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OFFICE LEASE
BASIC LEASE INFORMATION
Date; February 12, 2003
Landlord: DOUGLAS EMMETT REALTY FUND 2000,
a California limited partnership
Tenant: KOBAY FINANCIAL CORP.
a Washington corporation
SECTION
1.1 Premises: 21650 Oxnard Street, Suite 501
o Woodiand Hills, Califormia 91367
1.4 Rentable Area of Fremises: approximately 1,817 square feet
1.4 Usable Arca of Premises; approximately 1,512 square feet
2.1 Term: - Three (3} Years and three (3) months
Anticipated Commencement Date: March 1, 2003 (as modified by Section 2.1)
Anticipated Expiration Date: May 31, 2006 {as modified by Section 2.1)
31 Fixed Monthly Rent: $3,997.40
33 Fixed Monthly Rent Increase Three percent (3%)
Date of First Increase: March 1, 2004 (as modified by Section 2.1)
Frequency of Increase: Annually
3.7 Sccurity Deposit: $4,368.07
4.3 Tenant's Share; 0.284%
Tenant’s Common Area Share: 0.143%
42 Base Year for Operating Expenses: 2003
6.1 Use of Premises: Generat office use consistent with the operation of 2
first-class office building in the Woodiand Hills
‘ area
16.1 Tenant's Address for Notices:

20.5

211

Before the Commencement Date:
After the Commencement Date;

Contact: _
Landlord's Address for Notices:

B |

Brokers:

Parking Permits:

777 108th Avenue NW, Suite 1220
Bellevue, Washington 38004
21650 Oxnard Street, Suite 501
Woodland Hills, California 91367
Viktor Kobzar

DOUGLAS EMMETT REALTY FUND 2000
¢/o Douglas, Emmeit and Company

Director of Property Management

808 Wilshire Boulevard, Suite 200

Saata Monica, Califomia 90401

Douglas, Emmett and Company
808 Wilshire Boulevard, Suite 200
Santa Monice, California 90401
and
Lee & Associates - Los Angeles North, Inc.
15250 Ventura Boulevard, Suite 100
Shernman Qaks, Califomia 91403
Six (6) permits for unreserved spaces on a “must-
lake" basis

Except ag noted hereinbelow, the furegoing Basic Leass Information is hereby incorporated info and made o pori of the Lease. The
Section reference in the Ieft margin of the Basic Lease Information exisis solely to indicate where such reference initially appears in the
Leass docuart, Except as specified lareinbelow, each such reference in the Lease dociment shall incorporare the applicable Basic
Lease Information. However, i tha event of any couffict between quy reference contained in the Basic Lease Information and the specific
wording of the Lease, the wording of the Lease shall control.
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OFFICE LEASE

This Office Lease, dated February 12, 2003, is by and between DOUGLAS EMMETT REALTY
FUND 2000, a California limited parinership ("Landlord"), with an office at 808 Wilshire Boulevard,
Suvite 200, Santa Monica, California 90401, and KOBAY FINANCIAL CORP., a Washingion

corporation (“Tenant"”), with an office at 777 108th Avenue NE, Suite 1220, Bellevue, Washinglon

98004.

ARTICLE 1 -
DEMISE OF PREMISES 9 30

Section 1.1. Demise. Subiect to the covenants and agree :
to Tenant and Tenant hires from Landlord, Suite Numbe the "Premiscs”) on the fifth () floor, in
the building located at 21650 Oxnard Street, Woodland Hills, California 91367 (the "Building”). The
approximate configuration of the Premises is shown on Exhibit A, attached 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 the balance of the space from which it is being demised.

Tenant acknowledges that it has made its own inspection of and inquiries regarding the Premises,
which are already improved. Therefore, except for the improvements to be completed pursuant to
Exhibit B, attached hereto and:made a part hereof by reference, Tenanl accepts the Premises in their “as-
is” condition. Tenant further acknowledges that Landlord has made no represcntation or warranty,
express or implied, cxciﬂ:as are contained in this Lease and its Exhibits, regarding the condition,
suitability or usability of the Premises or the Building for the purposes intended by Tenant.

The Building is part of a multi-bujlding office and retail project owned by Landlord known as
“Warner Center Towers.” The term “Project,” as used in this Lease, shall mean (i) the Building, (ii) the
"Common Areas* (as hereinafler defined), (iii) those certain office buildings on the Project Site Plan
attached hereto as Exhibit A-1 (the “Other Office Buildings™), (iv) the land (which is improved with
landscaping, parking facilities and other improvements) upon which each of the foregoing items (i)
through (iv) above s located, and (v) at Landlord’s discretion, subject to the conditions set forth in
Section 1.7, below, any additional real property, areas, land, buildings or other improvements owned by
Landiord added thersto on, adjacent to, or outside of the Project.

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

The Common Areas shall consist of the “Project Common Areas” and the “Building Common
Areas.” The term “Project Common Areas,” as used in this Lease, shall include, but shall not be limiied
to, the parking areas, drives, entrances, passageways, sidewalks, city sidewalks adjacent the Project,
elevators, fixtures, systems, remps, gardens, parks, Jandscaped and other unpeved areas (whether above
or below grade), ing lot lighting facilities and equipment, traffic and monument sign structures all as
used in connection with Project and other like arcas which may be designated by Landlord. The term
“Building Common Areas,” as used in this Lease, shall include, but shall not be limited to, main and
suxiliary lobbies, common entrances and hallways, loading docks, atrium areas, restrooms, elevators,
stairways and accessways, common pipes, conduits, wires, equipment, trash areas, parking facilities,
concierge areas, fire control rooms, and other like areas which may be designated by Landlord. The
manner in which the Common Arcas are mainteined and operated shall be at the reasonable discrelion of
Landlord, and the use thereof shall be subject to such rules, regutations and restrictions as Landlord may
make from time to time. Landlord reserves the right to close tempararily, make alterations or additions
to, or change the location of elements of the Project and the Common Areas, subject to the terms of this

e. * ¢ :

Subject to all of the other terms of this Lease, Landlord may maintain and operate the Common
Areas in such manner as Landlord determines in its sole discretion. :

Section 1.2. Tenmant’s Noi-Exclusive Use. Subject to the contingsncies contained herein, Tenant is
granted the nonexclusive use of the commeon corridors and hallways, stairwells, elevators, restrooms,
parking facilities, lobbies and other public or Common Areas located on the Project. However, the
manner in which such public and common arcas are maintained and operated shall be at the sole
discretion of Landlord, and Tenant’s use thereof shall be subject to such rules, regulations and
restrictions as Landlord may make from lime to time. .

Section 1.3. Landlord’s Reservation of Rights. Landlord specifically reserves to itself use, control

contained in this Lease, Land]ord leases

and repair of the structural'portions of all perimeter walls of the Premises, any balconies, terraces or

roofs adjacent to the Premises (including any flagpoles or other instailations on said walls, balconies,
terraces or roofs) and any space in 'or adjacent ¢ the Premises used for shafls, stairways, pipes,
conduits, ducts, mail chutes, conveyors, pneumatic tubes, electric or other utilities, sinks, fan rooms ot
other Building facilities, and the use thercof, as well as access thereto through the Premises. Landlord
also specifically 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;

¢) To grant to anyone the exclusive right to conduct any particular business or undertaking in the
Building, so long as Landlord’s granting of the same does not prohibit Tenant's use of the Premises
for Tenant's Specified Use, as defined in Asticle 6;

d} To enter the Premises af 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 the Term, to exhibit the Premises to prospective future tenants;

f) Subject to the provisions of Article 12, to, at any time, and from time to time, whether at Tenant’s
request or pursuant to governmental requirement, repair, alter, make additions to, improve, or
decorate all or any portion of the Project, Building or Premises, provided that such access and any
work performed by Landiord shall not materially impair or interfere with Tenant's access to or use of
the Premises. In connection therewith, and witheut limiting the generality of the foregoing rights,
Landlord shall specifically have the right to remove, alter, improve or rebuild all or any part of the
lobby of the Building as the same is presently or shall hereafter be constituted, provided that such
access and any work performed by Landlord shall not materially impeir or interfere with Tenant's
access to or use of the Premises.;

2) Subject to the j:rovisions of Article 12, Landiord reserves the right to make alterations or additions to
or change the location of elements of the Project and any commeon areas appurtenant thereto; and/or

k) To take such other actions as may reasonably be necessary when the same are required to preserve,
protect or improve the Premdises, the Building, or Landlord's interest thersin.

Sectlon 1.4. Area. Landlord and Tenant agree that the Usable Area of the Premisss has been measured
using the June, 1996 standards published by the Building Owners' and ers’ Association
(“BOMA™, as a guideline, and that Landlord is utilizing a deemed add-on factor of 20.15% to compule
the Rentable Area of the Premises. Rentable Area herein is calculated as 1.20.15 times the estimated
Usable Area, regardless of what the actual square footage of the common areas of the Building may be,
and whether or not they are more or less than 20.15% of the total estimated Usable Area of the Building.
The purpose of this calculatior is solely t0 provide a general basis for comparison and pricing of this
space in relation to other spaces in the market area. :

Landlord and Tenant further agree that even if the Rentable or Usable Area of the Premises and/or

the total Building Area are later determined to be more or less than the figures stated herein, for all
purpases of the Lease, the figures stated hevein shall be conclusively deemed to be the actual Rentable or
Usable Area of the Premises, a8 the case may be.

Section 1.5, Quiet Enjoyment. Subject to the limitations imposed under Article 14 of this Leasc,
Tenant shall lawfully and quietly hold, occupy and enjoy the Premuses during the Term.

Section 1.6. No Light, Air or View Easement. Any diminution or shutting off of light, air or view by ‘

any structure which is now or may hereafier be erected on lands adjacent to the Building shall in no way
affect this Lease or impose any liability on Landlord. Noise, dust or vibration or other ordinary incidents
to new construction of improvements on lands adjacent to the Building, whether or not by Landlord,
shall in no way affect this Leasé or impose any liability on Landlord. :

Section 1.7. Relocatlon. Lindiord shall have the right at any time, except during the last six (6) months

of the Term, and after giving Tenant a minimum of sixty (60) days prior written notice, to:

a) provide and fumish Tenant with space elsewhere in the Building of approximately the same size and
approximately the same configuration, as the Premises, (the “Substitute Premises™); and

b) relocate Tenant to such Substitute Premises,

. Landlord shall pay all reasonable costs snd expenses incurred as a result of such relocation,
including, without limitation, the reasonable and necessary out of pocket costs of Tenant for new
stationary, any computer-or telephone wiring and cabling then in use in the Premises which cannot
grammbly be moved and used in the Substitule Premises, any supptemental HVAC then in use by

enant and com le coametic finishes which Tenant has paid for in the Premiges. If Landlord moves

Tenant to the Substitule Premises, each and every term, covenant and condition of this Lease shall -

remair in full force and effect and be deemed applicable to the Substitute Premises, as though Landlord
and Tenant had entered into an express written amendment of this Lease with respect thereto, except that
if the approximate Rentable square footage of the Substitute Premises is less than that of the Premises,
the Fixed Monthly Rent and Tenant’s Proportionate Share of Operating Expense increases shail be
approt&riatcly reduced, and if the approximate Rentable 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 Tm:é Proportionate Share of Operating Bxpense increases shall remain as set

forth in this Lease :
If Tenant refuses to permit Landlord te relocate Tenant as specified above, Landlord shail have the

right to terminate this Lease effective ninety (90) days from the date Landlord provided Tenant with the
original notification of intent to relocate.
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Section 1.8. Development of the Project.

a) Landlord reserves the right to further subdivide all or a portion of the Project. Tenant agrees lo
execute ahd deliver, upon demand by Landlord and in the form requested by Landlord (at no cost te
Tenant), any additional documents needed to conform this Lease to the circumstances resulting from
such subdivision, provided: that no such documentation shall adversely affect Tenant’s rights or
obligations under this Lease in any maleria) respect.

b) Ifportions of the Project ar property adjacent to the Project (collectively, the “Other Improvements™)
are owned by an entity other than Landlord, Landlord, at its‘aption, may enter into an agreement with the
owner or owners of any or all of the Other Improvements to provide (i) for reciprocal rights of access
and/or use of the Project and ihe Other Improvements, provided that the same creates no material
adverse effect upon Tenant’s rights or obligations under this Lease, (ii) for the common management,
operation, maintenance, impravement 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 the allocation of a portion of the Operating Expenses ta the Other
Improvements and the cperaling 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 Improvements and/or the Project. Nothing
contained herein shall be deemed or construed to limit or otherwise affect Landlord"s right to convey all
or any portion of the Project or any other of Landiord’s rights described in this Lease. .

. ARTICLE 2
COMMENCEMENT DATE AND TERM

Section 2.1, Commencement Date and Term. The term of this Lease (“Term™) shall commence the
next business day after the date Landiord substantially completes thie Improvements contemplated under
Exhibit B, but not earlier than March 1, 2003 (the "Commencement Date"), and shail end, uniess sooner
terminated as otherwise provided herein, at midnight on the last calendar day of the calendar month
which occurs three (3) years and three (3) months after the Commencement Date {the “Termination
Date"). The anticipated Commencement Date is March 1, 2003, Landlord and Tenant shall promptly
execute an amendment to this Lease (the “First Amendment™) substantially in the fonn attached herete
as Exhibit D, confirming the finalized Commencement Date and Term as soon as they are determined,

For purposes of establishing the Commencement Date, substantial completion shall be defined as
that -point in the construction process when all of the structural, mechanical, plumbing and electrical
work specified herein has been performed; the paint, carpet, hard flooring matenals, bese moldings, and
millwork, if any, have been installed, and a majority of the other finish work specified in Tenant's plans
has been completed in such a manner that Tenant could, if it ook possession of the Premises, enjoy
beneficial occupancy thereof. ‘Landlord shail use its commerciaily reasonable efforts to provide Tenant
with at least two (2) weeks prior notice of the substantial completion of the Improvements,

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

a) Landiord has substantially completed the Tenant Improvements contemplated hereunder, except for
any minor punchlist items t¢ be completed; and
b) the Premises are in good order and repair.

Provided that Tenant does not delay Landlord’s completion of the Improvements that Landlord is
required to complete, Tenant may take possession of the Premises up to one (1) week prior to the
anticipated Commencement- Date, solely for the purpose of installing Tenant's fumniture, fixtures and
equipment, computer and t;i;?hone cabling. Said early possession shall be subject to Tenant complying
with all of the provisions and covenants contained herein, sxcept that Tenant shall not be obligated to
pay Fixed Monthly Rent or Additional Rent until the Commencement Date, If Tenant’s early possession
does so delay completion ‘of the Improvements, the Commencement Date shall be the date the
Improvements would have been completed had no such delay occurred.

If for any reason (including Landlord's inability to complete the Improvements called for hereunder)
Landlord is unable to deliver possession of the Premises to Tenant on the anticipated Commencement
Date, this Lease shall not be void or voidable, nor shall Landlord be liable to Tenant for any damage
resulting from Landlord’s inability tc deliver such possession. However, Tenant shall not be obligated
to pay the Fixed Monthly Rent or Additional Rent that Tenant is required to pay pursuant to Section 3.1
until such possession of the Premises has been delivered to Tenant by Landlord, Except for such delay
in the commencement of Rent, Landlord"s failure to give possession on the anticipated Commencement
Date shall in no way affect Tenant’s obligations hereunder. o

If possession of the Premises is not tendered by Landlord within ninety (96) days after the anticipated
Commencement Date, then Tenant shall have the right to tenminate this Lease by giving written notice to
Landlord within ten (10) days after 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,

_ I, due to Force Majeure, Landlord is unable to tender possession of the Premises within one hundred
cighty (180) days after the amticipated Commencement Date, then this Lease, and the rights and
obligations of Landlord and Tenant hereunder, shall terminate automatically, without further ligbility by
either party to the other, and ,wiithout further documentation being required.
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Section 2.2, Holding Over. If Tenant fails to deliver possession of the Premises on the Termination
Date, but holds over after the expiration or earlier termination of this Lease without the express prot
written consent of Landlord, such tenancy shall be consirued 23 a tenancy from month-to-month on the,
same terms and conditions as are contained herin, 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 hundred fifly percent (150%) of the Fixed Monthly Rent payable by Tenant the
calendar month immediately prior to the date when Tenant commences such holding over (the
“Holdover Rent”). Such Holdover 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 dzemed to be a consent by Landlord to Tenant's continued occupancy or
possession of the Premises past the time period covered Tenant's payment of the Holdover Rent,

Furthermore, if Tenant fails to deliver possession of the Premises to Landiord upon the expiration or

eariier termination of this Leage, then, in addition to any other liabilities to Landlord accruing therefrom,

Tenant shall protect, defend, indemnify and hold Landlord hanmless from all loss, costs (including
reasonable attorneys’ fees and expenses) and liability resulting from such failure, including without
limiting the foregoing, any claims made by any succeeding tenant arising out of Tenant's failure 1o so
surrender, and any lost profits tg Landlord resulting therefrom.

Notwithstanding the provisions contained hereinabove regarding Tenant's liability for a continuing

holdover, Landiord agrees to use commercially reasonable efforts to insert into any future lease of

another tenant proposing to occupy the Premises provisions similar to those contained in Section 2.1,
permitting mitigation of Tenan¥'s demages arising out of Tenant's temporary holdover.

ARTICLE 3
PAYMENT OF RENT, LATE CHARGE

Section 3.1, Payment of Fixed Monthly Rent and Additional Rent. “Rent” shall _mehn: all payments
of m_ometg in any form whalsoever required under the ierms and provisions of this Lease, and shall
consist of:

2} “Fixed Monthly Rent,” which shall be payable in equal monthly installments of $3,997.40; pius

h) Additional Rent as provided in Article 4 and elsewhers in this Lease,

Section 3.2. Mapner of Payment. Teaant 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 piovide to Tenant a calculation of the
adjustment as required in Section 3.3 or the Escalation Statement referred to in Article 4, shall not
constitute Landlord’s waiver;of Tenant's requirement to pay the Rent called for herein. Tenant's failure
1o puy Additiona! Rent as provided herein shall constitute a material default egual 1o Tenant's failure 10
pay Fixed Monthty Rent when due. _

Rent shail be payable in advance on the first day of each and every calendar month throughout the
Term, in lawful mongiy of the United States of America, to Landlord at 21800 Oxnard Street, Suite 1000,
Woodiand Hills, Catifornis 91367, or at such other place(s) as Landlord designates in writing to Tenant.
Tenant’s obligation to pay Rent shall begin ninety (90) days after the Commencement Date and continue
throughout the Tesm, without abatement, setoff or deduction, except as otherwise specified heseinbelow.

Concurent with Tenant’s execution and delivery to Landlord of this Lease, Tenant shall pay to
Landlord the Fixed Monthly Rent dus for the first month of the Term. .

Section 3.3. Fixed Mouthly, Rent Increase. _

Commencing the- first cafendar day of the thirteenth (13*) calendar month of the Term, and
continuing through the last celendar 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 month.

Commencing the first calendar day of the twenty-fifth (25" calendar month of the Term, and
continuing through the last calendar day of the thisty-sixth (36™) calendar month of the Term, 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 the thisty-seventh (37") calendar month of the Term, and
continuing throughout the remainder of the initial Term, the Fixed Monthly Rent payable by Tenant shall
increasé from $4,240.84 per tenth to $4,368.07 per month
. _Landlord and Tenant shall, in the First Amendment, confinn the actual dates upon which the changes
in Fixed Monthly Rent specified above shail occur. R
Section 3.4, Tenani’s Payment of Certain Taxes. Tenant shall, concurrent with Tenant’s next
scheduled payment of Fixed Monthly Rent, reimburse Landlord, as Additional Rent, for any and all
taxes, sircharges, levies, ass¢ssments, fees and charges payable by Landlord when:

a) assessed on, measured by, or reasonably attributable to: -
i) the cost or value of Tenant's equipment, furniture, fixtures and other personal property located in

the Premises, or
4
!I P gz\ [ tﬁ

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

b) on or measured by any rent payable hereunder, including, without timitation, any gross income tax,
gross receipls tax, or éxcise tax levied by the City or County of Los Angeles or any other
govemnmental body with: r‘esrecl 1o the receipt of such rent (com(?uted 23 if such rent were the only
income of Landlord), 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;

¢) 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 untawful for Tenant so to reimburse
Landlord, the rent payable to Landlord under this Lease ghall be revised to net Landlord the same
rent after imposition of any such tax as would have been payable to Landlord prior to the imposition
of any such tax. o _
Said taxes shall be due and payable whether or not now customary or within the contemplation of
Landlord and Tenant. Notwithstanding the above, in no event shall the provisions of this Section 3.4
serve to entitle Landlord to reimbursement from Tenant for any federal, state, county or ¢ity income tax
payable by Landlord or the managing agent of Landlord.

Section 3.5. Certain Adjustments. If*

a) the Commencement Date occurs on other than January 1st of a calendar year, or the Lease expires or
terminates on other than December 31at of a calendar year; :

b) the size of the Premises changes during a calendar year; .
¢) or any abatement of Fixed Monthly Rent or Additional Rent occuts during a calendar year,

then the amount payable by Tenant or reimbursable by Landlord during such year shall be adjusted
proportionately on a daily basis, and the obligation to pay such amount shall survive the expiration or
carlier termination of this Leasé. . .

f the Commencement Date occurs on other than the first day of a calendar month, or the Lease
expires on 2 day other than the last day of a calendar month, then the Fixed Monthly Rent and Additional
Rent payable by Tenant shall'be appropriately apportioned on a prorata basis for the number of days
remaining in the month of the Term for which such proration is calculated. _

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

Section 3.6. Late Charge and Interest. Tenant acknowledges that late payment by Tenant to Landlord
of Fixed Monthly Rent or Additional Rent will cause Landlord to incur costs not contemplated by this
Lease, the exact amount of which are extremely difficult and impracticable to fix. Such costs include,
without limitation, processirig and accounting charges and late charges that may be imposed on.Landlord
by the terms of any encumbrance and note secured by any encumbrance covering the Premises.
Therefore, if any installment of Fixed Monthly Rent or Additional Rent and othér payment due from
Tenant hereunder is not received by Landlord within five (5) days of the date it becomes due, Tenant
shall pay to Landlord on dernand an additionat sum equal to five percent (5%) of the overdue amount as
a late charge. The parties agree that this late charge represents 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 of Tenant's 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 Tepant to Landlord which is not paid within twelve (12) days afier the same becomes due and
payable shall, in addition to any Late Charge already paid by Tenant, bear interest at the rate of ten
percent (106%) per annum fromi the date that the same originally became due and payable until the date it
1s paid. Landlord shall bill Tenant for said interest, and Tenant shal) pay the same within five (5) days of
rece;pt'of Landlord’s billing,
Sectfon 3.7, Security Deposit. Concurrent with Tenant’s execution and tendering of this Lease to
Landlord, Tenant shall deposit the sum of $4,368.07(the “Security Deposit"™), which amount Tenant shall
thereafier at all times maintain on deposit with Landlord as security for Tenant’s full and faithful
observance and performance of its obligations under this Lease (expressly including, without limitation,
the payment as and when due of the Fixed Monthly Rent, Additionai Rent and any other sums or
damages {:_myable by Tenant:hereunder and the payment of any and all other damages for which Tenant
shall be liable by reason of any act or omission contrary to any of said covenants or agreements).
Landlord shall have the right to commingle the Security Deposit with its general assets and shall not be
abligated to pay Tenant interest thereon. ’

If at any time Tenant defayits in the performance of any of its obligations under this Lease, after the
expiration of notice and the opportunity to cure, then, Landlord may:
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) apply as much of the Security Deposit as may be necessary to cure Tenant’s non-payment of the
Fixed Monthly Rent, Additional Rent andfor other sums or damages due from Tenant; and/or;

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

¢) ifthe Security Deposit ig _insufﬁcicnt to pay the sums specified in Section 3.7 (a) or (b}, elect to apply
the entire Security Deposgit in partial payment thereof, and proceed agamnst Tenant pursuant (o the
provisions of Article 17 and Article 18 herein,

If, 83 a result of Landlord's application of any portion or ali 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 the then-existing balance held as the Security
Deposit to the amount specified hereinabove. Tenant's failure to deposit said amount shall constitute a
material breach of this Lease.

At the expiration or earlier teymination of this Lease, Landlord shall deduct from the Security
Deposit being held on behalf of Tenant any unpaid sums, costs, expenses or damages payable by Tenant
pursuant to the provisions .of this Lease; and/or any costs required to cure Tenant’s default or
performance of any other coyenant or agreement of this Lease, and shafl, within thirty (30) days after the
expiration or carlier terminagion of this Lease, return to Tenant, without interest, all or such part of the
Security Deposit as then remains on deposit with Landlord.

ARTICLE 4
ADDITIONAL RENT

Section 4.1. Certain Definitions. As used in this Lease:

a) “Escaiation Statement" means a stetement by Landlord, sefting forth the amount payable by Tenant
or by Landlord, as the case may be, for a specified calendar year pursuant to this Article 4.

b) "Operating Expenses” means the following in a referenced calendar yoar, including the Base Year as
hereinafier de , calculated assumning the Building is at least ninety-five percent (95%) occupied:
all costs of management, operation, maintenance, and repair of the Building. :

By way of illustration only, Operating Expenses shall include, but not be limited to: management
fees paid by Landlord to any third-party, which shall not exceed those reasonable and customary in
the geographic area in which the Building is located; water and sewer charges; any and all insurance
premiums not otherwise directly payable by Tenant; license, permit and inspection fees; air
conditioning (including repair of same); heat; 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 impravements

made to the Building by Landlord during the Term: '

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

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

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

Operating Expenses :stmll also include ail general and special real estate taxes, increases in -
assessments or special asessments and any other ad valorem taxes, rates, levies and assessments
paid during a calendar year:(or portion thereof) upon or with respect to the Building and the personal
property used by Landiord to operate the Building, whether paid to any govemmental or quasi-
governmental authority, and all taxes specifically imposed in lieu of any such taxes (but excluding
taxes referred to in Section 3.4 for which Tenant or other tenants in the Bailding are liable) including
fees of counsel and expeits; reasonably incurred by, or reimbursable by Landlord in connection with
any application for a reduction in the assessed valuation of the Building and/or the land thereunder or
for a judicial review thereof, (collectively “Appeal Fees™), but solely to the extent that the Appeal
Fees result directly in a reduction of taxes otherwise payable by Tenant. However, in no event shall
the portion of Operating Expenses used to caiculate any billinﬁ to Tenant attributable to real estate
taxés and assessments for any expense year be less than the billing for real estate taxcs and
assessments during the Base Year.

. Operating Expenses shall also include, but not be limited to, the premiums for the following
insurance coverage: all-isk, structural, fire, 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 at such policy limil(s) as Landlord deems reasonably prudent and/or are
required by any lender or'ground lessor, which coverage and limits Landiord may, in Landlord’s
reasonable discretion, change from time to time.

If, in any calendar year following the Base Year, as defined hereinbelow (a "Subsequent Year"), a
new expense item (e.g. earthquake insurance, concierge services; entry card systems), is inciuded in
Operating Expenses and/or Project Common Area Expenses which was not included in the Base
Year Operating Expenses, then the cost of such new item shall be added to the Base Year Operating
Expenses for purposes of determining the Additional Rent payabie under this Article 4 for such
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Subsequent Year, During each Subsequent Year, the same amount shall continue to be included in
the computation of Opcraun% Expenses for the Base Year, resulting in each such Subsequent Year
Operating Expenses only inciuding the increase in the cost of such new item over the Base Year, as
so adjusted. However, if in any Subsequent Year thereafler, such new jtem is not included in
Operating Expenses, no such addition shall be made to Base Year Operating Expenses,

Conversely, as reasonably determined by Landlord, when an expense item that was originally
included in the Base Year Operating Expenses and/or Project Common Area Expenses is, in any
Subsequent ¥Year, no loriger included in Operating Bxpenses and/or Project Common Area Expenses,
then the cost of such item shall be deleted from the Base Year Operating Expenses and/or Project
Common Arca Expenses for purposes of determining the Additional Rent Fayable under this Article
4 for such Subsequent Year. The same amount shall continue to be deleted from the Base Year
Operating Expenses for each 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 Expenses 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 opposed to the Building, and shall exclude, to the extent
applicable, the same exclusions set forth in 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 Area 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 Area Operating Expenses among
different portions or occupants of the Project (“Cost Pools™), in Landlord’s sole and absolute
discretion. Cost pools may include, but shall not be limited to, the office space tenants of a buiiding
of the Project or of the Project, and retail space tenants of a building of the Project or of the Project.
The Operating Expenses within each such Cost Pool shall be allocated and charged to the tenants
within such Cost Pool in an equitable manner.

¢} Notwithstanding anything contained in the definition of Operating Expenses as set forth in Subsection
4.1(b) of thiz Lease, Operating Expenses shall not include the following:

i} Any ground lease regtal;

i) The costs of repairs to the Building, to the extent the costs of such repairs are actually reimbursed
by the insurance carried by Lapdlond; ‘

iii} Depreciation, amortization and interest payments, except as specifically permitted herein or
except on materials, tools supplics and vendor-type equipment tpurchased by Landlord to enable
Landlord to supply services -Landlord might otherwise contract for with a third party where such
depreciation, amortization and interest payments would otherwise have been included in the charge for
such third party’s services. In such a circumstance, the inclusion of all depreciation, amortization and
interest payments shall be determined pursuant to generally accepted accounting principles, consistently
applied, amortized over the.reasonably anticipated useful life of the capita) item for which such
amortization, depreciation or interest aliocation was calculated; ‘ ‘

iv) Marketing costs, including leasing commissions, attorneys® fees incurred in connection with the
negotiation and preparation of letters, deal memos, letters of intent, lcases subleases and/or assigriments,
space plenning costs, and dther costs and expenses incurred in connection with lease, sublease and/or
aBssjﬁininmcnt negotiations and transactions with present or prospective tenants or other occupants of the

uilding; T :

v) Expenses for services not offered to Tenant or for which Tenent is ed directly, whether or
ntot such services or other benefits are provided to another tenant or occupant of the Building;

vi) Costs incurred due to Landlord’s or any tenant of the Building’s violation, other than Tenant, of
the terms and conditions of any lease or rental agreement in the Building;

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

viii) Interest, principal, points and fees on debls or amortization on any mortgage or mortgages or
any other debt instrument encumbering the Building or the land thereunder;

. ixyCosts associated with operating the entity which constitutes Landlord, as the same are
distinguished from the cosis 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 selling, syndicating, financing, mortgaging or hypothecating any of Landlord’s interest in
the Building, costs (including attorneys’ fecs and costs of seitlement judgments and payments in lieu
thereof) arising from claims, disputes or potential disputes in connection with poteatial or actual claims,
litigation or arbitration pertdining to lord’s ownership of the Building;

x) Advertising and promotional expenditures, and costs of signs in or on the Building identifying
the owner of the Building, or other tenants signs; & €

xi) Electric, gas or other power costs for with Landlord has been directly reimbursed by another
tenant or occupant of the Building, or for which any tenant directly contracts with the local public
service company; :
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xii) Tax penalties and interest incurred as a result of Landlord’s gross negligence or willful failure to
make payments and/or to filé any income tax or informational retumn(s) when due, unless such non-
payment is due fo Tenant’s rionpayment 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 are for conditions existing prior to the

Commencement Date;

xiv}) Any charitabl‘e or political contributions;

xv) The purchase or rental price of any sculpture, paintings or ather object of art, whether ar not
installed in, on or upon the Building;

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 incurred in connection with the operation of any retail or restaurant operations
in the Building; a

Xvit) Any accelerated payment(s) made at Landlord’s election on cbligations undertaken by of
which would not otherwisé become due, to the extent that such accelerated payment(s) exceed the
amount otherwise payable had Landlord not elected to accelerate payment thereof. Notwithstanding
such exclusion, the balancd of such accelerated payment shall be included by Landlord in operating
expense calculations for succeeding years, as if the payment had becn made when originally due prior to
such acceleration. P

xviii) Costs, including attomeys’ fees and settlement judgments and/or payments in lieu thereof,
arising from actual or potential claims, disputes, litigation or arbitration pertaining to Landlord and/or
the Building; - :

xix) Insurence deductibles in excess of commercially reasonable and customary deductible
amounts, and/or whether or not reasonable and/or cuslomary; and
XX} Capital expenditures not otherwise permitted hereunder.

d) "Tenant’s Share” means .284%
¢€) “Tenant’s Common Area Share” means .143%.

Section 4.2, Calculation of Tenant’s Share of Increases in Operating Expenses, If, commencing
with the calendar year 2004, the Operating Expenses and/or Project Common Asen Expenses for any
calendar year during the Term, or portion thereof, (inciuding the last calendar year of the Term), have
increased over the Operating Expenses and/or Project Common Area Expenses for the calendar year
2003 (the "Base Year"), then within thirty (30) days after Tenant’s receipt of Landlord's computation of
such increase (an "Escalation Statement”), Tenant shall pay to Landlord, as Additiona Rent, an amount
equal to the product obtainéd by multiplying such increase by Tenant's Share, with respect to Building
Operating Expenses, and Tenant’s Common Area Share, with respect to Project Common 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 the initial
Term, and Tenant shall not be obligated to pay Tenant’s Share of real estats tax increases or Tepant's
Common Area Share of real estate tax iticreases for the initial twelve (12) nmonths of the initial Term..

-Landlord may, at or after the start of any calendar year subsequent to the Base Year, notify Tenant of
the amount which Landlord; estimates will be Tenant's monttﬂcJ share of any such increase in Operating
Expenses and Project Common Area Expenses for such calendar year over the Base Year and the
amount thereof shall be added to the Fixed Monthly Rent payments required to be made by Tenant in
such year. If Tenant's Share of any such increase in rent payable hereunder as shown on the Escalation
Statement is greater or less ‘than the total amounts actually billed to and paid by Tenant during the year
covered by such statement,’ then within thirty (30) days thercafter, 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 next accruing for any sum owed Tenant, or if Landlord's Escalation Statement is
rendered afler the expiration or earlier termination of this Lease and indicates that Tenant’s estimated
payments have exceeded the total amount to whjch Tenant was obligated, then provided that Landlord is
not owed any other sum by'Tenant, Landlord shall issue a cash refund to Tenant within thirty (30) days
after Landlord's completion-of such Escalation Statement, .

Within ninety (90) days after receipt by Tenant of an Escalation Statement, if Tenant disputes the
amount of Additional Rent st forth in the statement, an independent certified public accountant (which
ampdnant is a member of a repuiable accounting firm and is not working on a contingency fee basis),
designated and paid for by Tenant, may, after reasonable notice to Landlord and at reasonable times,
inspect Landlord's records with 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
appliceble Escalation Staternent. In connection with such inspection, Tenant and Tenant's agents shall
comply with Landlord’s reasonable rules and procedures regarding inspections of Landlord’s records,
and shall execute 8 commeicially reasonable confidentiality agreement regarding such inspection.
Tenant’s failure to dispute the amount of Additional Rent set forth in any Escalation 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 Tenaat thereafler shall have waived its right to dispute the amounts set
forth in such Bscalation Statement. If after such inspection, it is determined that increases in Operating
Expenses or Project Common Ares 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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Expenses or Project Common Area Expenses were overstated by more than five percent (5%), then the
reasonable and necessary out.of pocket costs of such determination shall be paid for by Landlord. If
after such inspection it is determined thas the amonmegaynble hereunder as shown on the Escalation
Statement is greater than the total amounts acwally biiled to and paid by Tenant during the year covered
by such statement, then withiin thirty (30) days thereafter, Tenant shell 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 next accruing for any sum owed Tenant. Tenan! hereby ackmowledges that Tenant’s
sale right to inspect Landlord’s books and records and to contest the amount of Operating Expenses or
Project Common Area Expenses payable by Tenant and the remedy set forth herein shall be a5 set forth
in this Secion 4.2 and Tenant hereby waives any and 2! other rights pursuant to applicable law 1o
inspect such books and records and/or o contest the amount of Operating Expenses payable by Tenant.
Section 4.3. Temant’s Paymeat of Direct Charges as Additional Reat. Tenant shall promptly and
duly pay all costs and expenses incurred for or in connection with any Tenant Change or Tenant Sexvice,
and discharge any mechanic's or other lien created against the Premises, Building or the Project arising
as a result of or in connection: with any Tenam Change or Tenant Service as Additional Rent by paying
the same, bonding or manner otherwise provided by law.

Axy other cogt, expense, charge, amount or sum (other than Fixed Monthly Rent) payabls by Tenant
as provided in this Leace shall also be considered Additional Rent.

Certain individual items of cost or may, in the reasonable determination of Landlord, be
separately charged and billed to Tenant by Landlord, either alone or in conjunction with another party or
parties, if they are deemed in good faith by Landlord ta apply solely to Tenant and/or such other party or

arties and are not otherwise no recaptured by Landlord as part of normal operating expenses.
sofar as is reasonable, Landlord } attempt w give Tenant prior notice and the opportunity to cure
any cifcumstance that would give rise to such separate and direct billing,

Said separme billing shall be paid as Additional Rent, regardless of Tenant's Share. Such allocations
by Landlord shall be binding:on Tenant unless patently unreasonable, and shall be payable within ten
(10) days after receipt of Landlord's billing therefor.

ARTICLE §
ETHICS

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

ARTICLE 6 .
. USE OF PREMISES “
Section 6.1. Use. The Premises shall only be used as general office use consistent with the operation of
a first-class office building in the Woodland Hills area (the “Specified Use™) and for no other pusposes,
without Landlord's prior written consent, which consent shall be in Landlord’s reasonable discretion.
Any proposed revision of the Specified Use by Tepamt shall be for a use consistent with those
customasily found in first-class office buildings. Reasonable grounds for Landlord withholding its
consent shall include, but ngt e limited to:
a) the proposed use will placé a disproportionate burden on the Building systems; .
b) the proposed use is for govemmental or medical oses or for a company whose primary business
is that of conducting boiler-room type msactionf g?sa]n; SRR

¢) the proposed use would generate excessive foot traffic to the Premises and/or Building,

S0 long as Tenant is in‘control of the Premises, Tenant covenants and agrees thay it shall not use,
suffer or permit any person(s) to use all or any portion of the Premises for any purpose in violation of the
laws of the United States: of America, the State of Califomia, or the ordinances, regulations or
gqtlxsugxlndgl:ts of the City or County of Los Angeles, or other lawful authorities having jurisdiction over

¢ Building. .

Tenant shall not do or permit anything to be done in or about the Premises which will in any way

obstruct or unreasonably interfere with the rights of other tenants or occupants of the Building, or injure

or annoy them. Tenant shall not use or allow the Premises 10 be used for any pomographic or violent

purposes, nor shall Tenant cause, commit, maintzin or permit the continuance of any nuisance or waste
in, on or about the Premises, Tenant shall not use the Premises in any manner that in Landlord's
reasongble judgment would adversely affect or interfere with any services Landlord is required 1o fumish
1o Tenant or to any other tenant or occupant of the Building, or that would interfere with or obswuct the
proper and economical rendition of any such service,
Section 6.2. Exclusive Usel Landlord represents thar Tenant’s Specified Use of the Premises does not
contlict with exclusive use provisions granted by Landlord in other leases for the Building. Landlord
further agrees that it shall, in the future, not grant an exclusive use privilege to any other tenant in the
Building that will prevent Tenant from continuing to use the Premises far its Specified Use.

_Tenant acknowledges and agrees that it shall not engage in any of the uses specified hereinbelow, for
which Landlord has already granted exclusive rights: Discg:unt oryretajl stock bsxgkmge.
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Provided that Tenant has received written notice of the same from Landlord, and further provided

that Landlord does not grant a future exclusive use right that prohibits Tenant from engaging in the
Specified Use, then Tenant agrees that it shall not violate any exclusive use provision(s) granted by
Landlord to other tenants in the Building.
Section 6.3. Rules and Reguiations. Tenant shall observe and comply with the rules and regulations
set forth in Exhibit C, and such other and further reasonable and non-discriminatory rules and
regulations as Landlord may make or adopt and communicate 1o Tenant at any time or from time to time,
when said rules, in the reasonable judgment of Landlord, may be necessary or desirable to ensure the
first-class operation, maintenance, reputation or appearance of the Building. However, if any conflict
all;t:ﬁs betwal,en the provisions of this Lease and any such rule or regulation, the provisions of this Lease
shatl control. ‘ ‘

Provided Landlord makes commercially reasonable efforts to seek compliance by all occupants of
the Building with the rules ‘and regulations adopted by Landlord, Landlord shall not be responsible 1o
Tena‘nt. for the failure of any other tenants or occupants of the Building to comply with said rules and
reguiations, ’

. ARTICLE 7
CONDITION UPON VACATING & REMOVAL OF PROPERTY

She:jtlion 7.1, Condition upp@-Vuaﬁng. At the expiration or earlier termination of this Lease, Tenant
S H o

a) terminate its occupancy ;)f. quit and surrender to Landiord, all or such portion of the Premises upon
which this Lease has so terminated, broom-clean and in the same condition as received except for:

) ordinary wear and tear, or

if) loss or damage by fire or other casualty which shall not have been caused by the gross negligence
or willful misconduct of Tenant or its agents, clients, contractors, employees, invitees, licensess,
officers, partners or shareholders; and

b) surrender the Premises fiee of any and all debris and trash and any of Tenant's personal property,
furniture, fixtures and equipment that do not otherwise become a part of the Project, pursuant to the
provisions conlained in Seclion 7.2 hercinbelow; and

c) at Tenmant's sole expense, forthwilh 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 withoul
Landlord's approval and/or if Landiord notified Tenant of its obligation to do so at the time Landlord
approved Tenant’s request for a Tenant Change. If Tenant fails to complete such removal and/or lo
repair any damage caused by the removal of any Tenant Change, Landlord may do so and may
charge the cost thereof te Tenant.

Section 7.2. Tenant's Property. All fixiures, equipment, improvements and instatlations attached or
buiit into the Premises at any time during the Term shail, 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 equipment, improvements and/or installations can be removed without causing
any structural damage to the P?msd. 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 Tenant's sole expense, to remove said trads fixtures and equipment, <

ARTICLE 8
UTILITIES AND SERVICES

Section 8.1. Normasl Buifdi:;g Hours / Holidays. The “Nommal Business Hours™ of the Building,

during which Landlord shai] fumnish the services specified in this Article 8 are defined as 8:00 AM. to -

6:00 P.M., Monday through-Friday, and 9:00 AM. to 1:00 P.M. on Saturday, any one or more
Holiday(s) excepted. S

The “Holidays™ which shall be observed by Landlord in the Building are defined as any federally-
recognized holiday and any other holiday specified herein, which are: New Years Day, Presidents’ Day,

Memorial Day, the 4th of July, Labor Day, Thanksgiving Day, the day after Thanksgiving, and ‘

Christinas Day {each individually a “Holiday™). Tenant acknowledges that the Building shall be closed
on each and every such Holiday, and Tenant shall not be guaranteed access to Landlord or Landlord’s
managing agent{s) on &ach such Holiday.

Section 8.2. Access to the Buiilding and General Services. Subject to Force Majeure and any power
outage(s) which may occur in the Building when the same are out of Landlord’s reasonable control,
Landlord shall furnish the following services to the Premises twenty-four (24) hours per day, seven days
per week (unless otherwise stated below):

#) during Normal Businesﬂ-l_ours, bulb replacement for building standard lights;
b) access to and use of the parking facilities for persons holding valid parking permits;
¢) access to and use of the elgvators and Premises;
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d) usc of clectrical lighting on an as-needed basis within the Premises, and a sufficient amount of
electric current to provide customary business lighting and to operate ordinary office business
machines (such as a single personal computer and ancillary printer per one hundred and twenty (120)
Rentable square feat contaiped in the Premises, facsimile machines, small copiers customarily used
for general office purposes,-and such other equipment and office machines as do not result in above-
standard use of the existing electrical system); and

¢) use of a reasonable level-of water for kitchen and (oilet facilities in the Premises and common area
bathrooms. -

Section 8.3, Janitorial Services. Landlord shall furnish the Premises with reasonable and customary
janitorial services five (5) days per business week, 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 choose and/or revise the janitorial company providing said services to the
Premises and/or Building, E

Section 8.4. Security Servigeé. 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 shalt
not provide any measure of security or safety to the Building or the Premises, and that Tenant shall take
such actions as it may deem necessary and reasonable to ensure the safety and security of Tenant’s
property or person or the ‘property or persons of Tenant's agents, clients, contractors, directors,
employees, invitees, licensees, officers, partners or sharcholders. Tenant agrees and acknowledges that,
except in the case of the gross negligence or willful misconduct of Landlord or its directors, employees,
officers, partners or shareholders, Eandlord shall not be liable to Tenant in any manner whatsoever
arising out of the failure of Landiord’s guard service to secure any person or property from harm,

Tenant agrees and acknowledges that Landlord, in Landlord’s sole discretion, shali 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. Tenant further agrees that Tenant shall not engage or hire any outside guard or
security company withaut Landlord’s prior written consent, which shall be in Landlord’s sole discretion.

Section 8.5. Utilities. During Normal Business Hours Landlord shall firnish 2 reasonable level of
water, heat, ventilation and air conditioning (“HVAC™), and a sufficient amount of electric current to
provide customary business lighting and to operate ordinary office business machines, such as a single
personal computer and ancitlary printer per one hundred and twenty (120) Rentable square {eet contained
in the Premises, facsimile machines, small copiers customarily used for general office purposes, and
such other equipruent and office machines as do not result in above-standard use of the existing
electrical system. So long as-the same remain reasonably cost competitive, Landlord shall retain the sole
discretion to choose the utility vendor(s) to supply such services to the Premises and the Building.

Except with the prior writlen consent of Landiord, which shall not be unreasonably wilitheld,
conditioned andfor delayed, Tenant shall not install or use any equipment, apparatus or device in the
Premises that requires the installation of a 220 voltage circuit; consumes more than five (5) kilowatts per
hour per item; or the aggregateuse of which will in any way increase the connected load to more than §
Watls per square foot, or cause the amount of electricity to be fumished or supplied for use in the
Premises to more than 1.2 KkWh per usable square foot, per month. ’

Except with the prior written consent of Landiord, Tenant shall not connect any.clectrical equipment
10 the electrical system of the Building, except through electrical outlets already existing in the Premises,
porhsh;ll Tenant pierce, revise, delete or add to the electrical, plumbing, mechanical or HVAC systems
in the Premises. i

Section 8.6. After Hours HVAC and/or Excess Utility Usage. If Tenant requires HVAC service
during other than Normai Busifiess Hours (“Excess HYAC™), but on a business weekday {i.e., Monday
through Friday), Tenant 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 HVAC on a Holiday or weekend day,
Tenant shall make its request not later than twenty-four (24) hours before the day on which Excess
HVAC is requested. Otherwise, Landlord shall have no obligation to provide Excess HVAC. Tenant’s
request shall be deemed conclusive evidence of its willingness to pay the costs specified by Landlord.

If Tenant requires electric cumrent in excess of the amounts specified hereinabove, water or gas in
excess of that customarily furnished to the Premises as office space (“Excess Utility Use™), Tenant shail
first prhcure Landlord’s prior written consent to such Excess Utility Use, which Landiord may
reasonably refuse. -

in lieu of Landlord’s refusal, Landiord may cause a meter or sub-meter to be installed to measure the

amount of water, gas and/or electric cutrent consumed by Tenant in the Premises. The cost of any such .

gﬂer(s), and the instaliation, tmaintenance, and repair thereof, shall be paid by Tenant as Additional
ent, :

After compleling installation of said meter(s), and/or if Tenant requests Excess HVAC, then Tenant
shall pay, as Additional Rent, within thirty (30) calendar days afer Tenant's receipt of Landlord’s billing,
for the actual amounts of alt water, steam, compressed air, electric current and/or Excess HVAC
consumed beyond the normal. levels Landlord is required herein to provide. Said billing shall be
calcylated on the 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 #ny additional expense reasonably incurred-b dlord in providing said
Excess Utility Use and/or in keeping account of the water, stegi, compressed air and ¥lecfric current so
consumed, plus an administrative and billing fee equal to {wenty-five percent (25%) of}the costs so
billed. .

Section 8.7. Changes Affecting HVAC, Tenani shall also pay as Additional Rent for any additional
costs Landlord incurs to repair any failure of the HVAC equipment and systems to perform their
function when said failure arises out of or in connection with any change in, or alterations to, the
arrangement of partitioning in the Premises after the Commencement Date, or from occupancy by, on
average, more than one person for every one hundred and twenty-five (125) usable square feet of the
Premises, or from Tenant's failure to keep all HVAC vents within the Premises free of obstruction.

Section 8.8. Damaged or Defective Systems. Tenant shall give wrilien notice to Landlord within
twenty-four (24) hours of auy_alle%gi, damage to, or defective condition in any part or appurtenance ol
the Building’s sanitary, electrical, HVAC or other systems serving, located in, or passing through, the
Premises. Provided that the repair or remedy of said damage or defective condition is within the
reasonable control of Landlord, it shall be remedied by Landlord with reasonable diligence. Otherwise,
Landlord shall make such commercially reasonable cft{ms as may be available to Landlord {o 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 wiliful misconduct of Landlord's agents, contractors, directors, employees,
officers, partners, and/or sha;rcholders, Landlord shail not be liable to Tenant for any failure thereof.

Tenant shall not be entitled to claim any damages arising from any such damage or defective
condition nor shall Tenant be'entitled to claim any eviction by reason of any such damage or defective
condition unless: T
) the same was caused by Landlord’s gross negligence or wiliful misconduct while operating or

meintaining the Premises or the Building;

b) the damage or defective condition has substantially prevented Tenant from conducting its normal
business operations or obtaining access to at least seventy-five percent (75%) of the Premises; and

¢) Landlord shall have failed.to commence the remedy thereof and proceeded with reasonable diligence
to complete the same after Landiord’s receipt of notice thereof from Tenant.

Furthermore, if such damage or defective condition was caused by, or is attributed to, a Tenant
Change or the unreasonable, ot improper use of such system(s) by Tenant or its employess, licensees or
mvitees: :

d) the cost of the remedy thereof shall be paid by Tenant as Additional Rent pursuant to the provisions
of Section 4.3; .-

€) in no ¢vent shalt Tenant be entitled to any abatement of rent as specified above; and

f) Ecnan:_ shall be estopppd” from making any claim for damages arising out of Landlord’s repair
ereof. i

Section 8.9, Limitation ok Landlord's Liability for Failure to Provide Utilities and/or Services,
Except in the case of Landlord's gross negligence or willful misconduct or the gross negligence or wiliful
misconduct of Landlord's ‘agents, contractors, directors, employees, licensees, officers, partners or
shareholders, Tenant hereby releases Landlord from any liability for damages, by abatement of rent or
otherwise, for any failure or delay in furishing any of the services or utilities specified in this Axticle 8
(including, but not limited $o telephone and telecommunication services), or for any diminution in the
quality or quantity thereof. S

Tenant's release of Landlord's liability shall be applicable when such failure, delay or diminution is

occasioned, in whole or in.part, by repairs, replacements, or impravements, by any strike, lockout or
other iabor trouble, by Landiqrd's inability to secure electricity, gas, water or other fuel at the Building
after Landlord’s reasonable effort to do so, by accident or casuaity whatsoever, by act or default of
Tenant or parties other than Landlord, or by any other cause beyond Landiord’s reasonable control. Such
failures, delays or diminution shall never be deemed to constitute a constructive eviction or disturbance
of Tenant's use and possession of the Premises, or serve to relieve Tenant from paying Rent or
performing any of its obligations under the Lease.
. Furthermore, Landlosd 'shall not be liable under any ¢ircumstances for a 1088 of, injury to, or
interference with, Tenant's business, including, without limitation, any loss of profits occurring or
arising through or iz connection with or incidental to Landlord’s failure to furnish any of the services or
utilities required by this Article 8.

Notwithstanding the above, Landlord shall use commercially reasonable efforts to remedy any delay,
defect or insufficiency in providing the services and or utilities required hereunder. Further
notwithstanding the above:". -

In the event Tenant is prevented from using and does not use, the Premises 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
coatinues for six (6) conseculive  business days esfter Landlord’s receipt of any such notice (the
“Bligibility 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 the case may be, after expiration of the Eligibility
Period for such time that .Tenant continues fo be so prevented from using, and does not use, the
Premises, or a portion thereof, in the proportion that the rentabie area of the portion of the Premises that

-y
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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 poriton of the
Premises is not sufficient to allow Tenant to effectively conduct its business thercin and if Tenant does
not conduct its business franj such remaining portion, then for such time after expiration of the
Eligibility Period during which Tenant is so prevented from effectively conducting its business therein,
the Fixed Monthly Rent and Additional Rent for the ealire Premises shall be abated for such time as
Tenant continues to be so prevented from using, and does not use, the Premises. If, however, Tenan(
reoccupics any portion of the Premises during such period, the Rent allocable to such reoccupied
portion, based on the proportion that the rentahle area of such reaccupied portion of the Premises bears
to the total rentable area of the 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 reraedy 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 instaijation of any compiter, telophone or other cabling, equipment or materials provided in or to
the Premises (collectively and individually a "Tenant Service™) without the prior consent of Landlord,
which consent shall not be unreéasonably withheld. Tenant shall not permit the use of any labor, material
or equipment in the performance of any Tenant Service if the use thereof, in Landlord's reasonable
judgment, would violate the provisions of any agreement between Landlord and any union providing
go;:&i‘:‘?bor or services in or. about the Premises, Building and/or creats labor disharmony in the
ui .
: ARTICLE %
TENANT’S INDEMNIFICATION AND LIMITATION ON LANDLORD'S LIABILITY

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

Tenant shall indemnify and hold Indemnitees harmiess from and againat all claims, suits, demands,
damages, judgments, costs, interest and expenses (including attomeys fees and costs incurred in the
defense thercof) to which any Indemnitee may be subject or suffer when the same arise out of the
negligence or willful miscondyct of Tenant or the negligence or willful misconduct of Tenant’s agents,
contractors, directors, employees, licensees, officers, partners or shareholders in connection with the use
of, work in, construction to, or,actions in, on, upon or about the Premises, including any actions relating
to the installation, placement, removal or financing of any Tepant Change, improvements, fixtures
and/or equipment in, on, upon or about the Premises. )

Tenant's indemnification; shall extend to any and all claims and occurrences, whether for injury to or
death of any person or persons, or for demage to property (including any loss of use thereof), or
otherwise, occumring during ‘the Term or prior to the Commencement Date (if Tenant has been given
carly access to the Premises: for whatever purpose), and to all claims arising from any condition of the
Premises due to or resulting: from any default by Tenant in the keeping, oheeyvance or performance of
any covenant or provision of this Lease, or from the negligence or willful misconduct of Tenant or the
negligence or wiliful misconduct of Tenant’s agents, contractors, directors, smployees, licensees,
officers, partners or shareholders.

Section-9.2. Nullity of Tepant's Indemnification in Event of Gross Negligence. Notwithstanding
anything to the 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, contraciors, directors, employees, officers, partners or shareholders, nor to such
events and occurrences for which Landlord otherwise carries insurance coverage.

Section 9.3. Tenant's Waiver of Liability, Provided that any injury or e suffered by Tenant or
Tenant's agents, clients, contractors, directors, employees, invilees, officers, partners, and/or
shareholders did not arise out of the gross negligence or willful misconduct of Landlord or the gross
negligence or willful misconduct of Landiord’s agents, contractors, loyees, officers, partners or
shareholders, Tenant shall make no claim against Landlord and lord shell not be lisble or
responsible in any way for,-and Tenant hereby waives all claims against Landlord with respect to or
ariging out of injury or damage to any person or property in or about the Premises by or from any cause
whatsoever under the reasonable control or management of Tepant.
Section 9.4. Limitstion of Landlord's Liability. Tenant expressly agrees that, notwithstanding
anything in this Lease and/or any applicable law to the contrary, the liability of Landliord and Landlord’s
agents, contractors, directors, ;employees, licensees, officers, pariners or sharcholders, including any
successor In interest thereto (collectively and individuaily the “Landlord Parties™), and any recourse by
Tenant against Landlord or the Landlord Parties shall be limited solely and exclusively to an amount
which is equal to the lesser of:
a) The interest of Landlord in the Building; or
b) The equity interest Landlord would have in the Building if the Building were encumbered by third-
party debt in an amount-&qual to eighty percent (80%) of the value of the Building (as such value is
determined by Landlord), -
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Tenant specifically agrees 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 persgns claiming by, through or under Tenant. .

Section 9.5. Transfer of Landlord's Liability. Tenant ::gressly agrees that, to the extent that an
transferee assumes the obligafions of Landlord hereunder, provided Landlord has either transferred
the complete Security Deposit held pursuant to this Lease or refunded the same to Tenant as of the dalc
of such transfer, then the covenants and agreements on the part of Landiord 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 Indemnification. Landlord shall indemnify, and hold Tenant harmless from
and against, any and all claims, causes of action, liabilities, losses, reasonable costs and expenses,
including reasonable attomney’s fees and court costs, arising from or in connection with:

a) any activity occurring, or condition existing, at or in the Building (other than in the Premises) when
such activity or conditiori is under the reasonable control of Landiord 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, licensee, invitees, or coniractors, or by Tenant's breach or defauit in lhe
performance of any obligafion under this Lease; or

b) any activity occutring, .or condition existing in the Premises when solely caused by the gross
negligence or willful misconduct of Landlord or Landlord’s employees, agents ot contractors; or

) any breach by Landlord of any ol Landiord’s obligations under this Lease,

ARTICLE 10
COMPLIANCE WITH LAWS

Section 10.1. Tenant’s Cén'lplhnce 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, nulés, orders or regulations duly issued by any governmental authority having
jurisdiction over the Premises, or by the Board of Fire Underwriters {or any successor thereto)
(collectively “Codes”). | !
Section 10.2. Tenant to Comply at Sole Expense. Tenant shall, 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 structural changes to the Premises, unless such changes are required due to either
Tenant or Tenant’s agents, -clients, conivactors, directors, employess, invitees, licensees, officers,
partners ot sharcholders usg of the Premises for purposes other general office purposes consistent
with a Class A office building,
Section 10.3. Conclusive Evidence of Violation. The judgment of any court of competent jurisdiction;
Tenant’s admission; or the’ admission of any one or more of Tenant’s agents, contractors, directors,
employees, officers, pariners or sharcholders 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 conclusive evidence of such
violation a8 between Landlord and Tenant.
Section 10.4, Landiord’s '.C(pmplhnce with Law. Landlord represents that to the best of Landlord’s
knowledge, as of the date of this Lease, Landlord is unaware of any non-compliance with any law,
regulatjon or code affecting the Premises or the Building, subject to any matters related to Tenant’s
Specified Use. If Landlord is gited in writing for any such non-compliance, and:

a) Landlord chooses tonpt dispute such written citation

b) the existence of such condition is not caused by Tenant; and

¢) the existence of sich condition materially and adversely affects Temant's occupancy and
beneficial use of the Premises, .

then Landiord shall commence to 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 Qperating Expenses of the Building.

1

; ARTICLE 11
- ASSIGNMENT AND SUBLETTING

Section 11.1. Permission Required for Assignment or Sublet. Unless Landlord’s prior written
conseént has been given, which consent shall not be unreasonably withheld, conditioned and/or delayed

(subject to the express provisions of this Article 11), this Lease shall not, nor shall any interest herein, be

agsignable as to the interest of Tenant by operation of law; nor shali Tenant:
&) assign Tenant’s interest in this Lease; or ,

b) sublet the Premises or any part thereof or permit the Premises or any part thereof lo be utilized by
anyone other thap Tenant, whether as by a concessionaire, franchisee, licenses, permittee or
otherwise (collectively, a ‘'subleass™)

Wamer Center iKoBay FinsncialUS\February 12, 2003

EXHIBIT "



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

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

Section 11.2. Valuntary Assignment due to Chauges in Structure of Tenant. Any dissolution,
merger, consolidation, or other reorganization of Tenant, or the single sale or other transfer of a
controlling percentage of the capital stock of Tenant (other than the sale of such stock pursuant to a
public offering that results in-a majority of the same members of the Board and executive officers
remaining in control of said corporation) and or the single sale of fifty percent (50%) or more of the
value of the assets of Tenant, shall be deemed a voluntary assignment, The phrase "controlling
percentage™ means the ownership of, and the right to vote stock possessing fifty percent (50%) or more
of the total combined voting hower of alt 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 paragraph shall not apply to corporalions whose stock is traded through a recognized
United States exchange or over the counter.

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

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

Section 11.3. Request to Assign or Sublease, If at any time during the Term, Tenant wishes to assign
this Lease or any interest therein, or to sublet ail or any portion of the Premises, then at least fifteen (15)
days prior to the date when Tenant desires the assignment or sublease lo be effective, Tenant shall give
written notice to Landlord setling forth the name, address, and business of the proposed assignee or
sublessee, business and personal credit applications completed on Landlord's standard application forms,
and information (including references and such financial documentation as Landiord shall reasonably
prescribe) concerning the character and financial condition of the proposed assignee or sublessee, the
cffective date of the assignmerit or sublease, and all the material terms and conditions of the proposed
assignment, and with reference solely to a sublcase: a detailed description of the space proposed to be
sublet, together with any rights of the proposed sublessee to use Tenant's improvements and/or ancillary
services with the Premises. -

Section 11.4. Landlord's Consent. Landlord shall have fifteen (15) days after Tenant's notice of
assignment and/or sublease nlf 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 ‘assignment or sublease, or (iii) election to terminate this Lease, such
termination to be effective as of the date of the commencement of the proposed assignment or subletting.
If Landlord shall exercise its termination right hereunder, Landlord shall have the right to enter into a
lease or other occupancy agreement direcily with the proposed assignee or subtenant, and Tenant shall
have ne right to any of the rents or other consideration payable by such proposed assignes or subtenant
under such other, lease or occupancy agreement, cven if such renls and other consideration exceed the

rent payable under this Lease by Tenant. Landlord shall have the right to lease the Premises to any other-

tenant, or not lease the Premises, in its sole and absolute discretion. Landlord and Tenant specifically

agree that Landlord’s right tc terminate this Lease under clause (jii) above is a material consideration for

Landlord’s agreement to enter (nta this Lease and such right may be exercised in Landlord’s sole and

absolute-discretion and no tes} of reasonableness shall be applicable thereto, provided, however, that

Landlord may only exercise suth termination right if Tenant proposes to assign this Lease or sublet the

entire Premises for the balance of the Term,

Tenant acknowledges that Landlord’s consent shall be based upon the criteria listed in Sections 11.4
(a) through (¢) below, and subject to Landlord's right to unilaterally disapprove of any proposed
assignment and/or sublease, based on the existence of any condition contained within Section 11.5
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 sitblease shall be on the same terms as were set forth in the notice given to
Landlord; .

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

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

d) ;‘he assignee and/or sublessee shall have no further right to assign this Lease and/or sublease the
remises; s
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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%) of Tenant's
“Net Rental Profit” denved from such Transfer. if Tenant shail eject to Transfer, Tenant shall use
reasonable and good faith efforts to secure consideration from any such Transferee which would be
generally equivalent to thep-current market rent, but in no cvent shall Tenant’s monetary obligations
to Landlord, as set forth in this Lease, be reduced. In the event of a Transfer which is a sublease,
“Net Rental Profit” shall mean all rent, Additional Rent or other consideration actually received by
Tenant during any month during the term of such subiease from such subtenant and/or actually paid
by such subtenant on behalf of Tenant in cohnection with the subletting in excess of the rent,
Additional Rent and othér-sums paysble by Tenant under this Lease in such month during the term of
the sublease on a per square foot basis if less 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, (i) any improvement allowance or other economic concessions paid by Tenant and
(ili) any market brokerage commisgions. 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, inventory, equipment, or fumiture
transferred by Tenant io ‘the Transferee in connection with such Transfer, after deducting the
reasonable out-of-pocket expenses incurred by Tenant in connection with such Transfer for (i)
advertising costs, (3i) any improvernent allowance or other economic concessions paid by Tenant and
(fii) any market brokerage commissions. If part of the Net Rental Profit shall be payable by the
Transferee other than in"cash, then Landlord’s share of such non-cash consideration shall be in such
form as is reasonably satisfactory to Landlord,

Tenant shail detiver to Landlord a statement within thirty (30) days afier the end of each calendar
year and/or within thirty (30) days after the expiration or earlier termination of the Term of this
Lease in which any Transfer has occusred, specifying for each such Transfer:

i) the date of its execution and delivery, the number of square feet of the Rentable Area demised
thereby, and the Term thereof, and '

fi} a computation in reasonable detail showing the amounts (if any) paid and payable by Tcnant o
Landlord pursuant Lo this Section 11.4 with respect lo such Transfer for the period covered by
such statement, and the amounts (if any) paid and payable by Tenant to Landiord pursuant to this
Section 11.4 with respect to any payments received from a Trunsferee during such period but
which relate to an earlict period.

Section 11.5. Reasonable Grounds for Denial of Assignment and/or Sublease. Landlord and Tenant

agree that, in addition to such other reasonable grounds as Landlord mafy assest for withholding its

consent, it shall be reasongble under this Lease and any applicable law for Landlord to withhold its
consent to any proposed Transfer, where any one or more of the following conditions exists:

a) The proposed sublessed or assignee (a “Transferee™ is, in Landlord's reasonable judgment, of a
character or reputation which is not consistent with those businesses customarily found in a Class A
office building; : -

b) The Transferes is engaged in a business or intends to use all or any portion of the Premises for
purposes which are not consistent with those generally found in the Building or other Class A office
buildings in the vicinity of the Building, provided, however, that i no event shall Landlord be
permitted to decline Teriant's request for a Transfer solely on the basis of said‘Transferee’s intent to
change the Specified Use¢ from that of Tenant, unless such proposed change shall violate any
Exelusive Use provision already granted by Landlornd;

¢} The Transferee is either:a governmental agency or instrumentality thereof;

d) The Transfer will result:in more than a reasonable and safe number of occupants within the
Premises; . &

¢) The Transferee is not a pfirty of reasonable financial worth and/or financial stability in light of the
responsibilities involved under the sublease, if a sublessee, or the Lease, if an assignee, on the date
consent is requested, or has demonsirated a prior history of credit instability or unworthiness;

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

g) The Transferee will retain any 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;

h) Either the proposed Transferee, or any porson or entity whick directly or indirectly, contsols, is
controlled by, or is under.common control with, the proposed Transferee is a tenant in the Building
at the time Tenant requests approval of the proposed Transfer, or is engaged in on-going negoetiations
¥1th If,andlord to lease §pace in the Building at the time Tenant requests approval of the proposed

ransier, or L

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

If Landlord withholds or conditions its consent and Tenant believes that Landlord did so contrary lo
the terms of this Lease, Tenant may, as its sole cemedy, prosecute an action for declaratory relief to
determine if Landlord properly withheld or conditioned its consent, and Tepant 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 Contlaued 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 by 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 othef person shall not be deemed to be a waiver by Landlord of any proviston
of this Lease. Landlord’s consent 1o one assignment or subletting shall not be deemed consent to any
subsequent assignment or subletting.

If any assignee or sublessee of Tenant or any successor of Tenant defauits in the performance of any
of the provisions of this Lease, whether or not Landlord has collected Rent directly from said assignee or
sublessce, Landlord may procecd direcily against Tenant withoul the neccssily of exhausting remedics
against such assignes, sublessee or other successor-in-interest, .

Provided that in no event shall any further assignment, sublease, amendment or modification lo this
Lease serve to either increase Tenant’s liability or expand Tenant’s duties or obligations hereunder, or
relieve Tenant of its liability under this Lease, then Landlord may consent to subsequent assignments or
subletting of this Lease or amendments or modifications to this Lease with any assignee, without
notifying Tenant or any successor of Tenant, and without obtaining their consent thereto.

Section 11.7. Tenant To Pyy.Landlord’s Cosis. If Tenant assigns or sublets the Premises or requests
the consent of Landiord to apy assigament, subletting or other modification of this Lease, or if Tenanl
requests the consent of Landlord for any act that Tenant proposes to do, whether or not Landlord shall
grant consent thereto, then Tepant shall, concurrent with Tenant's submission of any written request
therefor, pay to Landlord the non-refundable sum of $500 as reasonable consideration for Landiord’s
considering and processing the applicable request and legal fees to be incurred by Landlord in
connection therewith. _

Section 11.8. Successors and Assigns. Subject lo the provisions contained herein, the covenants and
agreements contained in this Lease shall bind and inure to the benefit of Landiord and Tenant, their
respective successors and assigns and all persons claiming by, through or under them,

- ARTICLE 12
MAINTENANCE, REPAIRS, DAMAGE, DESTRUCTION, RENOVATION AND/OR
' ALTERATION |

Section 12.1. Tepant's Oblléhﬂm to Maintain. Tenant shall, at Tenant’s sole expense, maintain {he

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-owt; repair andfor replacement of
Tenant’s garbage disposal(s), -Instant-Heat or other hot water producing equipment, if any, and the
cleaning and removal of any dishes and/or food prior to the same becoming unsanitary. If Tenant
hecomes obligated to repair anything within the Premises, Tenant shall advise Landlord’s managing
agent of such need, which request shall be presumed conclusive evidence of Tenant’s obligation and
willingness to reimburse Landlord for such repair(s).

Further, Tenant shall pay the cost of any injury, damage or breakage in, upon or o the Premises
created by Tenant’s gross négligence or willful misconduct or the gross negligence or willful misconduct
of Teémlrét’s agents, clients, contractors, directors, employees, invitees, licensees, officers, pariners or
shareholders.

Subject to Tenant's obligaiion for reimbursement to Landlord, as specified herein, Landlord shall
make all repairs to the Premijses 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 instalied in the Premises. However, if such repairs, maintenance or cleaning are
required due to Tenant’s ghois negligence or willful misconduct or the gross negligence or willful
miscopduct of Tenant’s agenty, clients, contractors, directors, employees, invitees, licensees, officers,
partners or sharcholders, ther, Tenant shall, within ten (10) days after receipt of Landlord’s billing
therefor, reimburse Landlord, as Additional Rent, for any expense of such repairs, cleaning and/or
maintenance in excess of any insurance proceeds available for reimbursement thereof, including for any
deductible anticipated in connection therewith.

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

Section 12.2. Repair Period Notice. Tenant shall give prompt notice to Landlord of Tenant's actual
krgo_wledgc of any damage or destruction to all or any part of the Premises or Building resulting [rom or
arising out of any fire, carthquike, or other identifiable event of a sudden, unexpected or unusual nature

(individually or collectively a “Casualty”). The time periods specified in this Section 12.2. shall -

commence after Landlord reccives said written notice from Tenant of the occurmence of a Casualty.
After receipt of Tenant's wriiten notice that a Casuaity has occurred, Landlord shall, within the later of:

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

b) thirty (30) days afier Landlord hes determined the satent of the insurance proceeds available to .

effectuate repairs, but |,
¢) in no event more than one hundred and twenty (120) days afler the Casualty,
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provide written notice to Tenant indicating the anticipated time period for repairing the Casualty
(the “Repair Period Notice”).: The Repair Period Notice shall also state, if applicable, Landlord’s
election either to repair the Premises, or to terminate this Lease, pursuant to the provisions of Section
12.3, and if Landlord clects {o;terminate this Lease, Landlord shall use commercially reasonable efforts
to provide Tenant with a mininmum period of ninety (90) days within which to fully vacate the Premises.

Section 12.3. Landlord’s Opﬁon 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 lo the Premises cannot reasonably be completed within one hundred and eighty (180) days
after the date of the Casjalty (when such repairs are made without the payment of overtime or other
premiums); o

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

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

d) the holder of any mortgaje on the Building or ground or underlying lessor with respect 1o the Project
and/for the Building shalliterminate the maorigage, ground or underlying lease, as the case may be,

¢) provided Landlord has cinied the coverage Landlord is required to obtain under Section 19.1 of this
Le;a_sq, the damage is not-fully covered, except for deductible amounts, by Landlord’s insurance
policies; -

f) more than thirty-three and one-third percent (33 1/3%) of the Building is damaged or destroyed,
whether or not the Premises is affected, provided that Landiozd 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 Petiod Notice, in which event
this Lease shall cease and terminate as of the deie contained in Landlord's Repair Period Notice.

1f one hundred percent of the Building is damaged or destroyed, as certified by an independent
building inspector, this Leate:shall awtomatically terminate afier Tenant’s receipt of written notice of
such termination from Land{ord, 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: Additicnal Rent, properly apportioned up to the date of such termination,
reduced by any abatement of Rent to which Tenant is entitled under Section 12.5; after which both
Landlord and Tenant shall thereafter be freed and discharged of all further obligations under the Lease,
except for those obligations which by their provisions specifically survive the expiration or earlier
termination of the Term. .

Section 12.4. Tenani’s Optioa to Terminate, If

) the Repair Period Notice provided by Landlord indicates that the anticipated period for repairing the
Casualty exceeds one hundred and eighty (180) days after the Casualty (the “Repair Period”), or

b) the Casuaity to the Premises occurs during the last twelve (12) months of the Term;

then Tenant shall have the option, but not the obligation, to terminate this Lease by providing written
notice (“Tenant’s Tenminatior Notice™ to Landlord within thirty (30) days after recciving the Repair

Period Notice in the case of;12.4 (a); or within thirty (30) days after the Casuaity, in the case of

Section 12.4 (b). Furthermq;e;- if:
¢} Landlord does not comp;ct'gé the repairs required hereinabove within the Repair Period, and

d) further provided Landlord-has not diligently commenced and contigued to prosecute to completion
repair of the damage and/or destruction caused by the Casualty, and

¢} Landlord has not complated the repairs thereafler on or before thirty (30) days afier the expiruion of

the Repair Period, )
then Tenant shall aiso 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 forty-five (45)
days after expiration of the Repair Period. :

Tenant's fajlure to provide Landlord with Tenant's Tennination Notice within the time periods
specified hercinabove shalt he deemed conciusive evidence that Tenant has waived its option to
terminate this Lease. w
Section 12.5. Temporary Space and/or Rent Abatement During Repairs or Reaovation. During
the Repair Period or during:any such period that Landlord completes Work (as defined hereinbelow) or
Renovations (as defined in Section 12.11 hereinbelow), if available, and if requesied by Tenant,
Landlord shall make available to Tenant other space in the Building which, in Tenant's reasonable
opinion, is suitable for the temporary conduct of Tenant's business. However, if such temporary space is
smaller than the Premises, Tenant shzll pay Fixed Monthly Rent and Additional Rent for the temporary
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space based upon the calculated rate per Rentable square foot payabie hereunder for the Premises, times
the number of Rentable square feet available for Tenant’s use in the temporary space.

If no temporary space is available that is reasonably satisfactory to Tenant, and any part of the
Premises is rendered untenaritable by reason of such Casually, Work or Renovation; and furiher
provided that the Casualty was not the result of the gross negligence or willful misconduct of Tenanl or
the gross negligence andfor- willful misconduct of Tenant’s agents, contractors, directors, employees,
licensees, officers, partners or sharcholders, then to the extent that ail or said portion of the usable area
of the Premises is so rendered untenantable by reason of such Casualty, Work or Renovation, Tenant
shall be provided with a proportionate abatemnent of Fixed Monthly Rent and Additional Rent. Said
proportional abatement shall be based on the Usable Square Footage of the Premises that cannotl and is
not actually used by Tenant; divided by the total Usable square feet contained in the Premises. That
proportional abatement, if any, shall be provided during the period beginning on the later of:

a} the date of the Casualty; or

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

and shall end on the date Lendlord achieves substantial completion of restoration of the Promises.
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 damage asserted by Tenant arising out of Lhe
Casualty Repair, Work or Re_lnwa(ion, as the case may be,

Section 12.6. Tenant's Walver of Consequential Damages. Subject to Section 12.4, the provisions
contained in Section 12.5 ars Tenant's sole remedy arising out of any Casualty. Landlord sheil not be
liable to Tenant or any other:pérson or entily for any direct, indirect, or consequential damage (including
but not limited to lost profits ¢f Tenant or loss of or interference with Tenant’s business), unless caused
by the gross negligence or willful misconduct of Landlord or the gross negligence or willful misconduct
of Landlord’s zgenis, contractors, directors, employees, 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 Casuelty).

Section 12.7. Repair Of The; Premises When Casualty Not Caused By Tenant. If the cost of repair
of any Casualty is covered under on¢ or more of the insurance policies Landlord is required herein to
provide, then, provided such Casualty is not a result of Tenant’s negligence or misconduct or the
negligeace or misconduct of.Tenant’s agenis, contractors, direciors, 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 repair. 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
expense, complete the balance’ of repairs needed to restore the Improvements contained in the Premises
to their condition prior to the Casualty or to continue Tenant's normal business operations in the
Premises in the condition to which Landlord has so restored the Improvements.

If Landlord has elected to° complete repairs to the Premises, and has not elected to terminate this .

Lease, as specified in Section 12.3, then Landlord shall complete such repairs within the Repair Pericd,

in a manner, and at times, which do not unreasonably interfere with Tenant's use of that portion of the

Premises remaining unaffected by the Casually. Provided Landlord has elected to make the repairs
required hereunder, this Lease shall not be void or voidable during the Repair Pericd, nor shali Landlord
be deemed to have constructively evicted Tenant thereby. :

Section 12,8, Reépair of the Premises When Casualty Caused by Tenant. If the Casualty to all or any
portion of the Premises resulted from the gross negligence and/or willful misconduct of Tenant or the
gross negligence and/or willful misconduct of Tenant's agents, contractors, directors, employees,
licensees, officers, partners or shareholders, Landlord shall not be required to repair any such injury or
damage. Landlord shall only wepair, at its expense, damage or destruction to the Building, and Tenant
shali pay the cost of repairifig; the Premises and any deductible Cpayable by Landlord for repair of the
Building. Furthermore, Tenan! 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 ali or any portion of the Premises was caused by the gross negligence and/or willful
misconduct of Tenant or the gross negligence and/or willful misconduct of Tenant's agents, contractors,
directors, employees, officers, pariners, andfor sharcholders, then, except in the case of Landlord's gross
negligence and/or willful misconduct, Landlord shall not be liable for any inconvenience or annoyance
to Tenaent or Tenant's agenis, clients, contractors, directors, employees, invitees, licensees, officers,
partners or sharcholders, or for injury to the business of Tenant resulting in any way from such damage,
or from Landlord’s undertaking of such repairs.

Section 12.9. Repair of the. Building. Except as specified hereinabove, unless Landlord terminates this
Lease as permitted hereinabove, Landlord shall repair the Building, parking structure or other supporting
structures and facilities within two hundred and seventy (270} days after Landlord becomes aware of
such damage and/or destruction. ' '

Section 12,10, Government-Required Repairs. If, during the Term, additional inspections other than
those standard annual or biantiual inspections to which the Building may generally be subject; testing,
repairs and/or reconstruction {colleclively the “*Work”) are required by any governmental authority, or if,
upon the recommendation of its engineers, Landlord independently elects 1o undertake 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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Premises while completing the Work. Tenant shall cooperate fully with Landlord in connection with the
Work and, upon the prior written request of Landlosd, shall make the Premises available for completion
of the Work. Tenant agrees that Landlord shall allocate ali costs associated with compleuqn of the Work
to the Building’s Operating Expenses, when permitted to under the provisions of Section 4.1 of this
Lease, :

If Landlord elects 1o undertake the Work during the Term, then Tenant shall be entitled to an
abatement of rent, pursuant to the provisions of Section 12.5 hercinabove, and Landlord shall be
completely responsible for: repair of any damage to the Premises and all costs associated wilh the
removal, moving and/or storage of Tenant's furniture, antwork, office equipment and files. Landlord wiil
restore any and all areas damaged by completion of the Work to their previous quality and pay aii 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 is reasonably possible, be performed between the hours of 7:00 p.m. 10 7:00
a.m. Mondey through Friday; after 1:00 p.m. on Saturdays and/or at any time on Sundays.

Except in the case of Landlord’s gross negligence and/or willful misconduct or the gross negligence
and/or willful misconduct of Landlord's agents, contractors, directors, employces, officers, partners,
and/or shareholders, Tenan} shall not have the right to terminate this Lease as a result of Landlord
undertaking the Work, nor shall Tenant or any third party claiming under Tenant be entitled to make any
claim against Landlord for ariy interruption, interference or disruption of Tenant's business or loss of
profits therefrom as a result of the Work, and Tenant hereby releases Landlord from any claim which
Tenant may have against Lyndlord arising from or relating to, directly or indirectly, the performance of
the Work by Landlord. o B

Section 12,11, Optional Laddlord Renovation, It is specifically understood and agreed that Landlord
has no obligation and has made no promises lo alter, remodel, improve, renovate or decorale the
Premiscs, Building, or any pait thereof and that, except as set forth herein, no representations respecting
the condition of the Premises or the Building have been made by Landlord to Tenant.

However, at any time and from time to time during the Term, Landlord may elect, in Landlord's sole
discretion, to otherwise renovate, improve, alter or modify clements of the Project, the Building and/or
the Premises (collectively, “Renovations™} including without limitation, the parking facilities, common
areas, systems, equipment, roof, and structural portions of the same, which Renovations may include,.
without limitation: -

1) modifying the common areas and tenant spaces to comply with applicable laws and regulations,
including rt:igulations relating to the physicatly disabled, seismic conditions and building safety and
secunity, an

b) installing new carpeting; lighﬁné and wall covering in the Building common areas.

In connection with suckt Renovations, Landlord may, among other things, erect scaffolding or other
necessary structures in or about the Building, limit or eliminate access to postions of the Building,
common areas or parking facilities serving the Building, or perform other work in or about the Building,
which work may create noige, dust or debris that remains in the Building,

Landlord shall hava the right to access through the Premises as well as the right to take into and upan
and through all or any part of the Premises, or any other part of the Building, all materials that may
reasonably be required to makg such repagirs, alterations, decorating, additions or improvements pursuant
to the provisions of this Section 12.11. So long as Tenant shall maintain reasonable access to the
Premises, the Building and the packing facilities, Landlord shall also have the right, in the course of the
Renovations, to cloge entrances, doors, cotridors, clevators, or other building facilities, or temporarily to
abate the operation of such fagilities. ‘

So long as Tenant is:not required to vucale the Premises for any reason arising oul of the
Renovations, and maintaing rgasonable access to the Premises and the parking facilities, Tenant shall
permit all of the Renovations to be done, and except in the case of Landlord's gross negligence or willful
misconduct or the gross nggligence or willful misconduct of Landlord's contractors, directors,
employees, officers, partnersyor shareholders, without claiming Landlord is guilty of the constructive
eviction or disturbance of Tenant's use and possession.

Landlord shall not be liable to Tenant in any manner (except as expressly provided otherwisc in this -
Lease), whether for abatement of any Rent or other charge, reimbursement of any expense, injury. loss or .

damage to Tenant’s property, business, or any person claiming by or under Tenant, by reason of
interference with the busingss of Tenant or inconvenience or annoyance to Tenant or the customers of
Tenant resulting from any Renovations done in or about the Premises or the Building or to any adjacent
or nearby building, land, stiect or alloy. However, Landlord agrees that the Renovations shall be
scheduled insofar as is commercially reasonable to permit Tenant tc continue its normal business
operations, with advance natice thereof, and in such commercially reasonable manner so as to minimize
Tenant’s inconvenience. - * . . :

Section 12.12, Optionaf Tenant Changes During the Term. Afler completion of the initial
Improvements contemplated: hereunder, if any, Tenant shail make no alteration, change, addition,
removal, demolition, improvement, repair or replacement in, on, upon, to or about the Premises, or at
any time to any portion of the Building (collectively or individually a "Tenant Change"), without the
prior wriiten consent of :Landlord, which consent shall be in Landlord’s reasonable discretion.
Notwithstanding the foregoing, Tenant shail have the right, without Landlord's written consent but upon
ten (10) days prior notice to Landlord, to make strictly cosmetic, non-structural additions and alterations
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(“Cosmetic Alterations™) to the Premises that do not (i) involve the expenditure of more than $20,000.00
in the aggregate in any twelve (12) month period during the Term, (ii) affect the exterior appearance of
the Building, or {iii) affect the Building systems or the Building structure. Except as otherwise specified
in Article 7, any Tenant Chahge shall, at the termination of this Lease, becommne a part of the Building and
belong to Landlord, pursuam  the provisions of Article 7. Any applicaiion for Landlord's consent 10 a
Tenant Change, and the completion thereof, shall be in conformance with the provisions of Exhibit B-1,
attached hereto and made a pagt hereof by reference.

Tenant shall not knowingly permit Tenant's agents, clienis, contractors, directors, employees,
invitees, licensees, officers,. partners or shareholders to deface the walls, floors andfor ceilings of the
Premises, nor mark, drive nails, screws or drill holes into, paint, or in any way mar any surface in the
Building. Notwithstanding the above, Tenant is hereby permitied to install such pictures, cerlificates,
licenses, artwork, bulletin boards and similar items as are normally used in Tenant's business, so long as
il;cnt:ﬂin?jtalialion is carefully attached to the walls by Tenant in a manner reasonably prescribed by

ord. - .

If Tenant desires, as a part-of any Tenant Change, to make any revisions whatsoever to the electrical,
HVAC, mechanical, plumbing, or struciural systems of the Building or Premises, such revisions must be
completed by subcontractors specified by Landlord and in the manner and location(s) rcasonably
prescribed by Landlord. If Tenant desires to install any telephone outlets, the same shall be installed in
the manner and location(s) reasonably prescribed by Landlord.

If Landlord consents to -any requested Tenant Change, Tenant shall give Landlord a minimum of
fifteen (15) days written noiice prior to commencement thereof. Landlord reserves the option, but nol
the obligation, to enter upon the Premises for the purpose of posting and maintaining such notices on the
Premises as may be reasonably necessary to protect Landlond against mechanic's fiens, 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, additions or improvements made by Tenanl result in Landlord being required (o
meke any alterations to other portions of the Building in order to comply with any applicable statutes,
ordinances or regulations {e.3, "handicap ordinances”) then Tenant shall reimburse Landlord upon
demand for all costs and expenses incurred by Landlord in making such altesations.

Section 12.13. Express Agreemeat. The provisions of this Lease, including those contained in this
Atticle 12, constitute an express agreement between Landlord and Tenant that applies in the event of any
Casualty to the Premises, Building or Project. Tenant, therefore, fully waives the provisions of any
statute or regulations, including California Civil Code Sections 1932(2) and 1933(4), and any other law
or statute which purports 15 govern the rights or obligations of Landlord and Tenant conceming a
Casuaity in the absence of express agreement. Tenant and Landlord expressly agree and accept that any
successor or other law of like import shall have no application hereunder.

ARTICLE 13
CONDEMNATION

Section 13.1. Condemnation of the Premises. 1f more than twenty-five ent (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 condemmed or taken in such a manner (hat Tenant is reasonably prevented from obtaining
access to the Building or the Premises, this Lease may, within ten (10) business days of such taking, be
terminated at the option of either Landlord or Tenant by one party giving the other thirty (30) days
written notice of its intent to do so. If either Landlord or Tenant provide the other party written notice of
termination, the Term and estate hereby granted shall forthwith cease and terminate as of the earlier of
the date of vesting of title in_such condemnation or taking or the date of taking of possession by the
condemning authorily. b

If less than twenty-five pe}ceut (25%) of the Premises is so condemned or taken, then the term and -

estate hereby granted with respect to such part shall forthwith cease and terminate as of the earlier of the
date of vesting of title in such condemnation or taking or the date of taking of possession by the
condemning authority, and itie Fixed Monthly.Rent payable hereunder (and Additional Rent payable
pursuant to Articles 3 or 4) shall be abated on a prorated basis, by dividing the total number of Usable
square feet so taken by the. total number of Usable square fest contained in the Premises, then
mulhplynpg said percentage oh a monthly basis, cantinuing from the date of such vesting of title to the
date specified in this Lease forithe expiration of the Term hereof.

Section 13.2. Condemnatil'ali of the Building. IFless than twenty-five percent (25%} of the Building is
so condemned or taken, then Landiord shall, to the extent of the proceeds of the condemnation payable
to Landlord and with reasonable diligence, resiore the remaining portion of the Building as ncarly as
practicable fo its condition prior to such condemnation or taking; except that, if such proceeds constitute
less than ninety percent (90%) of Landlord’s estimate of the cost of rebuilding or restoration, then
Landlord may terminats this [Zase on thirty (30) days prior writien notice 1o Tenant,

If more than twenty-five percent (25%) of the Building is so condemned or taken, but the Premises
are unaffected thereby, then Landlord shail have the option but not the obligation, which eiection shalt
!Je in Landlord’s sole discretion, to terminate this Lease, sffective the earlier of the 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 13.3. Award. If any éondemnation or taking of all or a part of the Building takes place, Tenant
shall be entitied to join in any action claiming compensation therefore, and Landlord shall be entitled to
receive that portion of the award made for the value of the Building, Premises, leasehold improvements
made or reimbursed by Landiord, or bonus value of the Lease, and Tenant shall oniy 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 Tenant's business and reasonable relocation expenses. Nothing shall preciude
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 entitied in such case in respect
of Tenant's property or for moving to a new location.

Section 13.4, Condemnation for a Limited Period. Notwithstanding the provisions of Section 13.1,
13.2 or 13.3, except during the final twelve (12) months of the Term, if all or any portion of the Premiscs
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 hereundet; and Tenant shall be entitled to receive the entirc
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-Lease, in which case, Landlord shall be entitled to such part of such award
as shall be properly allocable to the cost of restoration of the Premises, and the balance of such award
shall be apportioned betweer: I'andlord and Tenant as of the date of such termination.

If the termination of such govemmental occupancy is prior (o expiration of this Lease, and Tenant
has not elected to terminate this Lease, Tenant shali, upon receipt thereof and to the extent an award has
been made, restore the Preniises as nearly as possible to the condition in which they were prior (o the
condemnation or taking. :

L ARTICLE 14 '
MORTGAGE SUBORDINATION; ATTORNMENT AND MODIFICATION OF LEASE

Section 14.1. Subordination.. This Lease, the Term and estate hereby granted, are and shall be subject
and subordinate to the lien of each mortgage which may now or at eny time hercafter affect Landlord's
interest in the real property, Building, parking facilities, common areas or portions thereof and/or the
land thereunder (an "underlying mortgage"), regardicss of the interest rate, the terms of repayment, the
use of the proceeds or any olher provision of any such mortgage. Tenant shall from time to time cxecute
and deliver such instruments a3 Landlord or the holder of any such mortgage may reasonably request 1o
confirm the subordination provided in this Section 14.1.

Section 14.2. Attornment. : Tenant confirms that if by reason of a default under an underlying morigage
the interest of Landlord in the Premises is terminaled, provided Tenant is granted in writing continued
quiet enjoyment of the Peemises pursuant to the terms and provisions of this Lease, Tenant shall attom to
the holder of the reversionary interest in the Premises and shali recognize such holder as Tenant's
landlord under this Lease, biat in no event shall such holder 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 (10) calendar days
after request therefor, exccute and deliver, at any lime 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 {0 so execute and deliver. any such instrument,
then Tenant hereby imrevocably appoints Landford or such holder as its attorney-in-fact to execule and
deliver for and on behalf of Ténant any such instrument.

Section 14.3. Modification of Lease; Notice of Default. If any current or prospective morigagee or
ground lessor for the Building requires a modification or modifications of this Lease, which modification
or madifications will not cayse an increased cost or cxpense to Tenant ot in any other way materially and
adversely change the rights and obligations of Tenant hereunder, then in such event, Tenant agrees thal
this Lease may be so modifitd. Tenant agrees lo execute and deliver to Landlord within ten (10)
calendar days following theirequest therefor whatever documents are required to effectuale said
modification. Should Landlord or any such cufrent or prospective mortgagee or ground lessor require

execution of a short form of Lease for recording, containing, among other customary provisions, the .
namcs of the parties, a description of the Premises and the Term, Tenant agrees to execute and deiiver to .

Landlord such shoct form oﬂﬁm within ten (10) calendar days following the request therefor. Further,
Tenant shall give written notice of any defauit by Landlord under this Lease (o any morigages and
ground lessor of the Buikding and shall afford such mortgagee and ground lessor a reasonable
opportunity to cure such default prior to exercising any remedy under this Lease.

ARTICLE 1§
) ESTOPPEL CERTIFICATES _
Section 15.1. Estoppel Certificates. Tenant shall, within ten (10) business days after receipt of
Landlord’s written request’ therefor, execute, acknowledge and deliver to Landlord an Estoppel
Certificate, which may be. conclusively relied upon by any prospective purchaser, mortgagee or

beneficiary under any deed of trust covering the Building or any part thereof. Said Estoppel Certificaie .

shall certify the following: -
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a} that this Lease is unmodified and in full force and effect (or, if thers have been modifications, that
this Lease is in full force and effect, as modified, and stating the date and nature of each
modification); .

b) the date, if any, to which rental and other sums payable hereunder have been paid;

¢) that no notice has been received by Tenant of any default which has not been cured, excepl as lo
defaults specified in the certificate; .

d) that Landlord is not in default under this Lease or, if so, specifying such default; and
¢) such other factual matters as may be reasonably requested by Landiord.

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

ARTICLE 16
NOTICES

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

statement, acceptance or other communication hereunder (a "notice™) shall be in writing and shall be

considerad duly given or fumished when:

a) dc}ivered personally or by’'messenger or overnight delivery service, with signature evidencing such
delivery; ST

b) upon the date of delivery, after being mailed in a postpaid envelope, sent certified mail, returm receipt
requested, when addressed:to Landlord as set forth in the Basic Lease Information and to Tenant at
the Premises and any other address for Tenant specified in the Basic Lease Information; or to such
other address or addressee as either party may designate by a written notice given pursuant hereto; or

¢) upon confirmation of good transmission if sent via facsimile machine to such phone number as shall
have been provided in writing by Landiord or Tenant, one 1o the other.

if Tenant fails to provide another valid address, other than the Premises, upon which service to
Tenant can be perfected, then Tenant hereby appoints as its agent to receive the service of all
dispossessory or distraint proceedings and notices thereunder the person in charge of or occupying the
Premises at the time, and if no-person shall be in charge of or cccupy the same, then such service may be
made by attaching the same to-the main entrance of the Premises.

s ARTICLE 17
DEFAULT AND LANDLORD’S OPTION TO CURE

Section 17.1. Tenant’s Default. For the purposes of this Section 17.1, if the term "Tenant”, as used in
this Lease, refers to more than one person, then, such term shall be deemed to include all of such persons

or any one of them; if any of the obligations of Tenant under this Lease are guaranteed, the term

“Tenant,” as used in Section 17.i(e) and Section 17,1(f), shall be decmed to alse include the guarantor
or, if there is more than one guarantor, all or any one of them; and if this Lease has been assigned, the
term "Tenant,” as used in Sections 17.1 (a) through (h), inclusive, shall be deemed to inciude the
assignec and assignor, jointly and severally, unless Landlord shali have, in connection with such
assignment, previously released the assignor from any further liability under this Lease, in which event
the term "Tenant,” as used in said subparagraphs, shall not include the assignoy. that was previously
released. . B
Tenant’s continucd occupancy and quiet enjoyment of the Premises and this Lease and the covenants
and estate hereby granted are saibject to the limitation that:
8) if Tenant defaults in the payment of any Fixed Monthly Rent or Additional Rent on any dale upon
which the same becomes due, or
b) if Tenant abandons the Prefnises, or
¢} if Tenant defaults in the keeping, observance or performance of any covenant or agreement set forth
in Sections 6.1, 6.2, or 19.3, and if such default continues and is not cured by Tenant before the
expiration of Landlord's written 3-Day Notice to Cure or Quit; or
d) if Tenant defaults in the,'kq‘eping, observance or performance of any covenant or agresment including
any provisions of the rulés and regulations established by Landlord (other than a default of the
character referred to in Sections 17.1 (2), (b) or (c)), and if such default continues and is not cured by
Tenant within fifteen (15) days afier 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 contro] (including
ptg'cI:‘upa.ncy of a sublesser) cannot with due diligence be cured within such period of fifteen (15) days,
tf Tenant: '
i} does not, prompily upi_'m Tenant's receipt of such notice, advise Landlord of Tenant's intention
"Quly to institute all steps necessary to cure such default or
i) does not duly institute and thereafter diligently prosecute to completion ail steps (including, if
appropriate, legal proceedings against & defauiting sublessee) necessary to cure the same, or
e) if Tenant fails to deliver the Estoppel Certificate required under Article 1S hereof within the time
period specified, or ‘

f) ifTenant:
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i) applies for or consents o the appointment of, or the taking of possession by a receiver, custodian,
trustee or liquidator of itself or of all or a substantial part of its property; :
i) admits in writing its inability, or is generally unable, to pay its debts as such debts become due;
iti) makes 2 general assigninent 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 10 take advantage of any other law relating to bankruptcy, insolvency,
rearganization, winding up, or composition or adjustment of debts;
vi) fails to controvert in & timely or appropriale manner, or acquiesces in writing to, any petition
filed against it in an ipvoluntary case under such bankruptcy laws;
vif}take any action for the purpose of effecting any of the foregoing, or
) if a proceeding or case is commenced, without the application or consent of Tenant, in any court of
competent jurisdiction, sseking:
i) the liquidation, reorganization, dissofution, winding up, or composition or readjustment of debts,
of Tenant; or . .
iy the appointment of & trusiee, receiver, custodian, liguidator or the fike of Tenant or of all or a
substantial part of its assets; or
iif) similar relief with respect of Tenant under any law relating 10 bankruptey, insolvency,
reorganization, winding up, or composition or adjustment of debts, and such proceeding or case
shali continue undismissed, or an order, judgment or decrec approving or ordering any of the
foregoing shail be ente?ed and continue unstayed and in effect, for a period of sixty (60) days, or
;m order for relief against Tenant shall be entered in an involuntary case under such bankruptcy
aws, or .
if Tenant fails to take possession of and move into the Premises within fifteen (15) calendar days
after Landlord tenders the same in writing to Tenant, unless Tenant acknowledges and accepis the
Commencement Date as occurring within such fifteen-day time period, and pays Rent thereon from
such Commencement Dete;

then, in any or each such evfent, Tenant shall be deemed to have committed a material default under this

h

A

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

a) immediately and without notice in the case of emergency; if said defauit is specified in Sections
17.1 (a), {(b) or (¢), or if such default unreasonably interferes with the use by any other tenant of the
Building; with the efficient operation of the Building; or will result in a violation of law or in a
canceliation of any insuranze policy maintained by Landlord, and

b) afler the expiration of Landlord's 3-Day Notice of Intent to Curs, in the case of any default other than
those specified in Section 17.2 (a) hereinabove,

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

Section 17.4. Certain Paymants. Bills for all reasonable costs and expenses incumred by Landiord in

connection with any performagce by it under Section 17.2 shall be payable, as Additional Rent, pursuant
to the provisions of Section 4.3.

Section 17.5, Certain Walvors. Uniess Tenant has submitted documentation that it validly disputes

Landlord's billing for Fixed Monthly Rent hercunder, or is completing an audit of Landlord’s Operating -

Expensc Stulement, if Tenant is in default in payment of Fixed Monthly Rent or Additional Rent

hereunder, Tenant waives the right to designate the ilems against which any paymenis made by Tenant

are to be credited. In lien thereof, Landlord may apply any payments received from Tenant to the then-

oldest billing remaining unpaid on Tenant's rental account or to any other payment due from Tenant, as

Landlord sees fit. . ,

Section 17.6. Landiord Default. Notwithstanding anything to the contrary set forth in this Lease,

Landlord shall not be in defiult in the performance of any obligation required to be performed by

Landlord pursuant to this Leps® unless:

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

ue, or P

b} in the event such dcf_‘auf; is other than the obligation to pay money, Landlord fails to perform such
obligation within thirty (30) days after the receipt of notice from Tenant specifying in detait
Landlord’s fajlure to perform; provided, however, if the nature of Landlord’s obligation is such that
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more than thirty (30) déyé- are required for its performance, then Landlord shall not be in defaull
under this Lease if it shall commence such performance within such thirty (30) days period and
thereafier diligently pursue the same to completion within a reasonable time penod. .

[y

Upon any such defauit by Landlord under this Lease, Tenanl may, except as otherwise specificall
provided in this Lease to the' céntrary, exercise any of ils rights provided at law or in equity.

T ARTICLE 18
DAMAGES; REMEDIES; RE-ENTRY BY LANDLORD; ETC.
Section 18.1. Damages. If Landlord terminates this Lease, pursuant to the provisions of Section 17.3 (a
"Default Termination”), then Landlord may recover from Tenant the total of:
a) the worth at the time of award of the unpaid Fixed Monthly Rent and Additional Rent eamed to the
date of such Default Termination; and

b} the worth at the time of award of the amount by which the unpaid Fixed Monthly Rent and
Additional Rent which would have been eamed after the date of such Defauit Termipation until the
time of award exceeds the amount of such rental loss that Tenant proves could have been reasonably
avoided; and o .

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

d) any other amount reasonalily necessary to compensate Landlord for all of the detriment proximately
caused by Tenant's failuré to observe or perform any of its covenants and agreements under this
Lease or which in the ordinary course of events would be likely to result thersfrom, including,
without limitation, the payment of the reasonable ex incurred or paid by Landlord in re-
entering and securing possession of the Premises and in the reletting thereof (including, without
limitation, altering and preparing the Premises for new tenants and brokers' commission); and

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

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

#) in paragraphs (2) and (b) above, by allowing interest at the rate of ten percent (10%) per annum (but
in no event in excess of the maximum rate permitted by law); and

b) in paragraph (c) above, by discounting such amount at the discount rate of the Federal Reserve Bank
of San Francisco at the timc of award plus one percent (1%). .

¢} For purposes of computing unpaid rental which would have accrued and become payable under this
Lease, unpaid rental shajl g’:pus?sfof the sum of:

i) the total Fixed Mon{hl)l Reat for the balance of the Term, plus .

i) a computation of Tenant's Share of Additional Rent due under the Lease including, without
limitation, Tenant's Proportionate Share of any increase in Operating Expenses {inciuding real
eslate taxes) for the balance of the Term. For purposes of computing any increases due Landlord
hereunder, Additional Rent for the calendar year of the defauit and for each fuiure calendar year

in the Term shall be ‘assumed to be equal to the Additional Rent for the calendar year prior to the -

year in which default dccurs, compounded at a rate equal to the mean average rate of inflation for

the preceding five calendar years as determined by the United States Department of Labor,

Bureau of Labor Statistics Consumer Price Index (All Urban Consumers, all items, 1982-84

cquals 100) for the metropolitan area or region of which Los Angeles, California is a part. 1If

such index is discontinued or revised, the average rate of inflation shall be determined by

ﬁfe_rt:g?ge to the index'designated as the successor or substitute index by the government of the
ni tates, P E

Section 18.3. Re-Entry by Landlord.

a) If a Default Tenmination (}ccurs or any default specified in Sections 17,1 (a) through (g} occurs and
continzes beyond the period of grace (il any) therefor, Landlord or Landlord’s authorized

representatives may re-énter the Premises and remove all persons and all property therefrom, either .

by summary dispossession proceedings or by any suitable action or proceeding at law, without being’
liable to indictment, prosecution or demages therefor, and may repossess and enjoy the Premises. No
1e-eniry or repossession of the Premises by Landlord or its representatives under this Section 18.3
shall be construed as axi election to terminate this Lease unless a notice of such election is given to
Tenant or unless the termination thersof is decreed by a court of competent jurisdiction. The words
"re-enter”, "re-entry” axl:ld; "re-entering” as used herein are not restricted to their technical legal
. meanings, L ' .
b) If any default specified.in Sections 17.1 (a) through (g) cccurs and continues beyond the period of
grace (if any) therefor, then if Landlord does not elect to terminate this Lease Landlord may, from
time to time and without terminating this Lease, enforce all its rights and remedies under this Leasc,

including the right 1o recpver the Fixed Monthly Rent and Additional Rent as the same becomcs

payable by Tenant hereunder.
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1) If Landlord consents therelo, Tenant may sublet the Premises or any part thereof (which consent
Landlord agrees will not be unreasonably withheld), subject to Tenant's compliance with the
requirements of Article 11 of this Lease. So long as Landlord is exercising this remedy it will
not terminate Tenant's right 1o possession of the Premises, but it may engage in the acts permitted
by Section 1951.4{c) of the California Civil Code. :

¢} [f Tenant abandons the Premises in breach of this Lease, Landlord shall have the right to relst the

Prernises or any part thereaf or 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 relet, then gross rentals received by Landlord fiom the

reletting shall be applied; .

{) first, to the payment of the reasonable expenses incurred or peid by Landlord in re-entering and
securing possession of the Premises and in the releiting thereof (ncluding, without limitation,
altering and preparing the Premises for new tenants and brokers' commissions);

ii} second, to the payment of the Fixed Monthly Rent and Additional Rent payable by Tenant
hersunder; and '

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

Should the gross rentals received by Landlord from the reletting be insufficient to pay in fuil the
sum;l sgted in Section I8.3;(a) and (b) hereinabove, Tenant shall, upon demand, pay the deficiency to
Landlord. o

Section 184. Certain Walvers. After Landlord has actually obtained 1pc:smsssicn't of the Premises
pursuant to any lawful order of possession granted in a valid court of law, Tenant thereafter waives and
surrenders for Terant, and for all cleiming under Tenant, all rights and privileges now or hereafter
existing to redeem the Premises (whether by order or judgment of any court or by any lega! process or
writ), to assert Tenant's continued right to occupancy of the Premises; or to have a continuance of this
Lease for the Term hereof. Tenant also waives the provisions of any faw relating to notice and/or delay
in levy of execution in case of an eviction or dispossession for nonpayment of rent, and of any successor
or other law of like import. -

Section 18.5. Cumulative Remedies. The remedies of Landlord provided for in this Lease are
cumulative and are not intgnded to be exclusive of any other remedies to whick Landiord may be
lawfully entitled. The exercige by Landlord of any remedy to which it is entitled shall not preclude or
hinder the exercise of any other such remedy.

o ARTICLE 19
INSURANCE

Section 19.1. Landiord Oﬁﬂé&ﬁom:
a) Landlord shall securs and meintain during the Term of this Laase the following insurance:

i} Commercial General Liability and Umbrelia Liability insurance relating o Landlord’s operation
of the Building, for personal and bodily injury and death, and damage to othet’s property.

fi) Al risk of standard- fite insurance and extended coverage including vandalism and majicious
mischief and sprinkier leakage endorsements relating to the Building, the parking facilities, the
cornmon area improvements and any and all improvements instalied in, onor epon the Premises
and affixed thereto (but excluding Tenant's fixtures, fumishings, equipment, personal property or
other ejements of Tensnt’s Property), and provided that the premium cost for coverage of the
Improvements to the Premises in excess of a fotal value equal to Thirty-Five Dotlars ($35.00) per
square foot of Usable Area in the Premises shall be directly reimbursed from Tenant to Landlord,
pursuant to the provisions of Section 4.3 of this Lease;

iti} Such other insurance (inclu“w. without limitation, boiler and machinery, rental loss, earthquake
and/or flood insurancey as iord reasonably elects to obtain or any Lender requires.
by Insurance effected by I.anqﬂflord under this Section 19.1 will be:

D In amounts which Landiord from time to time determines sufficient or which any Lender
requires; and . - ‘
ii} Subject to such deductibles and exclusions as Landlord deems appropriate.
¢) Notwithstanding any contribution by Tenant to the cost of insurance premiums as provided herein,

Tenant acknowledges shat: Tenant has no right to receive any proceeds from any insurance poficies
carried by Landlord. 7 .

~ Section 19.2. Tenant Obligations.

DAL St

R) At least ten (10) days prier to the carlier of the Commencement Date or Tenant’s anticipated early
possession date of the Premises and thereafter during the Term of this Lease, Tenant shall secure and
maintain, at its own expense throughout the Term of this Lease the following minimum types and
amounts of insurance, -in. form and in companies acceptable to Landlord, insuring Tenant, its
employess, agents and desjgnees: '

i) Workers' Compensation Insurance, the amount and scope of which shall be the greater of (1) the
insurance currently maintained by Tenant, or (2) the amount and scope required by statute or
other governing lawi
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©)
d)

€)
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ii) Bmployer’s Liability Insurance in amounts equal to the greater of (1) the insurance currently
mai%tained by Tenant, or {(2) the following: Bodily Injury by accident - $1,000,000 each
accident; Bodily Injury by disease - $1,000,000 policy limit; and Bodily Injury by disease -
$1,000,000 cach employee.

iif) Commercial General Liability and Umbrella Liability Insurance on an occurrence basis, without
claims-made features, with bodily injury and property damage coverage in an amount equal to
the greater of (1} the insurance curently maintained by Tenant or {2) a combined single limit of
$2,000,000; and such insurance shail include the following coverages: (A) Premiscs and
Qperations coverage with X, C, and U exclusions for explosion, cellepse, and underground
property damage deleted under both premises/operations and contractual liability coverage parts,
if applicable; (B) Owner and Contractor Protective coverage; (C) Products and Completed
Qperations coverage; (D) Blanket Contractua! coverage, including both oral and writien
contracts; {E) Personal Injury coverage; (F) Broad Form Comprehensive General Liability
coverage (or its equivalent), and {G} Broad Form Property Damsge coverage, including
completed operations,

iv) All sisk of standard fire insurance and extended coverage with vandalism and malicious mischief
and sprinkler leakage endorsements, insuring fixtures, glass, equipment, meschandise, inventory
and other clemenis of Tenant's Property in and all other conteats of the Premises. Such
insurance shall be in an amount equal to 100% of the replacement value thereof (and Tenant shal
re-determine the 3ame qs frequently as necessary in order to comply herewith), The proceeds of
such insqm:lce,md 50 long as this Lease remaine in effect, shall be used to repair and/or replace the
items 5o insured. ',

v) A commercially reasonable and customary policy of business interruption insurance with cespect
to the operation of Tenant’s business,

vi) Any other forms of insirance Landlord may require from time to time, in forn and amounts and
for insurance risks against which a prudent tepant of comparable size in a comparable business
would protect iiself, -

All insurance palicies maintained to provide the coverages required herein shall:
) Be issued by insurance companies authorized to do business in the state in which the leased
premises are located, and with companies rated, al 4 minimum “A- VII" by A.M. Best;

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

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

iv) Contain eppropriate - cross-lisbility endorsements demying Tenant’s insurers the right of
subrogation against Landlord as to risks covered by such wnsurance, without aﬂre}udice to any
waiver of indemnity “rovisions applicable to Tenant and any limitation of Habihty provisions
applicable to Landlord hereunder, of which provisions Tenant shall notify all insurance carriers;

v) Contain provisions for at least ten {10) days advance writien notice to Landlord of canceliation
due io non-payment and thirty (30) days advance writlen notice to Landlord of material
modification or cancélfation for any reason other than non-payment; and

vi) Stipulate that coverages afforded under such policies are priinary insurance as respects Landtord
and that any other insurance maintained by E:nd!ord are excess and non-contributing with the
insurance required hercunder. : .

No endorsement limiting or excluding a required caverage is permitted. :
Tenant shall deliver to- Landlord upon exccution of this Lease, written evidence of insurance
coverages required herein.: Tenant shali deliver to Landiord no less thaxn fifieen (15) days prior to the
expiration of any required coverage, written evidence of the renewal or replacement of such
coverage, Landlord’s failure at anzr time to object to Tenant's failure to provide the specified
insurance or written evidence thereof (either:as to the type or amount of such insurance) shall not be
deemed as a waiver of Tenant’s obligations under this Section.

Landlord shall be named as an additional insured on the Tenant’s policies of General Liability and
Umbrella Liability insurance and 23 a loss payee on the Tenant’s policies of All Risk insurance as
their interest may appear. Tenant shall deliver to Landlord the appropriate endorsements evidencing
additional insured and loss payee status. Any claim for loss u:mr said insurance policies shali be
payable notwithstanding any act, omission, negligence, representation, misrepresentation or other
c?ndgt.or misconduct of Tenant which might atherwise cause canceliation, forfeiture or reduction
of such insurance, -

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

Nothing herein shall in any manner limit the liability of Tenant for non-performance of its
obligations or for loss or damage for which Tenant is responsible. The aforementioned minimum
linits of policies shall Iny no event limit the liability of Tenant hereunder. .
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it) Tenant may, at its option, satisfy its insurance obligations hereunder by policies of so~called blanket
insurance catried by Tenant provided that the same shall, in ali respects, comply with the provisions
hereof. In such event, Tenant shali not be deemed to have complied with its obligations hereunder
until Tenant shall have obtained and delivered to Landlord a copy of each such policy together with
an appropriate endorsement or certificate applicable to and evidencing full compliance with the
specific requirements of the Lease (isrespective of any claim which may be made with respeci 1o any
other property or lizbility covered under such policy), and until the same shall have been approved by
Landlord ia writing. -

Section 19.3, Compliance with Building Insurance Requirements. Alter Tenant takes occupancy of
the Premises, Tenant shall not viclate or permit in, on or upon the Premises the violation of any
condition imposed by such standard fire insurance policics as are normally issued for office buildings in
the City or County in which the Building is located. Tenant shall not do, suffer or permit anything to be
done, or keep, suffer or permit-anything to be kept, in 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 theretd in such amounts and against such risks as Landlord may reasonably
determine from time o time are appropriate.

Notwithstanding the above, if additional insurance is available to cover such Increased Risk, Tenant
shall not be in default hereunder if:

a) Tenant authorizes Lmdlord in writing to obtain such additional insu:aﬁc‘e; ‘and
b) prepays the annual cost ihereof to Landiord for such additional coverage, as well as the additional

costs, if any, of any increase in Landlord's other insurance premiums regulting from the existence ar
coptinuance of such Increased Risk.

Section 19.4, Waiver of Subrogation. Tenant agrees that if a loss occurs due to any of the perils for
which Tenant is required hereunder to provide insurance, Tenant shall look solely to the insurance
policies covering such loss or risk for recovery. Tenant hereby grants to Landlord, on behalf of any
insurer providing insurance to Tenant with respect to the Premises, a waiver of any right of subrogation
wl;:hch any such insurer of Tenant may acquire against Landlord by virtue of payment of any loss under
such insurance, i

Section 19.5. Failure to Secure. If at any time during the Term, and after expiration of three (3)
business days prior written demand therefore from Lendiord, Tenant fails to:

a) provide Landlord with access to a registered insurance broker of record that can verify Tenant's
compliance with the requirement contained in this Article 19; or '

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

then such failure shall be considered a material defaudt under the Lease, and Landlord shall have the

option, but not the obligation, without further notice or demand to oblain such insurance on behalf of or

as the agent of Tenant and in Tenant’s name.

Tenant shall pay Landiord's billing for the premiums associaled with such insurance policy or
policies within five (5) days afier receipt of Landlord’s billing, as well ag such other reasonable costs and
fees arising out of such default, together with interest on the entire amount so advanced by Landiord, at
the rate of ten percent (10%) per annum, computed from the date of such advance. Such advances, if
made by Landlord, shall be construed as and considered Additional Rent under this Lease.

ARTICLE 20
MISCELLANEOQUS

Section 20.1. Entire Agreemnent. This Lease, including the exhibits and guaranty of lease, if any,
annexed hereto, containg all of the agreements and understandings relating to the leasing of the Premises
and the obligations of Landford and Tensnt in connestion therewith and neither party and no agent or
representative thereof has made or is meking, and neither party in executing and delivering this Lease is
relying upon, any warranties or representations, except to the extent set forth in this Lease. All
understandings and agreements heretofore had between Landlord and Tenant refating to the leasing of
the Premises are merged in this Lease, which alone fully and completely expresses their agreement. The
Riders (if any} and Exhibité annexed to this Leass and the Construction Agreement are hereby
tncorporated herein and made a part hereof, ' :

Sectfon 20.2. No Waiver or Modiffcation. The failure of Landlord or Tenant to insist in any instance
upon the strict keeping, observance or performance of any covenant or agreement contained in this Lease
of 10 exercise any clection herein contained shall rot be construed as a waiver or relinquishment for the
future of such covenant or agreement, tut the same shali continue and remain in full force and effect.
No waiver or modification by either Landiord or Tenant of any covenant or agreement contained in this
Lease shall be deemed to have been made unless the same is in writing executed by the party whose
rights ars being waived or modified. No surrender of possession of any part of the Premises shall release
Tenant from any of its obligations hereunder uniess accepted in writing by Landlord. The receipt and
retention by Landlord, and the payment by Tenant, of Fixed Monthly Rent or Additional Rent with
knowledge of the breach of any covenant or agreement contained in this Lease shall not be deomed a
waiver of such breach by eithet Landlard or Tenant,
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Section 20.3. Thue of the Essence. Tims is of the essence of this Lease and of all provisions hereof,

except in respect to the delivery of possession of the Premises at the Commencement Date. :
Section 20.4. Force Majeure. For the purposes of this Lease, “Force Majeure” shall be defined as any
or all prevention, delays ot stoppages and/or the inability to obtain services, labor, materials or
reasonable substitutes therefor, when such prevention, delay, stoppage or failure is due to strikes,
lockouts, labor disputes, acts of God, governmental actions, civil cominotion, fire or other casualty,
and/or other causes beyond the reasonabie conlrot of the party obligated to perform, except that Force
Majeure may not be razsed as 8 defense for Tenant's non-performance of any obligations imposed by the
Lease with regard to the payment of Fixed Monthly Rent and/or Additional Rent.

Notwithstanding anythirig 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 performance caused by a Force
Majeure. '
Section 20.5. Broker. Landlord and Tenant represent to one another that cach has dealt with no broker
in connection with this Lease other than Douglas, Emmett and Company and Lee & Associates - Los
Apgeles North, Inc.. Landlord and Tenant shall hold one another harmiess from and against any and ail
linbility, loss, damage, expense, clsim, action, demand, suit or obligation arising out of or relating to 2
breach by the indemnifying party of such representation. Landlord agrees {o,pay ali commissions due to
the brokers listed above created by Tenant’s execution of this Lease,

Section 20.6. Governing Law. This Lease shall be governed by and construed in accordance with the
laws of the State of Califomia.

Section 20.7. Submission of Lease. Whether or not rental deposits have been received by Landlord
from Tenant, and whether or not Landlord has delivered to Tenant an unexecused draft version of this
Lease for Tenant's review and/or signature, no contractual or other rights shall exist between Landlord
and Tenant with respect to the Premises, nor shall this Lease be valid and/or in effect until this Lease has
been fully executed and 8 duplicate original of said fully-cxecuted Lease has been delivered to both
Landlord and Tenant.

The submission of this Léase to Tenant shall be for examination purposes only, and does not and
shall not constitute a reservation of or an option for Tenant to lease, or otherwise create any interest by
Tenant in the Premises or any other offices or space situated in the Building. Execution of this Lease by
Tenant and its return to Landiord shall not be binding upon Landlord, notwithstanding any time interval,
until: Landlord has in fact executed and defivered a fully-executed duplicate original of this Lease to
Tenant. Landlord and Tenent agree hereby to authorize transmission of all or portions of documents,
including signature lines thereon, by facsimile machines, and further authorize the other party to rely
conclusively upon such facsimile transmissions as if the original had been recsived.

Section 20.8. Ce?ﬂom. The captions in this Lease are for convenience only and shall not in any way
limit or be deemed to construe or interpret the terms and provisions hereof.

Section 20.9. Singular and Plaral, Etc. The words “Landlord” and "Tenant”, as used herein, shall
include the plural as well as the singular. Words used in the mesculine gender include the feminine and
neuter. If there be more than dne Landlord or Tenant the obligations hereunder imposed upon Landlord
and Tenent shali be joint and several. :

Section 20.10, Independent Covenants. Except where the covenants contained in one Article of this
Lease are clearly affected by or contingent upon fulfillment by either party of another Article or
paragraph of this Lease, this ease shall be construed as though the covenants fierein between Landlord
and Tenant are independent and not dependent and Tenant hereby exgressly waives the benefit of any
statute to the contrary and agrees that if Landlord fails ta perform its obligations set forth herein, Tenant
shall not be entitled to make any repairs or pecform any actions hereunder at Landlord’s expense or 1o
any set-off of the Reat or othet amounts owing hereunder against Landlord; provided, however, that the
foregoing shall in no way imfpair the right of Tenant to commence a separate action against Landlord for
the violation by Landlord of the provisions hergof so Jong as notice is first given to Landlord and any
holder of a morigage or deed, of trust covering the Buiiding, Project or any portion thereof, of whose
address Tenant has theretofore been notified, and an opportunity is granted o Landlord and such holder
to correct such violations as provided above,

Section 20.11. Severabillty. If any covenant or agreement of this Lease or the application thereof to
any pekson or circumstance shall be held to be invalid or unenforceabie, then and in each such event the
remainder of this Lease or thio application of such covenant or agreement to any other person or any
other circumstance shall not be thereby affecied, and each covenant and agreement hereof shall remain
valid and enforceable to the fullest extent permitted by law,

Section 20.12. Warranty of ‘Authority. If Landlord or Tenant signs as a corporation or a partnership,
each of the persons executing:this Lease on behalf of Landlord or Tenant hereby covenant and warrant
that ‘each is a duly authorized and existing entity, that each has and is qualified to do business in
California, that the persons signing on behalf of Landlord or Tenant have full right and authority to enter
mtgmt@wedl‘ea{:, and that each and every person signing on behalf of either Landlord or Tenant arc
autnorized to do so. -
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Section 20.13. No Representations or Warranties. Neither Landlord nor Landlord's agents or
attorneys have made any representations or warranties with respect to the Premises, the Building or this
Lease, except as expressly set forth herein, and ne rights, casements or licenses are or shall be acquired
by Tenant by implication or otherwise. _
Section 20.14. No Joint Venture or Partnership. This Lease shall not be deemed or construed to
create or establish any relationship of partnership or joint venture or similar relationship or arrangement
between Landlord and Tenant hereunder. -

Section 20.15. Tenant's Obligations At Its Sole Expense. Notwithstanding the fact that certain
teferences in this Lease to acts required to be performed by Tenant hereunder, o to breaches or defaults
of this Lease by Tenant, omit 10 state that such acts shall be performed at Tenant's sole expense, or omut
to state that such breaches or defaults by Tenant are material, unless the context cleacly implies to the
contrary each and every act 1o be performed or obligation to be fulfilled by Tenant pursuant to this Lease
shall be performed or fuifilled ut Tenant's sole expense, and all breaches or defaults by Tenant hereunder
shall bs detined material.

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

Section 20.17. Waiver of Triat by Jury. In the interest of saving time and eéxpense, Landlord and
Tenant hereby conseut to irial without a jury in any action, proceeding or couaterclaim brought
by either of the parties hereto against the other or thelr successor-in-interest in respect to any
matters arising out of or relating to this Lease,

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

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

Section 20.20. Hazardous Waste. Tenant specifically agrees that, except for such limited quantitics of
office materials and supplies as are customarily used in Tenant's normal business operations, Tenant
shall not engage or permit at any time, any operations or activities upon, or any use or occupancy of the
Premises, or any pottion therecf, for the purpose of or in any way involving the handling, manufacturing,
treatment, storage, use, transportation, spillage, leakage, dwmping, discharge or disposal (whether legal
or iilegal, accidental or intentional) of any hazardous substances, materials or wastes, or any wastes
regulated under any local, state or federa] law,

Tenant shall, during the Term, remain in full compliance with all applicable laws goveming its use
and occupancy of the Premises, including, without limitation, the handﬁn’g. manufacturing, treatment,
storage, disposal, discharge, use, and transportation of hazardous substances, materials or wastes, and
any wastes regulated under any local, state or federal law. Tenant will remain in full compliance with
the terms and conditions of all permits and licenses issued to it by any governmental authority on
account of any or all of if3 activities on the Premises. T

Landlord represents that, to the best of Landiord’s knowledge and without the duty of inquiry, and
except as expressly provided otherwise in this Lease (including the exhibits attached hereto) there are no
hazardous wastes or toxic materials (“Wastes™) in or under the Building. [f Landlord receives a written
citation or written notificatior from a governmental authority with jurisdiction over the Building that
Wastes exist in or on the Building, such Wastes were neither created or brought in by Tenant, and
Landlord does not choose to dispute such citation or notification, or is unsuceessfol in the prosecution of
such dispute, then Landlord agrees that it will hire a contractor certified to handle hazardous wastes and
toxic materials, and will comply with the recommendation(s) of said contractor, whether for removal or
encapsulation of the Wastes, or fo leave said Wastes undisturbed. Said worlk, if any, shall be completed
at Landlord’s sole expense, unless the Wastes were brought in ot created by Tenant, in which case said
work shall be compleied at Tenant's expense.

Section 20.21. Transportation Management. Tenant shall, 2t Tenant’s sole expense, fully comply
with afl present or future programs intended to manage parking, transportation or traffic in and around
the Building, when the same have been meandated by an outside governmental authority having
Jurisdiction therefor and not when required for the convenience of Landlord.

. In connection therewith,. Tenant shall be responsible for the transportation planning and management
for all of Tenant’s employees while located at the Premises, by working directly with Landlord, any
governmental transportation 'management organization or any other iransportation-related committess or
entities reasonably designated by Landlord. Such programs may include, without limitation:

a) restrictions on the number of peak-hour vebicle \rips generated by Tenant;
b} requirements for increased vehicle ocoupancy;
¢) implementing an in-hoi.\s__e ride-sharing program and/or appointing an employee transportation
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d) working with cmployees of any Building (or area-wide) ridesharing program manager;

e} instituting employer-sponsored incentives (financial or in-kind) to encourzge employees to
ridesharing; and . ‘

fy wilizing flexible work shifts for employees.

Section 20.22. Signage. Tenant may not install, inscribe, paint or affix any awning, shade, sign,
advertisement or notice on or to any part of the outside or inside of the Building, or in any portion of the
Premises visible to the oulside of the Building or common areas without Landiord's prior written
consent, which shall not be unreasonably withheld, conditioned or detayed,

All signage and/or directory listings instalied on behalf of Tenant, whether instalied in, on or upon

the public corriders, doorways, Building directory and/or parking direciory (if any), or in any other .

location whatsoever visible outside of the Premises, shall be installed by Landiord apd 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 Term 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 shatl be limiled to Tenant’s name
and suite desjgnation, and in no event shall Tenani be entitled to the installation of Tenant's logo in any
portion of the Building or common areas. Furthermore, the size, style, and placement of letters to be
used in any of Tenant's 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 hereinbelow, Tenant shall only be zntitied io one (1) Jisting on the Building
directory, or any parking directory ancillary theseto, which shall only show Tenant's business name and

suite designation. Tenant shall also be entitled to designate a maximum of one {1} additional Esting on -

said Building and/or parking directory, which listing shall be limited solely to Tenant's officers,
employees, subsidiaries, affiliates and/or sublessees, if any. Said listing shall be subject to Landlord's
prior written approval, which shall not be unireasanably withtheld, conditioned or delayed.

Section 20.23. Disclosure. Landlord and Tenant acknowledge that principals of Landlord have a
financial interest in Douglas Eramett Realty Advisors and P.L.E. Builders,

Section 20.24. Confidentiality. Landlord and Tenant agres that the covenants and provisions of this

Lease shall not be divulged to anyone not directly iuvolved in the management, administration, -

ownership, lending sgainst, or subleasing of the Premises, which permitted disclosure shall include, but
not be Jimited to, the board members, legr! counsel and/or accountants of either Landlord or Tenant.

Section 20.25. Guaraanty. Concurrently with Tenant’s execution of this Lease and as a coudition
precedent to the effectivenesa of this Lease, Tenant shall cause each of Viktor Kebzar, an individual,
and Viad Baydovskiy, an individual to execute and deliver to Landlord & Guaranty of Lease in the form
of the Guaranty of Lease attached to this Lease as Exhibit E. ‘

Section 20.26. ADA Compliance. Landlord mrrescnls that, as of the date of this Lease, to Landlord’s
knowledge, the Building is‘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 authority with jurisdiction over the Building alleging that the Building does not
comply with the ADA, and provided Landlord does not elect to dispute said citation or notification, of is
unsuceessful in the prosecution of such dispute, and said non-compliance arose out of & cosidition
existing before the Commencement Date of this Lease, Landlord shall bear such regsonable costs as may
be necessary to bring the Bujlding in compliance with the ADA, at Landiord’s sole expense.

ARTICLE 21
PARKING

Section 21.1. Parking, Throiighout the Term, Tenant shall purchase and assign to its employees, on a
“must take” basis, the number of parking permits set forth in Section21.l of the Basic Lease
Information (“BLI"). Bxcept as otherwise pammitted by Landlord®s meuagesment agent in ils reasonabie
discretion, and based on the availability thereof, in no event shall Tenant be entitled to purchase more
than the number of parking permits listed in the BLI. If additional parking permits are available on a
month-to-month basis, which determinstion shall be in the sole discretion of Landlord's parking agent,
Tenant shall be permitted to purchase one or more of said permits on a first-come, first-served basis.

The initial rates to be paid by Tenant for such permits shall be: $81.80 per single unreserved permit;
$175.00 per single reserved permit, per month, including the ten percent (10%) tax currently charged by
the City of Los Angeles. |, '

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

Guests and iuvitees_ of Tenant shall have the right to use, in common with guests and invitees of
other tenants of the Building, the transient parking facilities of the Building at the then-posted parking
rates and charges, or at such other rate or rates and cha.rﬁ ag may be agreed upon from time to time
between Landlord and Tenant in writing. Such rate(s) or charges may be changed by Landlord from time
to time in Landjord’s sole discretion, and shall include, without limitation, any and all fees or taxes
relating to parking assessed to Landlord for such parking facilities. i
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Tenant or Tenant's sgents, clients, contraciors, directors, employees, invitees, licensees, officers,
partners or shareholders continued use of said transient, as well as monthly parking, shall be contingent
upon Tenant and Tenant’s agents, clients, contractors, directors, employees, mvitces, licensees, officers,
partners or shareholders continued compliance with the reasonable and non-discriminatory rules and
regulations adopted by Landloed, which rules and regulations may change at any time or from time to
rime during the Term hereof in Landlord’s sole discretion. ‘

ARTICLE 22
CONCIERGE SERVICES

Section 22.1. Provision of Seérvices. Landlord and Tenant acknowledge and understand 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 limited to, personal shopping, assistance with choosing or obtaining iravel
reservations, accommodations and/or tickets; tickels to performances, recommendations to eafing
establishments; and the like {collectively “Concierge Services™).

Tenant acknowl:ﬁw that said Concierge Services are provided by Landlord solely as an
accommodation to for the convenience of Tenant and Tenant's agents, contractors, directors,
employees, licensees, officers, partmers or shareholders, and Landlord does not make any representation,
warranty or guarantee, express or implied, a5 to the quality, value, accutacy, or completeness of said
Concierge Services, or whether or not Tenant shall be satisfied with the services and/or goods so
provided and/or recommended. Landiord hereby disclaims any control over the variety or sufficiency of
such services to be provided.

Tenant acknowledges that Tenant is not required fo 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 vaiue,

Section 22.2. Indemnilication snd Release 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 the agents, conlractors, employees, officers, partners, andfor
shareholders of Tenant, Tenant, on behalf of itself and its agents, contractors, directors, empioyeas,
licensees, officers, partners or sharcholders, does and shal) hereby forever hold Landlord and Landlord’s
affiliates, agents, assigne, contractors, directors, employees, officers, parent otganization, pariners,
representatives, shareholders, and subsidiaries (coileciively the “Indemnitees”) harmless from and
forever release, remise, discharge, acquit and relieve the Indemnitees from and against any and all
claims, demands, causes of action, obiigations, liabilities, agreements, damages, cost {including, without
limitation, reasonable attomneys’ fees), loas, or liability of any kind or nature, whether asserted, known or
unknown, suspected or unsuspected, in any way connected with, which any one or more of the
Indemnitees may sustain or incur by reason of, related to, associated with, or arising out of the provision,
use or the rendering of any such Concierge Services or the delivery of such Cancierge Services to Tenant
gﬂ’rl‘mt's agents, clients, contractors, directors, employees, invitees, licensees, officers, partners or
olders.

Solely as it refates to the purchase or use of Concierge Services by Tenant or the agents, contractors,
employees, officers, partners, and/or shareholders of Tenant, Tenant hereby expressiy waives all rights
and benefits conferred by the provisions of Section 1542 of the Civil Code of the State of California,
which reads as follows:

“A genersl release does not extend to claims which the creditor does not knaw or suspect to
exist in his favor at the time of executing the reiease and which, if knownr by him, must have
materially affected his settlement with the debtor.”

In so doing, Tenant acknowledges that it will be unable to make any c;laim against Landlord ot any'

other Indemnitess for damages that may exist as of the date or after the date of this release, but which
Tenant does not know to exist, and which, if known, would materially have affected Tenant’s decision lo
execule this document, regardless of whether. Tenant's lack of knowiedge, if any, is the resull of
ignorance, oversight, error, negligence or other cause.

ARTICLE 23
OPTION TO EXTEND TERM

Section 23.1. Option to Extend Term. Provided Tenant is not in material default after the expiration
of notice and the opportunity to cure on the date or at any time during the remainder of the Term afler
Tenant gives nofice to Landlord of Tenant’s intent to exercise its righis pursuant to this Article 23,
Tenant is given one (1) opticn to extend the Term for an additiona) three (3) year period (the “Extended
Term”), commencing the next calendar day afier the expiration of the Term (the “Option’). 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.

o~ Tenant’s exercise of this bption is contingent upon Tenant giving written notice o Landlord (the

“Option Notice") of Tenant's election to exercise its rights pursuant to this Option by Certified Mail,

‘ll?:etum R‘ecmDpt Requested, no more than twelve (12) and no less than nine (9) months prior to the
ermination Date. .

Wamer Center INCoSay FinmicNS\Febru'uy 12, 2003
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Section 23.2. Fixed Monthly Reat Payable. ‘The Rent payable by Tenant during the Extendcd Term
{*Option Rent”) shail be equal to the Fair Market Valuc of the Premises as of the commencement date af
the Extended Term. The term “Fair Market Value" shall be defined as the effective rent reasonably
achievable by Landlord, and shall include but not be limited to, all economic benefits obtainable by
Landlord, such as Fixed Monthly Rent (including periodic adjusiments), Additional Rent in the form of
Operating Expense reimbursements, and any and all other monetary or non-monelary concessions
(including (a) & then-current base 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 l1:{{@“:3 to a non-remewal tenant, 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-ig” condition, without
payment of any brokerage commission to any broker, If either Landlord or Tenant elect to have a broker
represent them during negotiations 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
comrmnissions to be peid shall bs amortized over the Extended Term on 2 straight-line basis, with interest
thereon at ten percent (10%), by appropriately increasing the Fair Market Value previously determined.

Landlord and Tenant shall have thirty (30) days (the “Negotiation Period”) after Landlord receives
the Option Notice in which Lo-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 Term and stating the Fair Market Vajue.

Section 23.3. Appraisers (o Set Fixed Reot. f Landlord and Tenant are unable to agree on the Fair
Market Vaiue during tpe Negotiation Period, then: ,

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

b) Within thisty (30) days of having been appointed to do so (the “Appraisal Period™), the two (2)
appraisers so appointed shall meet and set the Fair Market Value for the Extended Term. In
setting the Fair Market Value, the appraisers shall solely consider the use of the Premises for
general office purposes,

Section 23.4. Failure by Appraisers to Set Fair Market Value. If the two (2) appointed appraisers
are unable to agree on the Fair Market Value within ten (10) days after expiration of the Appraisal
Period, they shell elect a third appraiser of like or betier quabfications, and who has not previously acted
in any capacity for either Landlord or Tenant. Landlord and Tenant shall each bear one haif of the costs
of the third appraiser’s fee,

_ Within thirty (30} days after the selection of the third appraiser (the “Second Appraisal Period”) the
Fuir Market Value for the Extended Term shall be set by a majority of the appraisers now appointed.

If a majority of the appraisers are unable to set the Fair Market Value within the Second Appraisal
Period, the three (3) appraisers shall individually render separate appraisals of the Fair Markel Value,
and their three (3) appraisals shail 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 Term.

_ However, if the low appraisal or high appraisal varies by more than Ten Petcent (10%) from the
middle appraisal, then one ¢1) or both shall be discegarded. If only one (1) appraisal is disregarded, the
remaining two (2) appraizals shall be added together and their total divided by two (2), and the resulting
average shall be the Fair Market Value. 1f both the low and high appraisal are disregarded, the middie
appraisal shall be the Fair Market Value for the Premises during the Extended Term. The appraisers
shall immediately notify Landlord and Tenant of the Fair Market Value so established, and Landlord and
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 towards operating expenses shall also be determined as part of the Fair
Market Value for the premisés.

Landlord or Tenant’s faflyre to execute such amendment establishing the Fair Market Value within
fifkeen (15) days afler the other 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 Right of Relnstatement or Further Extension. Once Tenant has either failed to
excrcise its rights to extend the term pursuant to this Article 23 or. failed to execute the amendment
called for hereunder, it shail have no right of reinstatement of its Option to Extend the Term, nor shall
Tenant have any right to a further or second extension of the Term beyond the period staied in
Section 23.1 hereinabove,

|REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]}
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Section 23.6. No Assignment of Option. This Option is personal to the original Tenant signing the
Lease, and shal! be null, void and of no further force or effect as of the date that Tenant assigns the Leuse
k} an unaffiliated entily and/or subleases more than forty-nine percent (49%) of the total Rentable Arca
of the Premises.

IN WITNESS WHEREGF, Landlord and Tenani have duly exccuted this Lease, ¢ffective the day and
year first above written, .

LANDLORD: TENANT:

DQUGLAS EMMETT REALTY FUND 2000, KOBAY FINANCIA

a California limited partnership 2 Washingion coffppfa -

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

By: Vnatidet P Wassy” By: A
Michael J. Means, Vice President }‘::_me: m

. >,
Dated: {10{ 0 By:

Daed: ____Al14 0%
GUARANTORS:

By executing below, the Guarantors acknowledge
receipt of a true, complete and cotrect original of
the fopego e, including Exhibits A through

Widual,

Viad Baygdovsiiy, an individual |
:_ P S

Wartier Center UNKoBay PinencialS\Febsuary 12, 2003
34

b v

E

EXHIBIT *



@.

3

EXHIBIT A - PREMISES PLAN

Suite 501 2t 21650 Oxnard Street, Woodlaud Hitls, California 91367
Rentable Area: approximately 1,817 square feet
Usable Area; approximately 1,512 square feet
{Messured pursuant to the provisions of Section 1.4 of the Lease)

Warnier Center 1% oBay FinariahS\Febuary 12, 2003
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EXHIBIT A - PREMISES PLAN

Suite 501 at 21650 Oxnarg Streer, Woodland Hills, California 91367
Rentable Area: approximately 1,817 square feet
Usable Area: approximately 1,512 squarc feet
(Measured parsuaat to the provisions of Section 1.4 of the Lease)

Wartier Center IINKoDuy Frnancialds\Februtry 12, 2003
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EXHIBITB
WORK LETTER

This Wark Letter shall set forth the terms and conditions relating to the construction of the tenant
improvenients in the Premises. This Work Letter is cssentiatly organized chronologically and sddresses
the issues of the construction of the Premises, in scquence, 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”
shali mean the relevant portion of Articles | through 23 of the Office Lease to which this Work Letter is
attached as Exhibit B and of which this Work Letier forms a part, and ait references in this Work Letter

to Sections of "this Work Letier® shall mean the relevant portion of Sections 1 through 6 of this Work
Letter. .
SECTION
CONSTRUCTION DRAWINGS FOR THE PREMISES

Landlord shall cause P.L.E. Builders, Inc. or such other contractor selected by Landlord to
consiruct the improvements in the Premises {the "Improvements™) pursuant to that certain scope of work
daled February 11, 2003, prepared by Landlord and attached hereto as Schedule 1 {(the "Scope of
Work"). Tenant shall meke o changes or modifications to the Scope of Work without the prior writien
consent of Landlord, which consent may be withheld in Landlord's sole discretion if such change or
modification would directly ‘or indirectly delay the subsiantial completion of, or increase the cost of
designing or constructing, thé Improvements. . -

Tenant shall make n¢ changes or modifications to the Scope of Work without the prior writlen
consent of Landlord, which consent may be withheld in Landlord's sole discretion if such change or
modification wouid directiy or indirectly delay the "Substantial Completion," as that term is defined in
Section 5.1 of this Agreement, of the Premises or increase the cost of designing or constructing the
Tenant [mprovements, .

Schedule. Subject to Force Majeure, the following schedule shall apply with respect to the
constructton of the Improvements:

Event S Time :

a) Deadline by which Tenant shail have met On or before February 18, 2003
with Landlord’s space planner.

b) Deadline for space pilan approval, On or before February 18, 2003

c) Deadiine for notifying Landlord of Tenant’s On or before February 18, 2003
selection of finishes and materials.

d) Deadline for Tenant's approval of final On or before February 18, 2003
Scope of Work. N

SECTION
INTENTIONALLY OMITTED

Landlord hereby assigns to Tenant all warranties and guaranties, if any, by the contractor who
construcis the Tenant [mprovements (the "Conlractor”) relating to the Tenant Improvements, and Tenant
hereby waives all claims against Landlord relating to, or arising out of the construction of, the Tenant
Improvements. ok

P p
IONALLY
' SECTION S
, 0! TH ANT IMPROVEMENTS:
' L DAT.

51 . M@&m The Premises shall be deemed "Ready for Occupancy” upon the
Substantial Completion of the Premises. For purposes of this Lease, "Substantial Completion” of the

+ Presmises shall occur upos the completion of construction of the Tenant Improvements in the Premises

pursuant to the Scope of Wdrk, with the exception of any punch Jist items and any tenant fixtures, work-
stations, built-in furniture,-or equipment 10 be installed by Tenant or under the supervision of Contracior.

5.2 Delay of the Substantia] Completion of the Premises. Except as provided in this Section
5.2, the Lease Commencement Date shall occur as set forth in the Lease and Section 5.1, above. If there
shall be a delay or there are delays in the Substantia! Completion of the Premises or in the occurrence of
any of the other conditions. precedent to the Commencement Date, as sct forth in of the Lease, as a
direct, indirect, partial, or total result of: .

"W
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WORK LETTER (continued)

5.2.1 Tenant's failure to timely approve any matter requiring Tenant's approval;

5.2.2 A breach by Tenant of the terms of this Agreement or the Lease;

5.2.3 Tenanl's request for changes in lhe Scope of Work;

_ 324 Chenges in any of the Scope of Work because the same do not comply with
applicable laws;

5.2.5 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 are different from, or not inciuded
in, Landlord's standard improvement package items for the Building;

3.2.6 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 Tenaat, or its agents, or employecs.

then, notwithstanding anythinz to the contrary set forth in the Lease or this Agreement and regardless of
the actual date of the Substantial 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 if no Tenant delay or delays, as set forth above, had occurred,

SECTION 6
MISCELLANEQUS
61  Tenant's Entry Into the Premises Prior to Substantial Completion. Provided that Tenant
and its agents do not interfere with Contractor's work in the Building and the Premises, Contractor shall
allow Tenant access lo the Przmises prior to the Substantial Completion of the Premises as specified in
Section 2.1 of the Lease for the purpose of Tenant installing overstandard equipment or fixtures
(including Tenant’s data and telephone equipment) in the Premises. Prior to Tenant's entry into the
Premises as Ipenmtted by the terms of this Section 6.1, Tenant shall submit a scheduie to Landlord and
Contractor, for their approval, which schedule shall detail the timing and rFurpose of Tenant's entry.
Tenant shall hoid Landlord harmless from and indemnify, protect and defend Landlord against any loss
or damage to the Building or Premises and against injury to any persons caused by Tenant's actions
pursuant to this ion 6.1, |
62  Freight Elevatops. Landlord shall, consisient with its obligations to other tenants of the
Building, make the freight =levator reasonably available to Tenant in connection with initial decorating,
furnishing and moving into the Premises.

6.3  Tenant'’s Representative. Tenant has designated Scott Romick as its sole representative
with respect to the matters set forth in this Agreement, who, until further notice to Landlord, shall have
full authority and responsibility to act on behalf of the Tenant as required in this Agreerent,

64 Landjord's Representative. Landlord has designaled Marilyn Acerra as its sole
representative with respect to the matters set forth in this Agreement, who, until further notice to Tenant,
shall have full authority and responsibility to act on behalf of the Landlord as required in this
Agreement. )

65  Tepant's Agerts. All subcontractors, laborers, materialmen, and suppliers retained
directly by Tenant shall ail be;-r_nﬁon Iabor in compliance with the then existing master labor agreements.

6.6  Time of the Esgence jn This Agresment. Unless otherwise indicated, all references herein
to a "number of days" shall mean and refer to calendar days, In all instances where Tenant is required to
approve or deliver an item, if no written notice of approval is given or the item is not delivered within
the stated time period, at Lzndlord'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.

[REBJAAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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EXHIBIT B
WORK LETTER (continued)

6.7  Tenant's Lease Defaull. Notwithstanding any provision to the contrary contained in this
Lease, if an event of defaull as described in the Lease, or a default by Tenant under this Agreement, has
occurred at any time on or before the Substantial Completion of the Premises, then (i) in addition 1o all
ather rights and remedies granted to Landlord pursuant to the Lease, Landlord shall have the right o
cause Contractor to cease the construction of the Premijses (in which case, Tenant shall be responsible
for any delay in the Substaniial Completion of the Premises caused by such work stoppage as sef forth in
Section 5 of this Agreement), and (ii) all other obligations of Landlord under the terms of this
Agreement shall be forgiven until such time as such default is cured pursuant to the terms of the Lease.

LANDLORD: TENANT:
DOUGLAS EMMETT REALTY FUND 2000,  KOBAY FINANCIAL CORP.
a California limited partnership a Washington corporation
By: DOUGLAS, EMMETT AND COMPANY,
a California corporaticy, -
its agent . | s
By; M‘M?\ By:
Michael J. Means, Vics President }j::mié\ - iy
Dated: 20( 02
By:
Name: by

lis:

C
Dated: tgl V:LlD‘_)

Wamer Center HINCoBay FinancialUS\Februsry 12, 2003
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TOWER3 - 21650 Oxnard Street, Suite 501 ,
| 1.3175&%3&,&

_ :nmll new 42" - 44" high law wall,
e install 18" by full height sidelight in building standard frame.
1A Adfitional electrical ourlers as indicaied by X above.

p‘lnt walls as required due to work; patch carpet and base as required due to work; replace
dlml)pd ordirty ceiling tiles, light ﬁx!ures and/or lenses; and clean window biinds and place
in, nood worl.mg order. . . ‘
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' EXHIBIT B-1
CONSTRUCTION BY TENANT DURING TERM .

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

2. Contractor shall complete construction to the Premises pursuant to the final Plans and Specifications
approved in writing by Landlond 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 cqual 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, Turnishings or cabinetry, shall be
installed pursuant to Landlord's reasonable directives,

3. Priorto commencing any work:

2) Tenant's proposed Contractor and the Contractor’s proposed subcontractors and suppliers shall be
approved in writing by Landlord, which approval shail not be unreasonably withheld, conditioned of
delayed. As  condition of such approval, so long as the same are reasonably cost competitive, then
Contractor shal] use Landlord's Heating, Venling, and Air-conditioning, plumbing, and electrical
subcontractors for such work.

b) During compiction of any Tenant Change, neither Tenant or Contractor shall permit any sub-
contractors, workmen, lagorers, material or equipment to come into or upon the Building if the use
thereof, in Landlord's reasonable judgment, would violale Landlord’s agreement with any union
providing work, labor or 'services in or about the Building.

t)} Contractor shall submit io Landlord and Tenant a written bid for completion of the Tenani Change.
Said bid shall include Contractor's overhead, profit, and fees, and, if the proposed Tenant Change is
for cosmetic work in exczss of $5,000 in aggregate value per occutrence or for structural work of any
kind, Contractor shall:*

i pre-pay 1o Landiord’s managing agent $250.00 as partial payment of said managing agent’s
construction administration fes, as specified hereinbelow, and

i upon completion of said Tenant Change, pay an administration fec for supervision of said Tenant
Change equal to fifty dollars ($50.00) per hour, to a maximum of seven and one-half percent
(7.5%) of the tofal cost of the Tenant Change, to defray said agent's costs for supervision of the
construction; :

4. Tenant or Contractor shall submit all Plans and Specifications to Landlord, and no work on the

Premises shall be commenced before Tenant has received Landlord’s final written approval (hereof,

which shall not be unreasonably withheld, delayed or conditioned;

5. Contractor shall compiete all architectural and planning review and obtain all permits, inciuding
signage, required by the city, state or county in which the Premises are located; and

6, Contractor shail submit to Landlord verification of public liability and workers compensation
insurance adequate to fully protect Landlord and Tenant from and against any and all Lability for death
or injury o persons or damage to property caused in or about or by reason of the construction of any
work done by Contractor or Contractor's subcontractors or suppliers.

7. Unless otherwise waived.in writing by Landlord, which waiver shal be in Landlord’s sole discretion,
Contractor shall provide payment and performance bonds in an amount equal to 100% of the estimated
amount of Tenant Change, as specified to Landlord pursuant to Paragraph 2 (b).

8. Contractor and Contréctir’s subcontractors and suppliers shall be subject to Landlord's reasonable
adminisirative control and: supervision. Landlord shall provide Cootractor and Contractor’s
subcontractors and suppliers.with reasonable access to the Premises.

9. During construction of the Tenant Change, Contractor shal) adhere to the procedures cantained
hereinbelow, which represent Landlord’s minithum requirements for completion of the Tenant Change.

10. Upon completion of thé Tesant Change, Tenant shal} provide Landlord with such evidence as
Landlord may reasonably reduest that the Contractor has been paid in full, and Contractor shall provide
Landlord with lien releases 4s requested by Landlord, confirmation that no liens have been filed against
the Bremises or the Building. If any liens arise against the Premises or the Building as a result of the
Tenant Change, Tenant shad imunediately, at Tenant’s sole expense, remove such liens and provide
Landlord evidence that the title to the Building and Premises have been cleared of such liens,

11. Whether or not Tenant, or Contractor timely complete the Tenant Change, unless the Lease is

- otherwise terminated pursiant to the provisions contained therein, Tenant acknowledges and agrees that

E::bﬂ:tt'; obligations under the Lease to pay Fixed Monthly Rent and/or Additional Rent shall continug
ca. T

CONSTRUCTION POLICY

The following policies outlined are the construction procedures for the Building. As a material
consideration to Landlord for granting Landlord's permission 1o Tenant to complete the construction
contemplated hereunder, Tenant agrees to be bound by and follow the provisions contained hereinbelow:

Wamer Cenler I oBay Finlnci:lUS\l_’zb(wy 12,2003
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Wt EXHIBIT B-1 v
CONSTRUCTION BY TENANT DURING TE.
{continued)
Administration
Contraclors lo notify the management office for the Building prior to starling any work. All jobs

must be scheduled by the general contractor or sub-contractor when no general contractor is being
used. .

The general contractor is to provide the Building Manager with a copy of the projected work
schedule for the suite, prior to the start of construction.

Contractor will make sure that at least one set of drawings will have the Building Manager’s initials
approving the plans and & copy delivered to the Building Office.

As-built construction, including mechanical drawings and air baiancing reports will be submilted at

the end of each project,

The HVAC contractor is to provide the following items to the Building Manager upon being

awarded the contract from the general contractor:

i) A plan showing the new ducting layout, all supply and retum air grille locations and all
thermostat locations. The plan sheet should also include the location of any fire dampers,

i} An Air Balance Repont reflecting the supply-air capacity throughout the suite, which is lo be
given to the Chief Building Engineer at the finish of the HVAC installation.

All paint bids should reflect a one-time touch-up paint on all suites. This is to be completed
approximately five (5) days afier move-in date,

The genera! contractor must provide for the removat of all trash and debris arising during the course
of constraction, At no time are the building's trash compactors and/or dumpsters to be used by the
genera! contractor's clean-up crews for the disposal of any trash or debris accumulated during
construction. The Building Office assumes no responsibility for bins. Conlractor is to monitor and
resolve any problems with bin usage without involving the Buiiding Oifice. Bins are to be emptied
on a regular basis and never atlowed to overflow. Trash is to be placed ia the bin.

Contractors will inciude in their proposais all costs to include: parking, elevator service, additional
security (if required), restoration of carpets, etc. Parking wi!rbe validated only if contractor is
working directly for the Building Office.

Any problems with mng.tRL:ﬁon per the plan, will be brought to the attention of and documented to
the Building Manager. . Any changes that need additional work not described in the bid will be
approved in writing by the Building Manager, Al contractors doing work on this project should first
verify the scope of work (as stated on the plans) before submitting bids; not after the job has started.

Building Facilities Coordination

All deliverics of material will be made lhrough the parking lot entrance. ‘

Construction materials and equipment will not be stored in any area without prior approval of the

Building Manager. -

Only the freight elevator is to be used by construction personnel and equipment. Under no

circumstances are construction personnel with materials and/or tools to use the "passenger”

clevators. . -

Housekeeping

Suite cl}uance doors are 16 remain closed at all times, except when hauling or delivering consiruction

matenals. ;

All construction done on the property that requires the use of lobbies or common area corridors will

have carpet or other floor protection. The following are the only prescribed methods allowed:

[) Mylar: Extra heavy-duty to be taped from the feight clevator to the suite under construction,

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

Restroom wash basins wiil not be used to fill buckets, make pastes, wash brushes, etc. 1f facilities

are required, arrangements for utility closets will be made with the Building Office.

Food and refated lunch _derbtis are 1ot to be left in the suite under construction.

Al areas the gencral contractor or their sub-contractors work in must be kept clean. All suites the

general conirector works,in will have construction debris removed prior to completion inspection.

This includes dustin% of all window sills, light diffusers, cleaning of cabinets and sinks. Al

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.
Construction Requirements

All Life and Safety and; applicable Building Codes wil} be strictiy enforced (i.e. tempered glass, fire
dampers, exit signs, smoke detectors, alarms, etc.). Prior coordination with the Building Manager is

required.
Electric panel schedules must be brought up to date identifying all new circuits added.
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OINSTRUCTION BY TENANT DURING TEKy
(continued)

c) All electrical outlets and lighting circuits are to be properly identified. Outlets will be labeled on
back side of each cover plate. _ '

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

€) All electricians, telephone personnel, etc. will, upon compietion of their respective projects, pick up
and discard their trash leaving the telephone and electrical rooms clean. If this is not complied with,
a clean-up will be conducted by the building janitors and the general contractor will be back-charged
for this service.

f) Welding or burning with an open flame will not be done without prior approval of the Building
Manager. Fire extinguishers must be on hand at all times.

@) Al "anchoring” of walls or supports to the concrete are not to be done during normal working hours
(7:30 AM - 6:00 PM, Monday through Friday). This work must be scheduled before or after these
hours during the week or on the weekend. )

h) All core drilling is not to be done during normal working hours (7:30 AM - 6:00 PM, Monday
throll.:ghdFriday}. This work must be scheduted before or after these hours during the week or on the
weekend.

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

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

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

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

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

b
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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. KXHIBIT B-1 . ’

CONSTRUCT 1ON BY TENANT DURING TEK!
(continued)

Good housekeeping rules and regulations will be strictly enforced. The building office and
engineering department will do everything possible to make your job easier. However,
contractors who do not observe the construction policy will aot be allowed to perform within this
building, The cost of repairing any damages that are caused by Tenant or Tenant's contractor
during the course of construction shail be deducted from Tenant's Allowance or Tenant’s Security
Deposit, as appropriate. -

LANDLORD:

TENANT:
DOUGLAS EMMETT REALTY FUND 2000, KOBAY FINANCIAL CORP.
a California limited partnership 2 Washington corporation
By: DOUGLAS, EMMETT AND COMPANY,
: a California corporation,
its agent
By: ; gy: W
Michael J. M Vi i any '
ichael eans, Vice President Its: - %’
Dated: ‘
-ji
F-I. Warner Cenler KoBay nnmmswm 12,2003
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EXHIBIT C
RULES AND REGULATIONS

BUILDING RULES AND REGULATIONS

1. Access. Tenant and/or Tenant’s agenis, cliens, contractors, directors, employees, invitees, licensces,
officers, partners or shareholders shall only use the sidewalks, entrances, lobby(ies), garage(s), elevalors,
stairways, and public corridors as 2 means of ingress and egress, and shall take such actions as may
reasonably be necessary to ensure that the same remain unobstructed at all times.

The entrance and exit doors to the 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, contraciors,
directors, employees, invitees, licengees, officers, partners or shareholders to loiter in any part of the
Building or obstruct any means of ingress or egress. Tenani shall not cover any doors, and shall not
cover any window, other than with vertical or mini-blinds pre-approved in writing by Landiord.
Landlord specifically disapproves the installation of any film or foil covering whatsoever on (he
windows of the Premises. .

Neither Teaant, nor its agenis, clients, éontractors, directors, employees, invitees, licensces, officers,
partners or shareholders shall go up on the roof or onto any balcony serving the Building, except upon
such roof, poction thereof; or balcony as may be contiguous lo the Premises and is designated in wriling
by Landlord as a roof-deck, roof-garden area, or exclusive use balcony area.

2, Restroom Facilities. The toilet rooms, toilets, urinals, wash bowls and other apparatus (the
“Restroom Facilities™), whether contained in the common areas of the Building and/or the interior of the
Premises, shall not be used for any purpose other than that for which they were designed. Tenant shall
not permit its agents, clients, contraciors, directors, employees, invitees, licensees, officers, partners or
shareholders (o throw foreign substances of any kind whatsoever or papers not specifically designated
for use in the Restroom facilities down any toilet, 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 Landlord directly for the expense of any breakage, stoppage or
damage resulting from Tenant’s viclation of this rufe,

3. Heavy Equipment. Landlord reserves the right, in Landlord's sole discretion, to decline, limit or
designate the location for installstion of any safes, other unusually heavy, or unusually large objects to
be used or brought into the Premises the Building. In each case where Tenant requests installation of
one or more such unusually heavy item(s), which request shall be conclusively evidenced by Tenant's
effort to bring such item(s) jnto the Building or Premises, Tenant shall reimburse Landlord for the costs
of any engineering or strugtural analysis required by Landlord in connection therewith. In all cases, each
such heavy object shall be placed on a metal stand ar metat plates or such other mounting detail of such
size as shall be prescribed by Landiord.

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

the Building or its common areas when such damage or injury primarily arises out of Tenant's
installation or use of one or more unusually heavy objects, Tenant further agrees to reitnburse Landlord
for the costs of repair of any damage done to the Building or property therein by putting in, taking out, or
maintzining such safes or other unusasily heavy objects. .
4. Transportation of Freight, Except as otherwise agreed (o by Landlord in writing, Tenant or
Tenant’s agents, clients, contractors, directors, employees, invitees, licensees, officers, partners or
sharcholders shall only carry freight, furniture or bulky materials in or cut of the Building before or after
Normat Business Hours, (as that tenm is defined in Section 8.1 of the Lease). Tenant may only install
and/or move such freight, fumitore or bulky material after previous written notice of its intention to
complete such a move, given to the Office of the Building. The persons and/or company employed by
Tenant for such work must be professional movers, reasonably acceptable to Landlord, and said movers
must provide Landlord with-a certificate of insurance evidencing the existence of worker’s compensation
and all risk liability coverage in & minimum amount of $2,000,000. -

Tenant may, subject to the provisions pf the immediately preceding paragraph, move freight,

furniture, bulky matter and other material in or ont of the Premises on Saturdays between the hours of .
8:00 AM. and 6:00.P.M., provided that Tenant pays in advance for Landlord’s reasonably anticipated - -

additional costs, if any, for elevator operators, securily guards and other expenses acising by teason of
such move by Tenant. ’
5. Flammable Materlals, - Except for such limited quantities of office materials and supplies as are
customarily utilized in Tenant’s normal business operations, Tenant shail not use or keep in the Premises
or the Building any kerosene, gasoline, flammable or combustible fluid or materisl, other than those
limtted quantities of normal business operating materials as may reasonably be necessary for the

" operation or maintenance of office equipment. Nor shall Tenant keep or bring into the Premises or the

BuiIc'ling any other toxic or hazardous material specifically disallowed pursuant to California state law. |
6. Cooking / Odors / Nuisances. Tenant shall not permit its agents, clients, contractors, directors;

employees, invitees, licensees, officers, pariners or shareholders to engage in the preparation and/or
serving of foods unless the Premises includes a seif-contained 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 shail not obtain for use in the Premises, ice, drinking water, food, beverage, towel
or other similar services éxcept at such reasonable hours and under such reasopable reguiations as may

be specified by Landlord. .
SRR |
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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 persons entering the Premises that smoking of any tobacco or other
substance is prohibited at all times, except in such comman areas located outside the Building as may be
designated by the Building management.

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

Tenant shall not permit ils agents, clicnts, contraclors, directars, employees, invitees, licensecs,
officers, partners or shareholders to bring or keep within the Building any animal, bird or bicycle, excepl
such sesing-eye dog or other disability assistance type animal as may comply with the requirements of
any handicapped ordinances having jurisdiction therefor,

Tenant shall store its trash and garbage within the Premises. No material shall be placed in the trash
boxes or receptacles if such material is a hazardous waste or toxic substance or i3 of such a nature that its

disposal in Landlord's ordinary and customary manner of removing and disposing of trash and garbage -

would be a violation of any law, ordinance or company regulation governing such disposal. All garbage
and refuse disposal shall be made only through entry ways and elevators provided for such purposes and
at such times 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 tragh. .

Tenant shall not employ any person to do janilorial work in any part of the Premises wilhout te

priot written consent of Landlord, which consent may be withheld in Landlord’s scle discretion.

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

Tenant shall not conduct any public or private auction, fire sale or other sale of Tenant’s personal
property, fumiture, fixtures or equipment or any other property located in or upon the Premises, without
Landlord’s prior written consent, which consent shall be in Landlord’s sole discretion,

7. Storage. Tenant may only store goods, wares, or merchandise on or in the Premises in arsas
specifically designated by Landlord for such storage.

8. Directives to Management. Tenant’s requirements, other than those Landlord specifically agrees to
perform elsewhere in this Lease, shail only be altended to upon the Building management’s receipt of
Tenant’s written request therefor. Landlord’s employees shall not perform any work or do anything
outside of their regular duties unless under specisl instruction from the Building management. No
security guard, janitor or engineer or other employee of the Building management shall admit any person
(Tenant or otherwise) to the Premises without specific instructions from the Office of the Building and
written autherization for such admittance from Tenant.

9. Keys and Locks, Landlord shall furnish Tenant with two keys to each door Jock existing in the
Premises. Tenant shall reimburse Landlord a reasonable charge for these and any additional keys.
Tenant shall not be permitted to have keys made, nor shail Tenant alter any lock ‘or instali a new or
additional lock or bolts on any door of the Premises without Landlord’s prior written consent. Tenant
shall, in each case, furnish Landlord with a key for any additional lock instalied or changed by Tenant or
Tenant’s agent(s). Tenant, upon the expiration or earlier termination of this Lease, shall deliver to
Landlord all keys in the possession of Tenant or Tenant’s agents, clients, contractors, directors,
employees, invitees, licensees, officers, partners or sharcholders for doors in the Building, whether or
not furnished to Tepant by Landlord. If Tenant, or Tenant's agents, clients, contractors, directors,
employees, invitees, licensees, officers, partners or sharcholders, lose or misplace any key(s) to the
Buiiding, Landlord shall, in Landlord’s sole discretion, cither replace said key(s) or re-key such locks as
ma%f be affected thereby, and Tenant shall reimburse Landlord for all such costs of such re-keying and/or
replacement. .

10. Solfcitation. Tenant and/or its agents, clients, contractors, directors, employees, invitees, licensees, ;.
officers, partners or shareholders shall not permit any canvassing, peddling, soliciting and/or distribution: 7 -
of handbills or any other written materials to occur in the Premises and/or the Building, nor shall Tenant™"

or Tenant’s agents, clients, contractors, directors, employees, invitees, licensees, officers, partners or
shareholders engage in such golicitation or distribution activities.

11. Retail Sales, Services and Manufacturing Prohibited, Except with the prior written consent of
Landlord, Tenant shali not sgll, or permit the retail sale of, newspapers, magazines, periodicals, theater

‘tickets or any other goods or merchandise to the general public in or on the Premises, nor shall Tenant

carty oit or permit or allow any employee or other person to on the independent business of
stenography, typewriting or any similar business in or from the Premises for the service or
accommodation of other cccupants of any other portion of the Building. Tenant shall not permit the
Premises to be used for menufecturing or for any illegal activity of any kind, or for any business or
activity other than for Tenant’s specific use.

12, Change in Name or Address. Landlord shall have the right, exercisable without notice and without
liability to Tenant, to change the name and street address of the Building.
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. i RULES AND REGULATIONS )

BUILDING RULES AND REGULATIONS (continued)

13. Projections from Premises. Tenant shall not instalt any radio or (elevision antenna, loudspeaker or
other device on the roof or the exterior walls of the Building or in any area projecting outside the interior
walls of the Premises. Tenant shall not install or permit to be installed any awnings, air conditioning
units or other projections, without the prior written consent of Landlord.

14, Superiority of Lease. These Rules and Regulations are in addition to, and shall not be construed to -

in any way modify or amend, in whole or in part, the covenants, agreements or provisions of this Lease.
If a conflict or disagreement between the Lease and these Rules becomes apparent, this Lease shall
prevail,

15. Changes to Rules and Regulations. Provided such changes do not materially harm Tenant’s ability

to conduct ils normal business operations, Landlord shail retain the right to change, add or rescind any
fule 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 the -

management, safely, care and cleanliness of the Premises, the Building or the Parking Facilities, or for
the preservation of good order therein, or for the convenience of other occupants and lenants therein, so
long as such rescission, addition, deletion or change is thereafter reasonably applied to all occupants of
the Building affected thereby.

PARKING RULES AND REGULATIONS

A. Tenant shall strictly comply with all posted speed limits, direciigna! signs, yieid signs, slops signs
and all other signs within or about the parking facilities.

B. Tenant shall register all vehicls license plate nrumbers 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, inchuding, without Jimitation, oil leakage from motor vehicies
parked in the parking facilities under its auspices.

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

E. Tenant shall strictly comply with all rules, regulations, ordinances, speed limits, and statutes
affecting handicargped parking and/or access, and shall not park any vehicles within the fire lancs,
along parking curbs or in striped arcas.

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

one of its employees to utilize the same parking permit. Landlord reserves the right to assign or re-
assign parking spaces within the Parking facilities to Tenant from {ime to time, and provided
Landlord is required to do so by reason of any action arising out of a governmental mandate imposed
on Landlord, Landlord further reserves the right at any time to substitute an equivalent number of
parking spaces in a parking facilities or subterranean or surface parking facility within a reasonable
distance of the Premises, ’

G. Except with Landlord’s managing ageni(s)’ prior written consent, Tenant shall not leave vehicles in-
the parking. facilities overnight, nor park any vehicles in the parking facilities &ther than automobiles,
motorcycles, motor-driven or non-mator-driven bicycles or four-wheeled trucks or vans. Landlord
may, in its sole discretion, designate separate areas for bicycles and motorcycles. Tenant shall ensure
that vehicles parking in the parking facilities by using the parking penmits assigned to Tenant shail be
parked entirely withia the siriped lines designating a single space and are not so situated or of such a
width or length as to impede access to or egress from vehicles parked in adjacent areas or doors or
loading docks. Furthet, all vehicles utilizing Tenant’s parking permits shall not be higher than any

_ height limitation that may be posted, or of such 2 size, weight or dimension so that entry of such
vehicle into the parking facilities would cayse any damage or injury thereto.

=

Tenant's s:;ppliers, shippers, customers or invitees to be loaded or unloaded in any area other than
those specifically designated by Landlord for loading. ’ N

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

J. Tenant acknowledges that the Rules and Regulations a5 posted herein shall be in effect twonty-four
hours per day, seven days per week, without exception.
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RULES AND REGULATIONS
BUILDING RULES AND REGULATIONS (continued)

K. Tenant scknowledges that the uniformed guard officers and parking attendants serving the parking
facilities are authorized to issue verbal and written wamings of Tepant’s violations of any of the
rules and regulations contained herein. Except in the case of a car alarm continuing to sound in
excess of a maximom of fifleen minutes, in which case no further notice by Landlord shall be

required.

If Tenant or Tenant’s agents, contractors, directors, employees, officers, pariners or

shareholders continue to mategially breach these rules and regulations after expiration of wrilten
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 shatl have the right, without additional notice,
to remove or tow away the vehicle involved and store the same, 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, EMMETT AND COMPANY,
a California corparation,

By its agent . 61{“"{

Michael J. Means, Vice President
Dated: o { o7

Warner Conter 17K oBay FinanciaiUS\Tebruary 12, 2003
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TENANT:

KOBAY FINANCIAL CORP.
a Washington corporation

By:
Name:

Its:
By: I
Name: ﬂ,‘¥§ K ob-ar
Its: {c thA:'
Dated: ,Q 14 IlD %
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EXHIBIT D
FIRST AMENDMENT - COMMENCEMENT DATE AND TERM :
This First Amendment to Lease (the “First Amendment”), dated February 12, 2003, is Dy and

between DOUGLAS EMMETT REALTY FUND 2000, a Califomia limited parinership ("Landlord"),
with an office at 808 Wilshire Boulevard, Suite 200, Santa Monica, Califomia 90401, and KOBAY
FINANCIAL CORP., a Washington corporation ("Tenant"), with an office at 777 108th Avenue NW,
Suite 1220, Bellevue, Washingtion 98004. :
WHEREAS, '

A. Landlord, pursuant 1o the provisions of thai cerlain writien Office Lease, dated Febary 12,
2003 (the “Lease™), leased to Tenant and Tenant leased from Landlord space in the property iocated at
21650 Oxnard Street, Woodland Hills, California 91367 (the “Building”), commonly known as Suite
501 {the “Premises™); ,

B. The provisions of said Lease specify that the Commencement Date shall be the date Landlord
stubstantially completes the Improvements for which Landlord is obligated under the Leasc, as
conclusively evidenced by Tenant taking possession of the Premises;

C. Tenant took possession of the Premises on ;

NOW, THEREFORE, in consideration of the covenants and provisions contained herein, and other
good and valuable consideration, the sufficiency of which Landlord and Tenant hereby acknowledge,
Landlord and Tenant agree:

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

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

3. Revision in Fixed Monthly Rent. Tenan( acknowledges and agrees commencing .
and continuing through , Tenant shall pay the initial Fixed Monthly Rent of
$___ permonth. Furthermore, as of the Commencement Date, the provisions of Section
3.3 are hereby deleted in their entirety, and replaced in lieu thereof, with the following:

“Commencing . » and continuing through the Fixed Monthly

Rent payable by Tenant shill increase from § per month fo § per month;

Commencing . and continuing through the Fixed Monthly Rent
payable by Tenant shail increase gnm b permonthto § per month;

~ Comumencing . and continuing through the Fixed Monthly Rent

pagahle by Tenant shall increase from § permonth (0 § per month;

an

. Commencii:g : and continuing throughout the remainder of the initial Term, the
Fixed Monthly Rent payable by Tenant shall increase from $ per month to
$ per month.”

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

5. Warranty of Authoerity. If Landlord or Tenant signs as a corporation, or a Jimited liability company
or a partnership, each of the persons executing this First Amendment on behalf of Landlord or
Tenant hereby covenants 'and warranis that each is a duly authorized and existing entily that is
qualified to do business i California; that the person(s) 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 of sither Landlord or Tenant are authorized in writing to do so.

6. Broker Representiation. Landlord and Tenent represent to one another that it has dealt with no

broker in connection with thit Amendment other than Douglas, Emmett and Company and
— . Landlord and Tenant 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 refating
to 2 breach by the idemnifying party of such representalion. Landiord agrees to pay all
commissions due to the hrokers listed above created by Tenant’s execution of this First Amendment.

7. Successors and Heirs.- The provisions of this First Amendment shall inure to the benefit ol
Lagdloll;d's and Tenant's respective successors, assigns, heirs and ail persons claiming by, through or
under them.

8. Coafidentiality. Landlord and Tenant agree that the covenants and provisions of this First '

Amendment shall not be divulged to anyone not directly imvoived in the management,
administration, ownership,~lending against, or subleasing of the Premises, other than Tenant’s or
Landlord’s counsel-of-record or leasing or sub-leasing broker of record. - .

9. Submission of Document. No expanded contractual or other rights shall exist between Landlord
and Tenant with respect to the Premises, as contemplated under this First 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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EXHIBIT D . ! Ui i L

FIRST AMENDMENT - COMMENCEMENT DATE AND TERM (continued)

The submission of this First Amendment to Tenant shatl be for examination purposes only, al.wd
does not and shall not canstitute 2 reservation of or an option {05 the Tenant 10 lease the Premises, or
otherwise create any interest by Tenant in the Premises or any other portion of the Building other
than the original Premises currently occupied by Tenant. Execution of this First Amendment by
Tenant and its retum to Landlord shalt not be binding upon Landlord, notwithstanding any lime
inerval, until Landlord has in fact executed and delivered this Ficst Amendment to Tenant.

10. Disclosure. Landlord and Tenant acknowledge that princiga!s of Landlord have a financiul inlercst
in Douglas Emmett Realty Advisors, Douglas Emmett and Company, and P L.E. Builders,

11. Governing Law. The provisions of this First Amendiment shall be governed by the laws of the State
of California.

12. Reaffirmation. Landlord and Tensnt 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 hercto. Furthermore, except as modified herein,
all other covenants and provisions of the Lease shall remain unmodified and in full force and effect.

IN WITNESS WHEREOF, Landiord and Tenant have duly executed this document as of the day and
year wrilten below.
LANDLORD: TENANT:

DOUGLAS EMMETT REALTY FUND 2000, KOBAY FINANCL)
a California limited partnership

By: DOUGLAS, EMMETT AND COMPANY,

a California corporation,

its agent
By:

Michael J. Means, Vice President o oMy
Dated:
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EXHIBIT &
GUARANTY OF LEASE

THIS GUARANTY OF LEASE (“Guaranty”) is made by VIKTOR KOBZAR, an individual, and

VLAD BAYDOVSKIY, an individual (collectively, the “Guarantors™), in favor of DOUGLAS
EMMETT REALTY FUND 2000, a Califoria limited partnership (“Landlord™), in connection with thfu
certain lease dated February 12, 2003, (the “Lease”) pursuant to which Landlord leases to (“Tenant™)
those premises generally located at 21650 Oxnard Street, Suite 501, Woodland Hills, California 91367
(the “Premises™) and more patticularly described in the Lease. As e materal inducement to and in
consideration of Landlord entering into the Lease, Landiord having indicated that it would not enter into
the Lease without the execution of this Guaranty, Guarantor does hereby agree with Landlord as follows:

1.

2,

5.

8‘

9.

Wamer Center HNKoBay Financin)US\February 12, 2000

Guarantor does hereby unconditionally and irrevocably guarantee and promise to perform and be
liable for any and all obligations and lighilities of Tenant under the terms of the Lease.

Guarantor does hereby agree that, without the consent of or notice to Guarantor and without affecting
any of the obligations of Guarantor hereunder: (a) any term, covenant or condition of the Lease may
be amended, compromised, released or otherwise allered by Landlord and Tenant, and Guarantor
does guarantee and promise o perform 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 cxercised,
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 (&) all or any part of the Premises or of Tenant’s rights or liabjlities under the Lease
may be sublet, assigned or agsumed.

The obligations of Guarantor hereunder are in addition to and independent of the obligations of
Tenant. A seperate action or actions may be brought and prosecuted against Guerantor whether
action is brought against Tenant or whether Tenant is joined in any such action or actions. Guarantor
hereby waives and agrees not to assert or take advantage of: (a) any right to require Landlord to
proceed against or exhaust any security held from Tenant or any other person; (b) any right to require
Landlord to proceed against Tenant or any other person or to pursue any other remedy before
proceeding against Guarantor; (c) the defense of any statute of limitations in any action under or
related 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 (&) any right or
defense arising by reason of the absence, impairment, modification, limitation, destruction or
cessation (in bankruptey, by an election of reinedies, 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 any manner limiting the generality of the foregoing, Guarantor hereby
waives the benefits of the provisions of Sections 2809, 2810, 2819, 2845, 2847, 2848, 2849, 2850,
2899 and 3433, the second sentence of Section 2822(a) and ali rights that are waijvable pursuant to
Section 2856, all of the California Civil Code, and any similar or analogous statutes of California or
any other juriediction. .

Guarantor hereby waives and agrees not to 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 status ol 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, -

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

The liability of Guarantor and all rights, powers and remedies of Landlord hereunder and under any
other agreement now or at any time hereafler in force between Landlord and Guarantor refating to the
Lease shall be cumulative and not alternative and such rights, powers and remedies shall be in
addition to all rights, powers and remedies given to Landlord by law,

This Guaranty applies to, inures to the benefit of and binds all parties hereto, their heirs, devisees,
legatees, executors, administrators, representatives, successors and assigns (including any purchaser
at a judicial foreclosure or trustee’s sale or a holder of a deed in lien thereof). This Guaranty niay be
assigned by Landiord voluntarily or by operation of law.

Guarantor agrees from time to time upon Landlord’s request, but not more than once in any |2 month
period, to deliver to Landlord Guarantor’s financial statement. All financial statements heretofore
delivered to Landlord by Guarantor are, and all financial statements hereafier delivered to Landiord
by Guarantor will be, true and correct in all material respects and fair presentations of the financial
condition of Guarantor as of the date thereof, prepared in accordance with generally accepied
actounting practices.- No material adverse change has occurred in the financial condition of
Guarantor since the date of the financial statements heretofore delivered to Landlord.

Guarantor shall not, without the prior written consent of Landlord, commence, or join with any other
person Lo commiencing, any bankruptey, reorganization or insolvency proceeding against Tenant.
The abligations of Guarantor under this Guaranty shall not be altered, limited or affected by any
proceeding, voluntary :or involuntary, involving the bankruptcy, insolvency, reccivership,
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reorganization, liquidation or arrangement of Tenant, or by any defense which 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
15 required or permitted by Jaw all claims which Guarantor may have against Tenant relating to any
indebtedness of Teneat to Guarantor and will assign to Landlord all rights of Guarantor thereunder.
Landlord shall have the sole right lo accept or reject any plan proposed in such proceeding and to
inke any other action which a party filing 2 claim is entitled to do. In all such cases, whether in
administeation, bankruptey or otherwise, the person or persons authorized to pay such claim shall pay
to Landiord the amount payable on such claim and, to the full extent necessary for that purpose,
Guarantor hereby assigns to Landlord all of Guaranior’s rights to any such payments or distributions
to which Guaraptor would otherwise be entitled; provided, however, that Guarantot’s obligations
hereunder shall not be satisfied except to the extent that 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.

19. This Guaranty shall constitute the entirc agreement between Guarantor and the Landiord with respect
to the subject matter hereof. No provision of this Guasanty or right of Landlord hereunder may be
waived nor may any Guarantor be released from any obligation hereunder except by a writing duty
executed by an authorized officer or director of Landtord.

11. If more than one person signs this Guaranty, each such person shall be deemed a Guarantor and ihe
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 shall include an individual, company, firm, association, partnership,
corporation, trust or other legal entity of any kind whatsoever.

12. Shouid any one or more provisions of this Guaranty be determined to be illegal or unenforceable, ali
other provisions shel! 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 ather provigions 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 aitomeys’ , coliection 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
1o iis actual attomneys' fees incumred in any post-judgment proceedings to coliect or enforce the
judgment. This provision is scparate and several and shall survive the merger of this Guaranty into
any judgment on this Guaranty. In any action or proceeding arising undsr this Guaranty, Guarantor
consents to trial without a jury.

15, Eimc fie: strictly of the essence under this Guaranty and any amendment, modification ov revision
ereof.

16, I Guarantor is a corporation, each individual executing this Guaranty on behaif of said corporation
represents and warrants that he is duly anthorized to execute and defiver 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 that this Guaranty is binding
upon said corporation in accordance with its terms. If Kanmwr is a corpbration, Landlord, at its
option, may require Guarantor to concurrently, with the execution of this Guaranty, deliver to
Landlord a certified copy of a resolution of the board of dirsctors of said corporation authorizing or
rafifying the execution of this Guaranty. :

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

18. Any notice, request, demand, or other communication hereunder shall be in writing and shal] be
considered duly given or-furnished when;
a. delivered personally or by messenger or ovemight delivery service, with signature evidencing
such delivery; cL
b. upon the date of delivery, after being mailed in a pos:paid envelope, sent certified mail, rctum
receipt requested, when addressed to Landlord as set forth below and to Guarantor as sct forth
- below; or to such other address or addressee as either party may designate by a written notice
given pursuant hereto; or '
¢. upon confirmation of good transmission if sent via facsimile machine 1o such phone number 2s
shall have breen provided in writing by Landlord or Guarantor, one to the other:

Wamner Center UNKoBay FinsncislNS\Fobtuscy U2, 2003
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GUARANTY OF LEASE (continued)

To Guarantor: To Landlord:

Kobay Financial Corp. 308 Wiishire Boulevard, Suite 200

777 108™ Avenue NW, Suite 1220 Sania 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.
b.

Executed on this _{ M, day of 1_;4\‘) , 2003,

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

Any suit, action or proceeding arising directty or indirectly from the Guaranty, the Lease or the
subject matter thereof shall be litigated only n courts located within the County of Los Angcles
and the State of Californis;

Guarantor hereby irevocably consents to the junsdiction of any local, state or federnl court
located within the County of Los Angeles and the State of Califomia;

Guarantor hereby waives personal service of any and all 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

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
Guaraptor 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 actmn, suil or
proceeding is improper.

Vlktol[ ob

Vind{Bgyd an individual
Dated: Lf/ ﬂ [L\Y\\ 0 IL’

Warner Conter [IKoBay FinancinlVS\Erbruary 12, 2003
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+ GUARANTY OF LEASE (continueti)

STATE OF WASHINGTON )
) s8:

COUNTY or-_K‘m;x___ )
On Fibrmn[ fj Q08 be:'gre me, Iﬂitl\gm @dm , a Notary Publi?.,

. personally known to me (or proved to me on the basis

personally appeared

of satisfuctory evidence) to be the person(s) whose name{s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in histher/their authorized capacity(ies), and
that by histher/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.
M0 Z“ (; ( 2,.1,
\\\\;. \lt“ I(, . .

-
Notary Public & ,,m.ﬁ.t'b@ ",
= ;:‘-"& Q’:'{";‘p %,
2z

...,
e

\\\\\\\\\ Wy

o
:
5’%

Aty

STATE OF WASHINGTON )
)} ss:

COUNTY OF E{E; )

On

e

person{g) acted, executed the instrument,

WI’I‘NBSS my hand and official seal,
\\\\\\“\“\lg
I A

.;9“
. T !l {,
Notary Public = = §. 55? ou::" %?}
¥ >
é " %’ e .. .o é
2y poem® T2
0805 08 R Z
LA Ty é(’ o
O ase &

T m\\\\\“
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) l m Mm , & Notary Public,

personally appeared . personally known to me {or proved to me on the basis
of satisfactory evidence) to be tHe persod(s) whose name(s) is/are subscribed to the within instrument
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 the instrument the person(s), or the entity upon behalf of which the
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IKST AMENDMENT TO OFFICE LEAS

This First Amendment to Office Lease (the “First Amendment”), dated March 31, 2003, is
made by and between DOUGLAS EMMETT REALTY FUND 2000, & California Jizmited mership
(“Landlord™), with offices at B0E Wilshire Boulevard, Suite 200, Santa Monica, California 1, and
KOBAY FINANCIAL CORP., s Washington corporation (“Tenant™), with offices ot 21650 Oxnard
Street, Suite 530, Woodland Hills, California 91367.

WHEREAS,

A. Landlord, pursuant to the provisions of that certain written Office Leoase, dated February 12,
2003 (the “Lease™) leased to Tenant and Tenant leased from Landlord space in the property located at
21650 Oxnard Street, Woodland Hills, California 91367 (the “Building™), commonly known as Suite
50! end now kmown as Suite 530 (the “Premises™);

B. The provisions of the Lease specify that the Cotnmencement Date shall be the next business
day after the date Landlord substantially completes the Improvements for which Landlord is obligated
under the Lease, but in no event earlier than March 1, 2003;

C. The Improvements were completed on March 10, 2003,

NOW, THEREFORE, in consideration of the covenants and provisions contained herein, and other
goad and valuable consideration, the sufficiency of which rd and Tensnt hereby acknowledge,
Landlord and Tenant.agree:

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

1. Confirmation of Commencement Date and Term. The Commencement Date is hereby confirmed
to be March 11, 2003 and the Term is bereby confirmed fom and including March 11, 2003 to and
including June 30, 2006,

3. Revision in Fixed Monthly Rent. Pursuant to Section 3.2 of the Lease, Tenant’s obligation to pay
Rent shall begin ninety (90) days afier the Commencement Date, Tenent acknowledges and agrees
commencing June 11, 2003 and continuing through March 31, 2004, the initial Fixed Monthly Rent
payeble by Tenant shsll be $3,997 40 dgut month.  Furthermore, as of the Commencement Date, the
1!3;5"“5.0“ of Section 3.3 are hereby deleted in their entirety, and replaced in lien thereof, with the

lowing:

“Commencing April 1, 2004 and continuing through March 31, 2005, the Fixed Monthly Rent
payeble by Tenant shall increase from $3,997.40 per month to $4,117.32 per month;

Commencing A;ﬁril 1, 2005 and continuing through Marck 31, 2006, the Fixed Monthly Rent
payable by Tenant shal! inceease fiom $4,117.32 per month to $4,240.84 per month; and

 Commencing April 1, 2006 and continuing throughout the remainder of the initial Term, the
ste& Monthly Rent payable by Tepant shal] ingrease from $4,240.84 per month to $4,368.07 per
month.™

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

5. Changes Affecting HVAC, The following paragraph shall be added at the end of Section 8.7 of the
Lease: “Tenant, at Tenant's expense, may be required to perform additional air conditioning and
electrical work or install additional VAV hoxes to maintain thermal comfort in the svent Tenant
increases the occupancy and/or equipment load in the suite.”

6. Warranty of Authority. If Landlosd or Tcoant signs 25 @ cotporation of a partnership, each of the
persons executing this First Amendment on behalf of Landlord or Tenant hereby covenants and
warrants that the corporation executing hereinbelow is a duly suthorized and existing entity that is
qualified to do business in California; that the person(s) signing on behalf of either Landlord or
Tenant have full right and authority o enter into this First Amendment; and that each and every
person signing on bahalf of sither Landlord o Tenant are authorized in writing to do so.

7. Braker Representation. Landlord and Tenant represent to one another that it has dealt with no
broker in connection with this First Amendment other than Douglas, Emmett and Compiny and
Lee & Associgtes — Los Angeles Noxth, Ine. Landlord and Tenant shall hold one another harmless
from and ageinst any and all lishility, loss, damage, expense, claim, sction, demand, suit or
obligation arising out of or relating to a breach by the indemnifying party of such representation.
Landlord agrees to pay all comumissions due to the brokers listed above created by Temant’s
cxocution of thia Amendment. . Coa

8. Sucecezsors and Heirs, The provisions of this First Amendment. shall inure fo the benefit of
mdk:lx;d's and Tenant's respective successors, assigns, heirs and all persons claiming by, through or

er them. ‘

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

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

L WARNER CENTER {NCOBAY FINANCIALL AH March 31, 2003
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il. Governing Law. prv nsions of this First Amendment shall be gov el by the laws of the State

of California.

12. Reaffirmation. Landlord and Tenant acknowledge and agree that the Lease, as amended herein,
constitutes the entire agrecment by and botween Landlord and Tenant refating to the Premises, and
supersedes any and all other agreements written or oral between the parties hexeto, Furthermore,
except as modified herein, all other covepants and provisions of the Lease shall remain unmodified
and 1n full force and effect.

IN WITNESS WHEREOF, Landlord and Tenant have duly executed.thin documeant as of the day and
year written below,
LANDLORD: ' TENANT:
DOUGLAS EMMETT REALTY FUND KOBAY FINAN Pp
2000, a California limited partnership a Washington cofgn
By: DOUGLAS, EMMETT AND COMPANY,
a California corporatian,
its agent
By: Lmlw'i@‘l“"j{
Michael J, Means, its Vice President
Dated: 4Lt 2%

WARNER CENTER 1[Il KOBAY FINANCIALMAH\ March 31, 2003 2
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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 between DOUGLAS EMMETT 2000, LLC, a Delaware limited liability company
{“Landlord”), with offices at 808 Wilshire Boulevard, Suite 200, Santa Monica, California 90401, and
KOBAY FINANCIAL CORP., a Washington cotporation (“Tenant”), with offices at 21650 Oxnard
Streot, Suite 530, Woodland Hills, Califormia $1367.

WHEREAS,

A. Douglas Emmett Realty Fund 2000, a California limited partnership (“DERF 2000"),
Landlord’s predecessor-in-interest, pursuant to the provisions of that certain Office Lease dated
February 12, 2003, as amendod by that certain First Amendment to Office Lease dated March 31, 2003
(collectively, the “Lease™), leaseci to Tenant and Tenant leased from DERF 2000 space in the property
located at 21650 Oxnard Street, Woodland Hills, California 91367 (the “Building™), commonly known
as Suite 530, as more particularly described in the Lease (the “Premises™);

B. On or about September 10, 2002, Landlord acquired all of DERF 2000°s interest, right and
title in and to the real pro and Building in which the Premises are located, becoming successor-in-
interest to DERF 2000 end landlord under the Lease;

C. The Term of the Lease expires June 30, 2006, which Term Landlord and Tenant wish to
hereby extend; and

D. Landlord and Tenant, for their mutual benefit, wish to revise certain other covenants and
provisions of the Lease. .

NOW, THEREFORE, in consideration of the covenants and provisions contained herein, and other
good and valuable consideration, the sufficiency of which ord and Tenant hereby acknowledge,
Landlord and Tenant agree as follows:

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

2. Extension of Term. The Term of the Lease is hereby extendsd three (3) years (the “Extended
Term"), from and including July 1, 2006 (the “Effective Date”), through and including midnight on
June 30, 2009 (the “Termination Date™). It is expressly understood agreed that in no ovent shall
Tenant have the right 1o further extend the Extsaded Term of the Lease.

3. Revision in Fixed Monthly Rent. Commencing on July 1, 2006, and continuing through June 30,
2007, the Fixed Monthly Rent payable by Tenant be $4,088.25.
Commencing on July 1, 2007, and continuing through June 30, 2008, the Fixed Monthly Rent
payable by Tenant shall increase from $4,088.25 per month to $4,251.78 per month.
~ Commencing on July 1, 2008, and continuing throughout the remainder of the Extended Term, the
Fixed Monthly Rent payable by Tenant shall increase from $4,251.78 per month to $4,421.85 per

-

. ~fRpnth.
d Increase in Security Deposit. Landlord acknowledges that it currently holds the sum of

$4,368.07 as a Security Deposit under the Leass, which amount Landiord shall continue to hold
throughout tho Extended Term, unless otherwise applied pursuant to the provisions of the Leasc.
Concurrent with Tenant's execution and tendering to Landlord of this Second Amendment, Tenant shall
tender the sum of $53.78, which amount Landlord shall add to the Security Deposit already held by
Landlord, so that thereafisr, throughout the Extended Term, provided the same is not otherwise applied,
Landlord shall hold a total of $4,421.85 as a Security Deposit on behalf of Tenant.

5. Revision to Base Year. As of the Effective Date, the Base Year for Tenant’s payment of
increases in Operating Expenscs for the Premises shall be calendar year 2006.

6. Revislon to Tenant’s Share and Tenant’s Common Area Share. As of the Effective Date,
Tenant’s Share, as specified in Article 4 of the Lease, shall be 0.28%, and Tenant's Common Area Share
shall be 0.14%. Notwithstanding the foregoing, Tenant shall not be required to pay Tenant’s monthly
share of any such increase in Operating Expenses for the first twelve (12) months of the Extended Term.

7.  Paxking. As of the Effective Date, throughout the Extended Term, Tenant shall have the
cbligation to purchase one (1) unreserved parking permit at the posted monthly parking rates and
cherges then in effect, plus any and all applicable taxes, provided that such rates may be changed from
time to time, in Landlord’s sole discretion. ¢

8. Extension of Guaranty, By their signatures hereinbelow, Tenant and Guarantors acknowledge
and agree that, as a material consideration for Landlord eatering into this Second Amendment, the
provisions and covenants contained in that certain Guaranty of Lsase, cxecuted by the Guarantors on
February 14, 2003 (the “Guaranty”), shall extend to and include the provisions of this Second
Amendment, as if the same had been originally incorporated into the Lease referenced in said Guaranty.

9. Acceptance of Premises. Tenant acknowledges that it has been in possession of the Premises for
over three (3) years, has no claim against Landlord, and therefore releases Landlord from any claim,
loss, liability, cost or expense, in connection with the Premises or the Lease. Tenant has made its own
inspection of and inquiries regarding the Premises, which is already improved. Therefore, except for the
improvements to be completed pursuant to Paragraph 9.1 below, Tenant accepts the Premises in its “as-
ig” condition. Tenant further acknowledges that Landlord has made no currently effective representation

Warner Conter Tower [IVKabey Finsnwial Corp/AY HiMay 19, 2006 : 'b %\%@% \J _&l
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or wamanty, express or implied regarding the condition, suitability or usability of the Premises or the
Building for the purposes intended by Tenant, _

9.1. Tenant Improvements. Concurrent with Tenant's ocoupancy of the Premises, which shall not
entitle Tenant to any set-off or rent abatement, Landlord, at Landlord's sole expense, shall complete the
following improvements to the Premises: .

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

b lace the carpeting, base molding and padding (only if the padding is deteriorated), using
Buildilzgggdard materials, in a single color that is reasonably acceptable to Tenant (collectively, the
“Improvements”), provided, however, Tenant acknowledges Landlord shall have mo obligation to
perform the Improvements after the expiration of one (1) year following the full execution of this
Second Amendment.

Tenant shall provide Landlord with Tenant’s selection of color finishes for paint and the carpet on
or befors the date that is ten (10) days after this Second Amendment is fully-executed. Tenant
acknowledges that (i) Landlord shail not be obligated to commence the Imgrovements prior to the full
execution of this Second Amendment, (ji) Tenant shall, at Tenant's sole cost and expense, move
Tenant's furniture and equipment so that Landlord may perform the Improvements, and (iii) if Tenant
fails to provide Landlord with Tenant’s selection by the date set forth hereinabove, Landlord shall not be
obligated to perform the Improvements.

Tn 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,

rovided, however, that (1) Landlord shall not be obligated to disburse such allowance until five (5)

gusiness days of Landlord’s receipt of a paid invoice(s) from Tenant for such costs and (2) Landlord
shall not be obligated to disburee any amount of such aliowance after December 31, 2006. If Tenant
elects to make any other improvements to the Premises during the Extended Term, the same shall be
considered a Tenant e, to be completed by Tenant, at Tenant's sole expense, pursuant to the
provisions of Article 12 of the Leass.
10. Warranty of Authority. If Landlord or Tenant signs as a corporation, or a limited Hability
company or a partnership, each of the persons executing this Second Amendment on behalf of Landlord
or Tenant hereby covenants and warrants that the applicable entity executing herein below is a duly
authorized and existing entity that is qualified to do business in California; that the s) signing on
behalf of either Landlord or Tenant have full right and authoﬁz to enter into this Second Amendment;
an:iithateachnndeverypetsonsigningon of either ord or Tenant are authorized in writing
to do so.

If either signatory hereto is a corporation, the n(s) executing on behalf of said entity shall
affix the appro 5:; or muwdmu?ixuuhﬁewdomtwwemqumﬂ:mfmismwd,mdthe
other party be entitled to conclusively prosums that by doing so the entity for which said corporate
scal has been affixed is attesting to and ratifying this Second Amendment.

11.  Broker Representation. Landlord and Tenant represont to one another that it has dealt with no
broker or agent in connection with this Second Amendment or its negotiations other than Douglas,
Emmett and Company and Lee & Associates. Landlord and Tenant 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 i ifyi of such representation. Landlord agrees
t:m pay all commissions duc to the brokers listed above created by Tenant’s execution of this Second

12. Confidentiality. Landlord and Tenant agree that the covenants and provisions of this Second
Amendment shall not be divuiged to anyone not directly involved in the management, administration,
ownership, lending against, or subleasin% of the Premises, other than Tenant's or Landlord’s counsel-of-
record or leasing or sub-leasing broker of record.

" 13. Disclosure. Landlord and Tensnt acknowledge that principals of Landlord have a financial

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

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

15. Reaffirmation. Landlord and Tenant acknowledge and agree that the Lease, as amended herein,
constitutes the entire agreement by and between Langlord and Tenant relating to the Premises, and
supersedes any and all other agresments written or oral between the parties hercto. Furthermore, except
gmodigedﬁlégein, all other covenants and provisions of the Lease shall remain vnmeodified and in full

rce and effect. ‘

16, Submission of Document. No expanded contractual or other rights shall exist between Landlord
and Tenant with respect to the Premises, as contemplated under this Second Amendment, until both
Landlord and Tenant have executed and delivered this Second Amendment, whether or not any
additional rental or security deposits have been reccived by Landlord, and notwithstanding that Landlord
has delivered to Tenant an unexecuted copy of this Second Amendment.

The submission of this Second Amendment to Tenant shall be for examination purposes only, and
does not and shall not constitute a reservation of or an option for the Tenant to lease the Premises, or
otherwise create any interest by Tenant in the Premises or any other portion of the Building other than
the original Premises currently occupied by Tenant. Execution of this Second Amendment by Tenant
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and its return to Landlord shall not be binding upon Landlord, notwithstanding any time interval, until
Landlord has in fact executed and delivered this Second Amendment to Tenant.

IN WITNESS WHEREOF, Landlord and Tenant have duly exocuted this document, effective the later

of the date(s) written below.
LANDLORD: TENANT:
DOUGLAS EMMETT 2000, LLC, KOBAY FINANCIAL CORP.,
a Delaware limited liability company a Washingtol ion
By: DOUGLAS, EMMETT AND COMPANY,
a California corporation, By: -
its agent . Name: Vitor Yobz vl
By: b st l; ﬁ Title: |
Michael J. Means, Seniof Vice ident
Dated: ST (06 By:

Name: iy
Title; V4 nrt

Dated: S-24- ol
GUARANTORS:

Viktor Kobzar, an indiv

Viad Baydovskiy, an §
jointly and severally.

Dated: 5-/2"’/0 G

A
B
H
i

L
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GUARANTY OF LEASE
THIS GUARANTY OF LEASE (“Guaranly") is made by VIKTOR KOBZAR, an individual, and

VLAD BAYDOQVSKIY, an individual (colleclively, the “Guarantors™), in favor of DOUGLAS
EMMETT REALTY FUND 2000, & California limited panincrship {“Landlord”), in connection with that
certain lease dated February 12, 2003, (the “Lease”) pursuant to which Landlord leases to ("Tenant™)
those premises generally located at 21650 Oxnard Sireet, Suite 501, Woodland Hills, California 91367
(the “Premises”) and more particularly described in the Lease. As s material inducement {o and in
consideration of Landlord enteting into the Lease, Landlord having indicated that it would not enter into
the Lease without the execution of this Guaranty, Guarantor does hereby agree with Landlord as follows:

I

2,

3

6.

9

Guarantor does hereby unconditionally and irrevocably guaraniee and promise to perform and be
liable for any and all obligations and liabililies ol Tenant under the terms of the Lease.

Guarantor does hereby agree that, without the consent of or notice to Guarantor and without affccting
any of the obligations of Guarantor hereunder: (a) any term, covenant or condition of the Lease may
be amended, compromised, released or otherwise altered by Landlord and Tenant, and Guarantor
does guarantee and promise to perform all the obligations of Tenant under the Lease as 5o amended,
compromised, relcased or aftered; (b) any guarantor of or party to the Lease may be relcased,
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 other person acting on
Landiord’s behaif may deal in any manner with Tenant, any guarantor, any pariy to the Leasc ar any
other person; and {e) all or any part of the Premises or of Tenant’s rights or liabilities under the Lease
may be sublet, assigned or assumed. ‘

The obligations of Guarantor hereunder are in addition o and independent of the obligations of
Tenant. A separate action or actions may be brought and prosecuted against Guaranior whether
action is brought against Tenant or whether Tenant is joined in any such action or actions. Guarantor
hereby waives and agrees not to assert or take advantage of: (a) any right to require Lamdlond to
proceed against or exhaust any security held from Tenant or any other person; (b) any right to require
Landlord to proceed against Tenant or any other person or fo pursue any other remedy before
proceeding against Guarantor; (c) the defense of any statute of limitations 1n any action under or
related to this Guaranty or the Lease; (d) any right or defense that may arise by reason of the
incapacity, Iack of authqrity, 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 any manner limiting the generality of the foregoing, Guarantor hereby
waives the benefits of the provisions of Sections 2809, 2810, 2819, 2845, 2847, 2848, 2849, 2350,
2899 and 3433, the second seatence 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 Califormia or
any other jurisdiction. '

Guarantor hereby waives and agrees not lo assert or take advantage of any right or defense based au
the absence of any or all presentments, demands (including demands for performance), nolices
(mclpdmg notices of adverse change in the financial status of Tenant or other facts which incrcase
the risk to Guarantor, notices of non-performance and notices of acceplance of this Guaranly) and
protests of each and every kind.

Uatil all Tepant’s obligations under the Lease are fully performed, Guaranior: (a) shall have no right
of subrogation against the Tenant by reason of any payments or acts of performance by Guarantor
under this Guaranty; and {b) subordinates any liability or indebiedness of Tenant now or hereailer
held by Guarantor to the obligations of Tenant uader, arising out of or refated to the Lecase or
Tenant’s use or occupancy of the Premises. :

The liability of Guarantor and all rights, powers sud remedies of Landlord hersunder and under any
other agreement now or at any time hereafter in force between Landlord and Guarantor relating to the
Lease shail be cumulative and not alternative and such rights, powers and remedies shall be in
addition to all rights, powers and remedies given to Landiord by law.

This Guaranty applies to, inures to the benefit of and binds all partics hereto, their heirs, devisees, =

legatees, executors, administrators, representatives, successors and assigns (including any purchaser -

at a judicial foreclosure or trustee’s sale or 2 holder of a deed in licu thereof). This Guaranty may be
agsigned by Landiord voluntarily or by operation of law.

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 financiel statement, All financial statements herciofore

delivered to Landlord by Guarantor eare, and all financial statements hereafter delivered to Landlord -

by Guarantor will be, true and correct in all malerial respects and faic presentations of the financial
condition of Guarantor as of the date thereol, prepared in accordance with generally accepted
accounting practices. No material adverse change has occurred in the financial condition of
Guarantor since the date of the financial statements heretofore delivered to Landlord.

Guarantpr shall not, without the prior written consent of Landlord, commence, or join with any other
person in commencing, 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, involving the bankrupicy, imsolvency, receivership,
reorganization, liquidation or arrangement of Tenant, ot by any defense which Tenant may have by
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reason of any order, decree or decision of any court or adminisirative body resulting from any such
procesding. Guarantor shall file in any bankruptcy or other proceeding in which the filing of cldims
i§ 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 {o do. [n ail such cases, whether in
administration, bankruptcy or otherwise, the person or persons authorized to pay such claim shall pay
to Landlord the amount payable on such claim and, to the fuli extent necessary for that purpose,
Guarantor hereby assigns to Landlord all of Guarantor’s rights to any such payments or distributions
10 which Guarantor would otherwise be entitled; provided, however, that Guarantor's obligalions
hereunder shall not be satisfied except to the extent that Landlord receives cash by reason of any
such payment or distribution. If Landlord receives anything hereunder ather than cash, the same
shall be held as collateral for amounts due under this Guaranty. .

10. This Guaranty shall conslitule the enlire agreement belween 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
execuied by an authorized officer or director ol 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 shafl 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 piural. The
word “person” as used herein shall include an individval, company, firm, association, parinership,
corporation, trust or other legal entity of any kind whatsoever. :

12. Should any one or more provisions of this Guaranty be determined to be illegal or unenforceable, all
olher 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 cither 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 fo have and recover from the other party
actual altorneys’ 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. [n any action or proceeding arising under this Guaranty, Guarantor
consents to trial without a jury.

18, E‘imc fis strictly of the essence under this Guaranty and any amendment, modification or revision
ereof,

16. If Guarantor is a corporation, each individual executing this Guaranty on behalf of said corporation
represents and warrants that he is duly autharized to execute and deliver this Guaranty on behalf of
said corporation, in accordance with a dulyadopted resolution of the board of directors of said
corporation or in accordance with the bylaws of said co tion, and that this Gueranty is binding
upon said corporation in accordance with its terms. If guaramor is a corporation, Landlord, at its
option, may require Guarantor to concurrently, with the execution of this Guaranty, deliver to
Landlord a certified copy of a resolution of the board of directors of said corporation authorizing or
ratifying thie execution of this Guaranty.

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

18. Any notice, request, demand, or other communication hereunder shall be in writing and shall be:’
cousidered duly given or farnished when: :

. delivered personally or by messenger or ovemnight delivery service, with signature evidencing
such delivery;

b. upon the date of delivery, after being mailed in a posgaid envelope, sent certified mail, relurn
receipt requested, when addressed (o Landlord as set forth below and to Guarantor as set forth
below; or to such other address or addressee as cither party may designate by a written notice
given pursuant hereto; or '

¢. upon confimmation 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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To Guarantor: _ To Landlord:
Kobay Financial Corp. 808 Wilshirc Boulevard, Suite 200
777 108" Avenue NW, Suite 1220 Sants Monica, California 90401
Beilievue, Washington 98004 Attn: Director of Properly Management
19. As a further material part of the consideralion lo Landlord to enter into the Lease with Tenant,
Guarantor agrees:

a. The law of the State of California shall govern 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;

¢. Guarantor hereby ircevocably consents 1o the jurisdiction of any local, state or federal count
located within the County of Los Angeles and the State of California;

d. Guaranter hereby waives personal service of any and all 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, Guaranlor hereby waives and agrees nol to
assert by way o? 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 erproper.

Executed on this ﬂ day of February, 2003,

inddvidual,
vi ovefy, anindividual
Daled: J 74 U‘llog

S TS
Lyt ¥
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% © GUARANTY OF LEASE (conti. _

STATE OF WASHINGTON )

) 88t
COUNTY OF g L ,{]— 5 )
on feVary / ! bcforc we, (Ailham an , a Notary Public,
K . personally known to me (or proved to mie on the basis
of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within m§lrumem

personally appeared
and acknowledged to me that he/she/they executed the same in his/her/their authorized capaciiy(ies), and
that by his/her/their signature(s) on the instrument the person{s), or the entity upon behaif of which the

person(s) acted, executed the instrument

WITNESS my hand and offlc:al seal.
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STATE OF WASHINGTON )
) ss:
a Notary Pﬁblic,

COUNTY OF Kl aX! )
before me, [ ’ }i m f
personally known to me {or proved (0 me on the basis

Cn
personally appeared :
of satisfactory evidence) to be the perso(s) whose name(s) isfare subscribed to the within instrument
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 the instrument the person(s), or the entity upon behalf of which the

person(s) acted, executed the instrument,
WITNESS my hand and offi clal seal.
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