The waiver or failure to enforce any provision of this Guaranty shall no! 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 award of attorneys' fees, the ultimately 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 separate 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 
consents to trial without a jury. 

IS. Time is strictly of the essence under this Guaranty and any amendmen~ modification or revision 
hereof. 

16. If Guarantor is a corporation, each individual executing this Guarantr on behalf of said corporation 
re~rescnts and warrants that he is duly authorized to execute and deltver this Guaranty on behalf of 
said corporation, in accordance with a duJy·adoptcd resolution of the board of directors of said 
corporallon or in accordance with the bylaws of said corporation, and that this Guaranty is binding 
upon said corporation in accordance with its tenms. If Guarantor is a corporation, Landlord, at ils 
option, may require Guarantor to concurrently, with the execution of this Guaranty, dehver to 
Landlord a certified copy of a resolution of the board of directors of said corporation auU1orizing or 
ratifying the execution of this Guaranty. 

I 7. The tenm "Landlord" whenever hereinabove used ref en 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 assi4M!011I or otherwise. Tho tenm "Tenant" whenever 
hereinabove used refen to and means the Tenant 10 the foregoing Lease spccilically named and also 
any assignee or subtenant of said Lease and also any successor to the interesls of said Tenant, 
assign"." or sublessee of such Lease o; any part thereof, whether by assignment, sublease or 
otherwise. 

18. Any notice, roquea~ demand, or other communication hereunder shall be in writing and shall be, 
considered duly given or furnished when: · 
,. delivc~ personally or by messenger or overnight delivery service, with signature evidencing 

such delivery; 

b. upon the date of delivery, after being mailed in a postpaid envelope, sent certified mail, return 
receipt requested, when 1lddresacd to Landlord aa set forth bolow and io Guarantor as set forth· 
~low; or to such other address or addressee as either party may designate by a written notice 
given pursuant hereto; or 

c. upon confirmation of good transmisaion if sent via facsimile machine to such phone number as 
shall have been provided in writing by Landlord or Guarantor, one to the other: 
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To Guarantor: 

GUARANTY OF LEASE (contln-~~ 

To Landlord: 
Kobay Financial Corp. 808 Wilshire Boulevard, Suite 200 
777 108~ Avenue NW, Suite 1220 Sanla Monica, California 90401 
Bellevue, Washington 98004 Atln: Director of Properly Management 

19. As a further material part of the consideration lo Landlord to enter into the Lease with Tenant, 
Guarantor agrees: 
a. The law of the State of California shall govern ail questions_>yitl1 respect to the Guaranty; 
b. Any suit, action or proceeding arising directly or indirectly ·rrom the Guaranty, the Lease or the 

subject matter thereof shall be litigated only in courts localed within the County of Los Angeles 
and the State of California; 

c. Guarantor hereby irre-,1ocably consents to the jurisdiction of any local, slate or federa\ court 
located within the County of Los Angeles and the State of California; 

d. Guarantor hereby waives personal service of any and all process upon it and consents to ail such 
service of process in tho manner and at the address scl rorth in Paragraph 18 above; and 

e. Without limiting the generality of the foregoing. Guarantor hereby waives and agrees not to 
assert by way of motion, defense or otherwise in any suit, action or proceeding any claim that 
Guarantor is not personally subject to the jurisdiction of the above-named courts, that such suits, 
action or proceeding is brought in an inconvenient forum or that the venue of such action, suit or 
proceeding is ii~roper. 

Executed on this 4 day of February, 2003. 

Wamcr Ccnw 111\KoBay Flnancial\JS\FebNuy 12, 200J 

3 

EXHIBIT"( 



'i .,. 
7 

GUARANTY OF LEASE (contlh ~ 
STATE OF WASHINGTON ) 

} ss: 
COUNTY OF f'., ~ } 

On fi}y,;i\% /~ before me, (,A)///1u."1 fb)lr?o/l , a Notary Public, 
personally appeared I~ ~u_,..- • personally known.lo me (or proved to me on the basis 
of satisfactory evidence} to be the person(s} whose name(s) is/are subscribed to the within inslrument 
and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and 
that by his/her/their signature(s) on lhe inslrumenl lhe person(s), or lhe entity upon behalf of which the 
person(s) acted, executed the instrument. 

WITNESS my hand and official seal. 

w a. ILL 
Notary Public 

STATE OF W ASH!NGTON ) 
) ss: 

COUNTYOF~ ) 

I before me, lA/f / /14i,,, &J.wfw), a Notary Public, 
1 personally known to me (or proved to me on the basis 

of satisfactory evidence} to be e perso (s) whose name(s} is/are subscribed to the within inslrument 
and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and 
that by his/her/their signature(•} on the instrument !he person(&), or the entity upon behalf of which the 
peraon(s} acted, executed the instrument. · 
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