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OFFICE LEASE 
BASIC LEASE INFORMATION 

Date: 
Landlord: 

SECTION 
I.I Premises: 

1.4 -leAreaofPtomiscs: 
1.4 Usable Area of Premises: 
2.1 Tenn: 

Anticipated Commenccroent Date: 
Anticipated Expiration Date: 

3. I Fi=! Monlbly Root 
J.3 Fixed Monthly Rent Increase 

Date ofFiist In=ase: 
Frcqu<neyofin=ase: 

3.7 Securily Deposit 
4.1 Tenant's Shue 
4.2 Base Yearfor()pcratingExpeo,cs: 
6.1 Use of Premises: 
16.1 Tenant's Address for Notices: 

May 13,2002 
DOUGLAS EMMETT REALTY FUND 1998, 
a California limitod ~ 
NATIONWIDE TAX CONSULTANTS, INC., 
aCalifomia<cq>Otalion 

15910 Ventura Boulovard. a Portion of the 15111 

Floor 
llnclno, California 91436 
approximately 2,200 square feet 
spproximately 1,837 square feet 
Seven (7) Years 
August I, 2002 (as modified by section 2.1) 
July 31, 2009 (as modified by Sectioo2.I) 
$4,510.00 
Th= pcn:ont (3%) 
August I, 2003 (as modified by section 2.1) 
Annually tbomillcr 
$S,38S.18 (as modified by Section 3.7) 
1.04% 

2002 
Ao accounting firm and finaocia1 services 

Before tho Commeocemcn• Date: I S9 IO Ventura Boulevard, Suite I SOS 
Encino, California 91436 

After the Comrnenrnocm, Date: 15910 Ventura Boulevard. a portion of the 15111 

Floor to be mwncd as Suite 150S 
Encino, Califomia 91436 

Co-t Mr. Joseph Boodaie 
Landlord's Address for Notices: DOUGLAS EMME1T REALTY FUND 1998 

c/o Douglas, -and Company 

Din:ctor of Prop<rty "··-808 Wilshire Boulevard, Suite 200 
Santa Monica, California 9040 I 

20.S Brokers: Douglas, Emmett and Company 
808Wllshilcl!oulevard,Suite200 
Santa Monica, California 9040 I and 
Pater Cohen 
187SCcntwyPadtllast,Suite700 
Los Aogelea, California 90067 

20.2S Guan,ntor: Joseph Y. Boodaie, an individual 

21.1 Parlons Pennits: Five (S) pennits for unn:served spaces 

Escyl a, IIOlld hu,Jnbdaw, tM fo,qoi1fg /Jalk C- b,fotMolk,n is 1-nby ~ fJdo 0/tll lllaM a pan oftM I.Mue. ~ &ct«in,.,._ Uldte ¥- m,qlll.oftlw. &wcZ-. ~oll#mlytohldbdf whvendi,.,._ fnlllaJJ)'app,anln 1M 
Lio# doau,w,,t. &apt as IP'Cv,.d ,,_,,.,,_,°"', -'i -'t ~ br IIM 1- dlJCIUltlld ,hall~ IM applkablc &uk 
IAau lnftn,atlon. HUt#Wr, hi,,__,. o/QIIJIMnJlidbuwen "'1,.,,._COlfUIIMdllt 11w &we /Ao,,,~- tM ,p«:1/k 
..ordlni'oflMI..a#,d.-dlnJqfthtl1-"""1COIUTOI. 

li .,,. ..... 
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OFFICE LEASE 

Tbb Office Leue, dated May 13, 2002, is by and between DOUGLAS EMMETT REAL TY FUND 
1998, a California limitol partnership ("Landlord"), with ao office at 808 Wilshiie Boulevard, Suite 200, 
Santa Monica, Califonria 90401, and NATIONWIDE TAX CONSULTANTS, INC., a California 
co,poration ("Tonaot"), with ao office at 15910 Ventwa Boulevard, Suite 1505, Encino, California 
91436. 

RECITALS 

WHEREAS, 
A. Pursuant to the provisions of that certain written Office Lease and Addendum No. 1 dated 

October 21, 1992, between Triza: Properties, Inc. a Dclawmo corpoJBlion ("Trizec'i aod 
Nationwide Tax Consultants, Inc., a California corporation and Joseph Boodaie, an individual 
(collectively the "Original Tenant") u atllClldod by Addendum No.2 dated A.l"il. 11, 1995, 
(collectively the "Existing Lease") Original Tenaot cumntly occupies space witbm the Building 
(as defined in Section 1.1 below) commonly known as Suite 1505; 

B. On or about August 7, 2000, Landlord acquired acquired all ofTriz.ec's interest, right and title in 
and to the real property aod Building in which Suite 1505 is located, becornins successor-in
inteICSt to Tri7.ec under the Existing Lease; 

C, Pwsuaot to the Third Addendwn to Office Leue dated August 6, 2001 between Laodlord aod 
Original Teoant, the Existing Leue was estcuded and will otherwise espin: on lune 30, 2002; 
aod . 

D, Concurrently herewith Landlord and Original Tenant have cntcRd into a Termination Agreement 
for the Existing; Lease. to be effective as of the Commencement Date (as defined in Section 
2.l(a) below) oltbis Lease fur thel'1'<1nises(udefined in Section I.I below). 

ARTICLE I 
DEMISE OF PREMISES 

Section 1.1. Demise. Subject to the covenants and agreements contained in this Lease, Landlord leases 
to Tenant and Tenant hires from Landlord. Suite l'f_umbc:r a JKR!ion of lhc 15th Floor to be renamed as 
Suite 1505 (the "Premises") on the fifleenth (15"') l!OOT, m the building located at 15910 Ventura 
Boulevard, Encino, California 91436 (the "Building"). The <Ollfiguration oftbe Premises is shown on 
Exhibit A, al1acbed hereto and made a part 1,.,.of by n:ference, and Laodlord and Tenaot acknowledge 
and agree that the intent of both parties hc=1o is that said coafiguratjon shall not be materially altered by 
constrUCtion of the demising walls separating the same from the balaru:e of the space from which it is 
being demised. 

Tenant acknowledges that it bas made its own inspection of and inquiries regarding the Preroises, 
which are already improved. Therefore. except for the improvements to be completed J>W'::iuant to 
Exhibit B, al1acbed hen:to and made a part ben:of by n:ferenc<, Tenaot accepts the Premises m their "as
is" condition. Tenant further acknowled~ that Landlord bas made no representation or warranty, 
express or implied, except as are contained in this Lease and its Exhibits, regarding the condition, 
suitability or usability of tbc Premises or lbc Building for the purposes intended by Tenant. 

The Building. the Building's parking facilities, any outside plaza area, land and other improvCD1ents 
surrounding the Building which are designated from time to time by Landlord as common areas 
appurtenant to or servicing the Building. and the land upon which any of the foregoing arc situated. are 
herein sometimes collectively tcfcrrcd to as the ''Real Property." 
Secdon 1.2. Tenant's Non-E:1:dulve Use. Subject to the conti.Dgencies contained herein, Tenant is 
granted the DODCX.Clusive use of the common corridors and hallways, stairwells, elevators, restrooms, 
parking facilities, lobbies and other public or common areas located on the Real Property. However, the 
manner in which such public and common areas are maintained 'UUl operated shall be at the sole 
discretion of Laodlord, and Tcnaot's use tben:of shall be subject to such rules, regulations and 
restrictions as Landlord Jlllly make from time to time. 
Section 1.3. · Landlord.'• Reservation. of Rl&hta.. Landlord specifically reserves to itself use, control 
and n,pair ·of the structuml portions of all perimeter walls of the Premises, aoy balconies, terraces or 
roofs adjacent to the Premises (including sny flagpoles or other installations on said walls, balconies, 
terraces or roofs) and aoy space in andlor adjacent to the Premises used for sba1ls, stainvays, pipes, 
conduits, ducts, mail chutes, conveyors, pneumatic tubes, electric or other utilities, sinks, fan rooms or 
other Building fiu:ilities, and the use then:of, u well as acc:ess tben:to tbrougb the Premises. Landlord 
also specificelly n:serves to itself the li>llowing rights: 
a) To designate all sources furnishing sign painting or lettering; 
b) To constantly have pass keys to lhc Prellliscs; 
c) To grant to anyone the exclusive ript to conduct any particular business or undertaking in the 

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

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

e) During the last six (6) months of the Term, to exhibit the Premises to prospective future tenaots; 

-
EXHIBIT"A' 



• • 
• (i ORIGINAL 

f) Subject to the provisions of Article 12, to, at any time, and from time to time, whether at Tenant's 
request or pursuaot to govemmcntal rcquin:mcnt. repair, alter, make additions to. improve, or 
decorate all or any portion of the Real Property, Buildiug or l'lcmisos. In connoction lherewidi, and 
without limiting the generality of the fOJegoing rights, Laodlonl sba1J specifically have the right to 
remove. alter, improw or n:build all or any part of the lobby of the Buildiag as the same is pn:seutly 
or shall hereafter be constituted; 

g) Subject to the provisions of Article 12, Landlord reserves the right to make alterations or additions to 
or change the loca!ioo of clcmeo!s of the Real Property and any common """'appurteoant th=to; 
and/or 

b) To take such other actions as may reasonably be necessary when the same arc required to preserve, 
protect or improw the Premises, the Building, or Landlonl~ inlcmrt tbcrcin. 

Section 1.4. Arca. Since the Premises arc not yet fully demised, once the exact location of the 
demising walls is established, Landlord and Tenant agree that a ICCalculation of the Rcntable Area of the 
Premises sba1J be made by Stevenson Systems, Inc., an independent plamw,g mm, in accordance with 
the June, 1996 staodards set forth by the Buildiug Owner., and Managers Association. Such 
determination shall be determinative unless pat=..tly UDffllSOIUlhlc. Tenant and Landlord agree to 
execute an amendment to the Lease. docwncnting the revised usable 8Rl8S u documented by Stovenson 
Systems. 

Landlord and Tenant further agree that the Rentable Area of the Piemiscs shall be calculated on the 
basis of 1.1975 times the estimated Usable Amt, regardless of what actual common areas of the 
Building may be, or whether they may be more or less than 19.7S% of the total estimated Usable Area of 
the Buifding, and is provided solely to give a general basis for comparison and pricing of this space in 
relation to other spaces in the market an:a. 

Landlord and Tenant further IF. that once the Reatablc Arca and Usable Area of the Premises have 
beco dctcrmmcd aa specified hcreinabove. even if lala either party allcgca that the actual Rentable Aru 
or Uaablc Area of the Premises is mote or less than the figures stated hmin; and whether or not such 
figures me inaccurate, for all purpoacs of the Lcaac, the Rentable and Uaable figurca agreed upon sba1J 
be com:lusivcly deemed to be the Rentable Alea, or Uaablc Area of the Premises, as the case may be. 
Section 1.5. Quiet Ell!oyment Contingent upon Tenant kccoi1ul. observing and perfonning all of the 
covenants, agrccmcnts, tetms, provisions and conditions of lh1s f.casc on its part to be kept, observed 
and performed, and subject to the limitations imposed under Article 14 of this Lcaac, Tenant sba1J 
lawfully and-quietly hold, occupy and enjoy the Ptaniscs during the Term. 
Section 1.6. · No Llflht, Air or View Easement. Any diminution or shutting off of light, air or view by 
any structure which IS now or may hereafter be crcctcd on lands adjacent to the Building shall in no way 
affect this Lease or impose any liability on Landlord. Noise, dust or vibmtion or other ordinary incidents 
to new construction of improvements on lands adjacent to the Building, whether or not by Landlord, 
shall in no way affect this Lease or impose any liability on Landlord. 
Section 1.7. Relocation. Landlord sba1J have the ~t alany time, except during the last six (6) montha 
of the Term. and after giving Teoant a minim.um. of SiXty (60) days prior written notice, to: 
a) provide and furnish Tenant with ~ elsewhere in the Building of approximately the same size as 

the Premises (the •substitute Prcmiaca") and 
b) relocate Tenant to such Subatitutc Premises. 

Landlord shall pay all iasonable costs and expenses incurred as a ~ult of such relocation. lf 
Landlord moves Tenant to the Substitute Premises, each and every term, covenant and condition of this 
Leue shall remain in full foree and effect and be dccmcd applicable to the Substitute Premises, as 
though Landlord and Tenant had cntaed into ac express writton amendmenr of this Lcaac with respect 
tbm:to, except that if the approximalc Rmtablc square footage of the Substitute Premises is less than 
that of the Premises, the Fixed Moothly Rent and Tenant's Proportiooatc Share of Operating Expcnac 
increaaca shall beappropriatelyn:duced. 

If Tenant refuses to permit Landlord to relocete Tenant as speeified above, Landlord shall have the 
right to tcrmiDate this Lease effective ninety (90) daya from the dale Landlonl provided Tenant with the 
original notipcation of intent to relocate. 

ARTICLE2 
COMMENCEMENT DATE AND TERM 

Section 2.1. Commencement Date and Term. This Lease shall commence the next business day after 
the dale Landlonl substantially completes the lmproVCIIICllts contanplatcd wulcr Exhibit B (the 
"Commencement Date"), and shall end, unless sooner terminated as otherwise provided herein, at 
midnight on the last calendar day of the calendar month which occurs seven (7) years after the 
Commcnccm.ent Date (the "Tmnination Date;. The anticipated O,rnmenr-ement Date is August 1, 
2002. Landlord and Tenant shall promptly execute an amendment to this Lease (the "First 
Amendmcut") subatsntially in the finm auacbed hereto as Eachibit D, confuming the finaliz.ed 
Commencement Date and Tmm as soon as they arc determined. 

For purposes of establishing the Commcnccm.cnt Date, substantial completion shall be defined as 
that point in the construction process when all of the structural, mechanical, plumbing and electrical 
work specified hcn:in bas bccn performed; the~ ca,pct, bard flooring materials, baac moldings, and 
millwork, if any, have been installed, and a ~ority of the other finish work specified in Tenanfs plans 
has been completed in such a manner that Tenant could. if it took possession of the Premises, enjoy 
bcncficial occupancy tben:o£ 

2 - -
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Tenant·~ taking possession of the Premises and/or commencing Tenant's normal business operations 
in the Premises shall be dcemod conclusive cvidcncc that, as of the- Cornrneocemen1. Date: 
a) Landlord bas substantially completed the Tenant Improvane:nts comcmplated hcmmdcr. except for 

any minor pun,chlilt items to br eompleted; and 

b) tho - ... iD good cmk:r and ropair. 
Provided that Tenant docs not delay Landlord's completion of the Improvements that Landlord is 

,cq_uiml to comp! ... , T ..... - tala: possession of the Pranises up to one (I) wock prior to the 
anticipated Commencement Date. so~X for the pwpose of installing Tenant's furniture. fixtures and 
ccp;pmem, computer and tdcohone cabling. Said early eo,session shall be subject to T ..... complying 
WJth all of~ provisions and covenants contained bereln. except that Tenant shall not be obligated to 
pay Fixed Monthly Rent or Additional Rent until the Commencement Date. If Tenant's early possession 
docs so delay completion of the Improvements, the Commencement Date shall be the date the 
hnprovements would have been complot,d had no sucli delay occurred. 

If for any reason (including Landloid's inability to complete Che 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, oor shall Landlonl be liable to T eoant for any damage 
resulting from Landlord's inability to deliver such posseasion. However, Tenant shall not be obligated 
to pay the Fixed Monthly R.cat or Additional Rent that Tenant is required to pay pursuant to Section 3.1 
until sucli possession of the Pranises has been delivaod to T ..... by Landlmd. Except ro, sucli delay 
in the Cl'\rnrneoc:ernent -ofRe:ut, Landlord's failure to give possession on the anticipated Commencement 
Date shall in no way affect TCDaDt's obligations hc::rcunder. 

If possession of the Pranises is not tend=d by Landloro withio ooe hundred twenty (120) days after 
the anticipated l'nmmcncanenl .,.,., tben Tenant shall have the right to teoninetc this Lease by giving 
written ootice to Landlonl withio ton (10) days after such fiiilure. If such ooticc of tmninetioo ts oot so 
given by Tenant within said ten (10) day time period. then this Lease shall continue in full foree and 
effect. 

If, due to ·Force Majeure. Landlord is unable to tender possession of the Premises within one hundred 
eighty (180) days after the anticipated Commcncement Date, then this Lease, and the rights and 
obligations of Landlord 8Dd Tenant hcmmder, shall tcrmioate automatically, without further liability by 
either party to the other, and without further documeoWion being required. 
Section 2.2. · Holding Over. If Tenant fails to deliver ~on of the Piemiscs on the Termination 
Date, but holds over after the expiration or earlier termination of this Lease without the express prior 
written consent of Landlord, such tcoancy shall be construed as a tenancy from month-brmonth on lhe 
same terms and conditions as arc contained herein, except that the Fixed Monthly Rent payable by 
Tenant during sucli period ofbolding over shall antomatically inctease as of the Termination Date to an 
amount equaf to two hundn:d pcrccot (200%) of the Fixed Moothly Rent payable by Teoant the calendar 
monlb immediately prior to the date when Tenant commences such holding over (the .. Holdover Rent"). 
Such Holdover Rent shall be paid during such period as T ..... mains po.....,j0J1 of the Premises. 
However, Tenant's payment of sucl, Holdovu Rent, and Landlonl's acceptance thereof, shall oot 
constitute a waiver by Landlord of any of Landlord's rights or rancdics with respect to such holding 
over, nor shall it be deemed to be a CODSCllt by Landlord to Tenant's continued occupancy or possession 
of the Premises past the time period'°"""" Tenant's payment of the Holdover Reol 

Furthermore, if Tenant fails to delive-- possession of the Premises to Landlord upon the expiration or 
earlier tennination of this Lease, then. in addition to any other liabilities to Landlord aceruing therefrom, 
Tenant shall protect, defend, indemnify and bold Landlonl harmless from all loss, costs fmcluding 
rcasooeble attorneys' fees and expenses) and liability resulting from sucli fiillun,, including without 
limiting the foregoing, any claims made by any succeeding tenant arising out of Tenant's failure to so 
sw=der, and any lost profits to Landloro ...ulting therefrom. 

Notwithstanding the provisions contained hcrcinabove regarding T cnant's liability for a continuing 
holdover, Landlord apes to use commercially reasonable efforts to insert into any future lease of 
another tenant Pl'Opo81Dg to ~y the Premises provisions similar to those eontained in Section 2.1, 
permitting mitigation ofTeoant's damages arising out of Tenant's taupormy holdover. 

ARTICLE3 
PAYMENTOFRENT,LATECHARGE 

Section 3.1. Payment of Fis:ed Monthly Rent and Additional Rent. "Rent" shall mean: all payments 
of monies in any fonn whatsoever required under 1hc: &cmls and provisions of this Lease, and shall 
consist of: 
a) "Fixed Monthly Rent," which shall be payable in equal monthly installments of $4,510.00; plus 
b) Additional Rent as provided in Article 4 and elscwhcrc in this Lease. 
Section 3.2. Manner of Payment Tenant shall ~y 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 exprcs.,J.y provided in this Lease. 
Landloro's fiillure to submit statements to Tenant staling the amount of Fixed Monthly Rent or 
Additional Rent then due, including Landlord's failure to provide to Tenant a calculation of the 
adjustment as required in Section 3.3 or the Escalation Statement rcfcrrcd to in Article 4, shall not 
CODStituto Landloro's waiver ofTenant's ,equiremcnt to pay the Rent called for herein. Tenant's fiillun, 
to pay Additiooel Rent as provided herein shall CODStituto a material default equal to T ..... 's fiillure to 
pay Fixed Monthly Rent when due. 
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Rent shall be payable in advance on the first day of each and every calendar month throughout the 
Term, in lawn,! money of the \JnitAXI Slales of America, to Landlord at 16255 Ventura Boulevard, Suite 
710, Encino, California 91436, or at such otlH:< placo(s) as Landlord designates in wriling to Tensnt. 
Tenant's obligation to pay Rent shall hep on the 0-rnrncrvment Oate and continue throughout the 
Term. without abatement setoff or deduction. except u otbcrwisc specified hcrcinbclow. 

Concurrent with Tenant's execution and delivery to Landlord of this Lease, Tenant shall pay to 
Landlord the rll<ed Molllhly Rent due for thc first month of thc Term. 
Seedon 3.3. Fhed Montbly Rent htenue. Commencing thc first caleadar day of the thirteenth (13•) 
caleadar month of the Tetm, and continuing through the last caleadar day of the twenty-fourth (24"j 
calendar month of the Term, thc Fixed Molllhly Rmt payable by Teunt sbalJ incm,so limn $4,510.00 
per month to S4~645.30 per month. 

Commencing the first caleadar day of the twenty-fifth (.25") caleadar month of the Tetm, and 
continoing throu&b the last calendar day of the thirty-sixth (36") calendar month of the Term, the Fixed 
Molllhly Rmt payable by Teunt sbalJ incmisc liom $4,645.30 per month to $4,784.66 per month. 

C'nmmencina the first calendar day of tho thirty-enth {37") calendar month of the Term, and 
conlinning through tho last caleadar day of tho forty-eighth ( 48") caleadar month of the Tetm, the rll<ed 
Monthly Rmt payable by Teunt shall.....,. limn $4,784.66 per month to $4,928.20 per month. 
Commencing the first calendar day oftbc fort_y__.-.f:intb (4~ ca1e:ndar month of the Tenn. and continuing 
through .the last calendar day of tho sixtieth (60'") calendar month of tho Tenn. the Fixed Molllhly Rent 
payable by Tenant sbalJ.....,. from $4,928.20 per month to $5,076.04 per month. 

Commencing the first calendar day of tho sixty-first (61") calendar month of the Term, and continoing 
through the last caleodar day of tho scventy-oe<:on<I (72") caleodar month of the Term, the Fixed 
Montliiy Rent payable by Tenant sbalJ inclease liom $5,076.04 per month to $5,228.33 per month. 

Commencing the first calendar day of the seventy-third (73") calendar month of the Tenn. and 
continoing throughout the =ainder of the initial Term, the Fixed Molllhly Rent payable by Teunt sbalJ 
increase fiom $5,228.33 per month to SS.38S.18 per month. 

Landlord and Tenant shall, in the First Amendment, confirm the actual dates upon which the changes 
in Fixed Monthly Rent specified above shall occur. 
Section 3.4. Tenant's Payment of Certain Tua. Tenant shall, concWYCnt with Tenant's next 
scheduled payment of Fixed Monthly Rent. reimbwse Landlord, as Additional Rent. for any and all 
1"xcs, ~. low,. essessrnents, 'ccs and dwgcs payable by Landlord when: 
a) assessed on, measured by, or reasonably attributable to: 

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

U) the COst or value of any leasehold improvements in or to the Premisc:s 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 wbctbcr title to or paymci,t for sud, improvcmma vests with 
Tenant or Landlord; 

b) on or measured by any rent payable hcrcundcr, including. without limitation. any gross income tax. 
gross receipts tax, or excise tax levied by the City or County of Los Angeles or any other 
governmental body with respect to the receipt of such rent ( computed as 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 liccnsc(s). fees or taxes as would otherwise have been payable by 
Tenant directly to such taxing authority; 

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

d) solely because Landlord and Tenant entered into this tnmsaction or executed any document 
transferring an intciest in the Premises to Tenant If it becomes unlawful for Tenant so to reimburse 
Landlord, tho rent payable to Landlord wulcr this Lease sbalJ 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. 
Said taxes shall be due and payable whether or not now customary or within the contemplation of 

Landlord and Tcnant. Notwithstanding the above, in no event shall the provisions of this Section 3.4 
serve to entitle Landlord to reimbursement from Tenant for any :federal, state. county or city income tax 
or business license fee payable by Landlord or the manasina agent of Landlord. 
Section 3.5., Certain Adjustments. If 
a) the CoDllUencement Date occurs on other than January 1st of a calendar year. or the Lease expires or 

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

b) the size of the Prcrniscs changes during a calendar year; 

c) or any abatement of Fixed Monthly Rent or Additional Rent occurs during a calendar year, 
then the amount payable by Tenant or reimbursable by Landlord during such year shall be adjusted 
proportionately on a daily basis, and the obligation to pay such amount shall survive the expiration or 
carfier termination of this Lease. 

If the Commencement Date occurs on other than the first day of a calendar month, or the Lease 
expires on a day other than the last day of a calendar month, then the Fixed Monthly Rent and Additional 
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Rent payable by Tenant shall be appropriately apportioned on a prorata basis for the number of days 
remaining in the momh of the Term furwbk:h such proRlion is calcuJatccl. 

If the amount of Fixed Monthly Rent or Additional Rc::nt due: is modified pursuant to the terms of this 
I.ease, such modilicatioo shall ab ella:t the first day of the calaidar momh imlllNli•tely following the 
date ...,t,modilicatioo would t,ave been achodulod. 
Section 3.6. Late Charge uul laterat. Tenent acknowlcdgco that late payment by Tenaot to Laodlord 
of Fixed Monthly Rent or Additional Rent will cause Landlord to incur costs not contemplated by this 
I.ease, the exaet amount of wbich a,e exuanc1y diffu:ult 811d impnolicable to fix. Such costs include, 
wilbout limillilioo, processing 811d acoonnting cbargcs 811d late cbarscs that may be impose<! oo Laodlord 
by 11,e terms of any encnmbnmoe 811d ooto secured by .. f encnmbnmoe covcnng the Premises. 
'lbelefon,, if my installment of Fixed Mootbly Rent or Addibooal Reot 811d other payment due from 
Tenant hereunder is not ieccivcd by Landlord within five (5) days of the dato it becomes due, Tenant 
shall pay to Landlord on demand an additional sum equal to five pcrocnt (5%) of the overdue amowit as 
• latc charge.. Tbe parties aa,ee that 1his late charge ~ a fair 811d ffllBOnable settlement against 
the costs that tandfotd will incur by lCa80ll of Tenant I late pl)'IDCllt. Acccptancc of any late charge 
shall not constitute a waiver ofTemmt's default with~ to the overdue amount, or prevent Landlord 
from exercising any of the other rights and ranedics IIVBilable to Landlord. 

Eve,y installment of Fixed Mootbly Reot 811d Additiooal Rent and any other payment due bereooder 
from Teoant to Laodlord wbich is not~'d within twelve (12) days after 11,e same becomes due 811d 
payable shall, in addition to any Lato aheedy F.id by Teoant, bear interest at thc - of ten 
percent (10%) per BIUlllJJ1 from the dale tbat same origjna[ly became due 811d payable until thc dale it 
is paid. Landlord sball bill Tenaot for said intaest, 811d Teoant sball pay thc same wi111in five (5) days of 
receipt of Landlord's billing. 
Section 3. 7. Security Deposit. Landlord acknowledges that it currently holds the sum of$2,84S.80 as a 
security deposit under thc Existing I.ease, wbich amonot Landlord sball cootioue to hold throughout this 
Lease Tenn. unless otbc:rwise applied pursuant to the provisions of this Lease. Concwrcnt with Tenant's 
execution 811d tendering of this I.ease to Landlord, Teoant shall deposit the sum of $2,539.38, wbich 
amonot Landlord shall add to the security deposit aheedy held by Landlord, so thct therealler Laodlord 
sball hold a total of$5,385.l8 (thc"Security Deposit") as asecuritydepositoo bebalf ofTeaant. Teoant 
sball tbcreafter at all times maintain the SccuritY Deposit wi111 Landlord as security for Teoant's full 811d 
iilithful observance 811d pcrfonnattce of its obliptions uodcr 11,is I.ease (exp,o,sly includin& wi1llout 
limillilion, thc payment a, 811d wbeo due ofthc Fixed Mootbly Rent, Additiooal Rent and any other sums 
or damages payable by Tenant berewule, and the payment of any and all other damages fw which Teoant 
shnU be lia&IO by reason of any aet or omission contrary to any of said covenants or agreements}. 
Landlord sball J,ave thc right to COlllllUilg[e the Security Deposit wiO, its general assets 811d shall not be 
obligated to pay Teoantinlaeat theleon. 

If at any time Tenant de&.ults in the pcrfonnattce of any of its obligations under this Lease, after the 
expiration of-notice and the opportunity to cure, then. Landlord inay: 

a) apply as much of the Security Ocposjt as may be necessary to C1ll'C Tenant's non•paymcnt of 1he 
Fixed Monthly Rent. Additional Rent and/or 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 
Security Deposit as may be necessa,y to reimburse all expenses inowJed by Landlord in curing such 
default; or 

c) if the Security Deposit is insufficient to pay the sums specified in Section 3.7 (a) or (b), elect to apply 
the cntite Security Deposit in partial paymeot the,eof, 811d proceed against Tenant pursuant to 11,e 
provisions of Article 17 and Article 18 hcmn. 
If, as a result of Landlord's application of any portion or all of the Security Deposit, the amount held 

by Laodlord declines to less - $5,385.18, Tenant sball, wi111in ten (10) days after demand 11,erefor, 
deposit wi111 Landlord additiooal cash sufficient to bring thc thcn-cxistmg balance bold as thc Security 
Deposit to the amount specified hercinabovc. Tcoant's failmc to deposit said amount shall constitute a 
material breach of this I.ease. 

At the expiration or earlier termination of this Lease, Landlord shall deduct from the Scwrity 
Deposit being held on bebalf of Teoant any unpaid swns, co.,ts, expenses or damages payable by Teoant 
pursuant to ·the provisions of this Lease; and/or any costs required to cure Tenant's defiwlt or 
perfonnance of any other covenant or agreement of this Lease, 811d shall, wi111in thirty (30) days after 111e 
expiration or earlier termination of 11,is Lease, totum to Teoant, wilbout inf=st, all or such part of thc 
Security Deposit as then remains on deposit w:itb Landlord. 

AllTICLE4 
ADDMONAL RENT 

Section 4.1. Certain Definitions. As used in this Lease: 
a) "Escalation Statement" means a. statanw by Landlord, setting forth the atn0unt payable by Tenant 

or by Laodlord, as thc case may be, fur a specified cal0'1dar year pursuant to this Article 4. 
b) "Operating Ex~'' means the fo1Jowing in a refcrcnccd calendar year, including the Baso Year as 

hereinafter defined, calculated assuming 1lle Building is at least IU!':"'r.-five pen:ent (95%) occupied: 
all costs of managcma11, operation, main-. 811d n:pair of thc Building. 
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By way of illustration only, Operating~ shall include. but not be limited to: management 
fees paid by Landlord to_ ~y third-party, which shall not exceed those reasonable and customary in 
the geographic ,...1n which the Building is located;,._ and acwor ebarges; any and all insumnoe 
premiums not otberwiso dilCClly payable by Temmt; licease, pennit and Inspection foes; air 
conditioning (including tq,air of same); heat; light; pow..- and oth,r utilities; .....,; labor; cleaoing 
and janitorial services; guud services; supplies; materials; equipment and tools. 
Opcmting Expenses sball also include the cost or portion tbe=f of tbosc capital improvemcots 
mode to the Buildins by Landlord during the Term: 
i) to the- cxtmt that such capital improvements reduce other direct expenses, when the same were 

nwle to the Building by Landlon\ all,r the Commencement Dale, or 

ii) that are required under any govcnuncmal law or regulation that was not applicable to the 
Building as of the l".nmmmrernent '>ate. 
Said capital improvement costs, or the allocable portion thereof (as referred to in clauses (i) and 

(ii) above), shall be amoiti7.ed pursuant to a-aJly-acccptcd accounting principles, togcthc, with 
interest on the unamortized balance at the rate of ten pen:cot (10%) per annum. 

Operating Expenses shall also include all general and special real estate taxes, increases in 
assessments or iq,ccia.1 assessments "Ind any other ad valomn taxes. rates, levies and assessments 
paid during a calandar yoar (or portion th""!?_!)-~" or with rospect to the Buildins and the personal 
property used by Landlord to operate the HUiJdiog, whother paid to any governmental or quasi
governmental authority, and all taxes specifically imposed in hcu of any such taxes (but cx.cluding 
taxes reforrod to in Section 3.4 for which Teoant or oth<r tenants In the Buildins arc liable) including 
fees of counsel and experts, reasonably incuned by, or rcimbunable by Landlord In cooncction witli 
any application for a reduction in the assessed valuation of the Building and/or the land thereunder or 
for a judicial review tbcrco~ (collactivdy "Appesl Fees"), but solely to the extent that the Appeal 
Fees result directly in a lmuction of taxes otherwise payable by Tenant. However, in no event shall 
the portion of Operating Expenses used to calculate any billina to Tanant attributable to real estate 
taxes and assessmcots for any expense year be less than Ilic billing for real estate taxes and 
assessments during the Base Y car. 

Operating Expenses sball also include, but not be limited to, the ~ums for the following 
insurance covmge: all-risk, structural, fuc, boiler and machlneiy, liability, earthquake and for 
replacement of tenant improvements to a maximum of $3S.OO per usable square foot, and for such 
other eov<nge(s), and at such policy Hmil(s) as Landlord deems ......,.t,[y prudcot and/or arc 
required by any lender or grouud lessor, which coverage and limits Landlord may, in Landlord's 
reasonable discretion. change from time to time. 
~ in any calendar year folio~ the Base Year, as defined hcn:inbclow (a "Subsequent Year"), a 

new expense item (e.g. earthquake msurance., concierge services; entJy card systems), is included in 
Operating Expenses which was not included In the Base Year Operating Expenses, then the cost of 
such new item shall be added to the Base Y aar Operating Expenses for purposes of determining the 
Additional Ront payable under this Article 4 for such Subacquent Year. During cacb Subacqucnt 
Year, the same amount shall continue to be included in the computation of Operating Expenses for 
the Base Year, rcaulting In each such Subacq- Yaar Operating Expenses only including the 
increase in the cost of such new item over the Base Year, as so adjusted. However, if in any 
Subsequent Year thereafter, such Beyt item is not included in Operating Expenses, no such addition 
sball be made to Base Y aar Operating Expenses. 

Conversely, as reasonably determined by Landlord. when an expense item that was originally 
included in the Base Year Operating F.xpenses is, in any Subsequent Year, no longer included in 
Operating Expenses, then the cost of such item sball be deleted from the Base Year Operating 
Expenses for purposes of dctennining the Additional Rent payable nwlcr this Article 4 for sw:ii 
Subacqucnt Year. The same amount sball 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 ,gain included in the Operating Expenses for any Subsequent Year, then the amount 
of said expense item originally included in the Base Year Operating Expenses sball again be added 
back to the Base Year Operating Expenses. 

c) "Tenant's Share" means 1.04%. 
Section 4.2. Calculation of Tenant's Share of Increases in Operating Expenses. U: commencing 
with the calendar yoar 2003, the Operating Expenses for any calendar year during the Term, or portion 
tbcrcof, (including the last calendar year of the Tenn), bava incicascd over the Operating Expenses for 
the calendar.year 2002 (the "Base Year"), then within thirty (30) days after Tenant's receipt of Landlord's 
computation of such incrcasc (an "'Escalation Statement;, Tenant aball pay to Landlord, as Additional 
Ron~ an amount equal to the product obtained by multiplying such increase by Tenant's Share. 

Landlord may, at or a11,r the start of any calendar year subsequent to the Base Y car, notify T cnant of 
the amount which Landlord estimates will be Tenant's monthly share of any such increase in Operating 
Expenses for such calendar year over the Base Y car and the amount tbcrcof shall be added to the Fixed 
Monthly Rent paymanls required to be mode by Tanant In such yoar. 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 actoally billed to and paid by Tanant during the yoar covctOd t,y such statement, then within 
thirty (30) days thcreatlor, Tanant sball -pay In cash any sums owed Land!onl or, if applicable, Tanant 
shall either rc:ce:ive a CR:dit against any Foccd Monthly Rent and/or Additional Rent next accruing for any 
sum owed Tenant, or if Landlord's Escalation S1atcmcnt is mulcn:d a11,r Iba expin,tinn or earlier 
termination of this Laase and indicates that Tanant's estimated r have exccadcd the total amount 
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to which Tenant was obligated, then provided that Landlord is not owed any other sum by Tenant, 
Landlord shall issue a cash refimd to Tenant within thirty (30) days after Landlord's completion of such 
Escalalion S1atemenl. 
Section 4.3. Tenant's Payment of J;)inct Charges u Additional Rent. Tenant shall promptly and 
duJy pay all costs and oxpeoses incurred fur or in connection with any Tenant Change or Tenant Service, 
and discharge any mcclumic's or otb<t lien cmrtcd against the Premise,, Building or the Real Property 
arising as a result of or in connection with any T coa,nt Change or Tenant Service as Additional Rent by 
paying the same, bonding or manner otherwise provided by law. 

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

Certain individual items of cost or expense may, in the reasonable detennination 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 to apply solely to Tenant end/or such otb<t party or 
parties and me not otherwiso normally recaphRd by Landlotd as part of normal operating expenses. 
Insofar as is reasonable, Landlon1 shall attempt to give Tcoaut prior notice and the opportunity to cure 
any ciicumstancc thal would give rise to such separate and diJoct billing. 

Said separate ~ shall be paid as Additional Rent, 10gmdlcss ofTcnant's Share. Sucb allocations 
by Landlord shall be binding on Tenant unlcas 1)81alt[y unn:asooablc, and shall be paysble within ten 
(10) days after roccipt of Landlord's billing tbcrcfur. 

ARTICLES 
. ETHICS 

Section 5.1. Etbia. Landlord and Tenant agree to conduct their business or practice in compliance 
with any approprialc and applicsblc codes of professional or business pnu:ticc. · 

ARTICLE6 
USE OF PREMISES 

Section Ci.I. Use. The Pmniscs shall only be used as administrative offices for an accounting firm and 
financial services (the "Specified Uscj and for no other pwposcs, without Landloni's prior written 
consent. which consent shall be in Landlord"s sole discretion. Any proposed revision of the Specified 
Use by Tenant shall be for a use consistent with those cmtomarily found in first-class office buildings. 
Reasonable grounds for Landlord withholding its consent shall include, but not be limited to: 
a) the proposed use will place a disproportio- burden oo the Building systems; 
b) the proposed use is for govcmmental or medical purposes or for a company whose primary business 

is that of conducting boiler-room type transactions or sales; 
c) the proposed use would gcncratc cxceasive foot traffic to the Premises and/or Building. 

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

Tenant shall not do or permit anything to be done in or about the Premises which will in any way 
obstruct or unreasonably interfere with the rights of other tenants or occupants of the Building, or injure 
or annoy them. Tenant shall not use or allow the Premises to be used for any pornographic or violent 
purposes, nor shall Tenant cause, commit, maintain or pcmtlt the continuance of any nuisance or waste 
m, on or about the Premises. Tenant shall not use the Premises in any manner that in Landlord's 
reasonable judgment would adversely affect or interfere with any scnrices Landlord is required to furnish 
to Tenant or to any other tenant or occupant of the Building. or that would interfere with or obstruct the 
proper and CCOnomical rmdi.tion of any soch scnricc. 
Section 6.2. Excluaive U1e. Landlord represents that Tenant's Specified Use of the Premises docs not 
conflict with exclusive use provisions gnmted 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 thal will prevent Tcnsot from continuing to use the Premises for its Specified Use. 

Tenant acknowledges and agrees that it shall not engage in BnY of the uses specified hetcinbelow, for 
which Landlord bas aheady granted exclusive rights: None 

Provided that Tenant bas received written DOticc 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 Regulatiou. Tenant shall observe and comply with the rules and regulations 
set forth in Exhibit C, and such otha, and lbrthcr 1'880oablc and non-discrimiutory rules and 
regulations as Landlord may make or adopt and communicate to Tenant at any time or from time to time, 
when said rules, in lhe reasonable judgment: of Landlord. may be necessary or desirable to ensure the 
first-class operation,. maintcoance, reputation or appea:rance of the Building. However, if any conflict 
arises between the provisions of this Lease and any such rule or regulation, the provisions of this Lease 
shall control. · 

Provided Landlord makes commercially reasonable efforts to seek compliance by all occupants of 
the Building with the rules and rogulalions adopted by Landlord, Landlord shall not be 1'SpoDS1ole to 
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Tenant for the failwe of any other 1cDants or occupants of the Building to comply with said ,ulcs and 
regulations. 

ARTICLE7 
CONl>ffiOII UPOII VACATIIIG & REMOVAL OF PROPERTY 

Section 7.1. Condition upon Vacatin&, At the expiration or earlier termination of this Lease. Tenant 
shall, 
a) terminate its occupancy o( quit and sum:ndcr to Landlord, all or such portion of the Premises upon 

which this Lease has Sf' tcsrnmak:d, broom-clean and in the same condition as received except for: 
I) ordina,y wear and tear, or 
U) loss or damage by fire or other casualty which shall not have been caused by the gross negligence 

or willfill misconduct of Tenant or its agents, clients, contractors, employees, invitees, licensees, 
ofliccrs, parmm,, or sban:holdas; and 

b) sunender tbe Premises liee of any and all debris and trash and any of Tenant's peraonal property, 
furniture. fixtures and equipment that do not 01berwisc become a part of the Real Property, pursuant 
to the provisions contained in Section 7:1. b«einbclow; and 

c) at Tenant's sole expense, fonhwith and with all due diligence IOD10ve any Tenant Change made by 
Tenant and fflllore 1he Premises to their orisinaJ ccmdition, ressooable wear and tear excepted. 
However, Tenant shall onlr, be obligated to mnovc said Tenant Change if it was made without 
Landlord's epproval and/or if Landlord notified T eoant of its obligation to do so at the time Landlord 
approved Tenant's request for a Tenant Chaogc, If Tenant fails to complete such removal and/or to 
repair any damage_ caused by the removal ol any Tenant Change. Landlord may do so and may 
charge the cost thereof to Tenant. 

Secdon 7.2. Tenant'• Property, All fixtures, equipment, improvements and installations attached or 
built into the Ptemises at any time during the Term shall, at the expuation or earlier terminalion of this 
Lease, be deemed 1he property of Landlonl; become a pmnaneat port of tbe Premises and remain 
therein. However, if said equipment. improvcmc:nts and/or installations can be ttmovcd without causing 
any structural ~ to the Plemiscs, thc:o. provided after such mnoval Tcoant restores ~c Premises to 
the condition existing prior to installation of Tenant's trade fixtures or equipment. Ttnant shall be 
permitted. at Tenant's sole expense. to remove said 1radc fixtures and equipmcnt. 

ARTICLES 
OTILlTDlS ANl> SERVICES 

Section 8.1. Normal Building Houn / Holidays. The '"Normal Business Hours .. of the Building, 
during which Landlord shall furnish the services specified in this Article 8 arc defined as 8:00 A.M. to 
6,00 P.M., Monday through Friday, and 9,00 A.M. to 1:00 P.M. oo Saturday, any ooe or more 
Holiday(s) excep1ed. 

The "Holidoi" which shall be obsaved by Loodlord in the Building are defined as .. y federally-
recogmzed holi and any o1her holiday-Wed herein, which ere, New Years Day, Preaidents' Day, 
Memorial Day, 4th of Juiy, Labor _Day, Thanksgiving Day, the day tdlcr Thanksoivin& and 
Cbristmaa Day (eecb individually a "Holiday"). Teaaot acknowlcdgea 1bat 1he Building shall be closed 
on eecb and every such Holiday, and Tenant shall oot be guaranteed,_,. to Laodlord or Landlord's 
managing ageet(s) oo eecb such Holiday. 
Section 8.2. Aecess to U.. Buildin2 and Gwenl Servlua. Subject to Force Maje= and acy powe, 
outage(s) which may occur in the Building when 1be same arc out of Landlord's reasonable control, 
Landiord shall furnish the following services to the Premises twenty-four (24) hours per day, seven days 
perweelc 
a) during Normal Business Hours, bulb replaccmcn1 for building standard lights; 

b) access to and use oflhe parking facilities for pmoos holding valid parking permits; 
e) access to and use of the elevators and Premises; 
d) use of electrical lighting on an as-needed basis within the Premises; and 
e) use of a reasonable level of water for kitchen and toilet facilities in the Premises and common area 

bathrooms. 
Section 8.3. Janitorial Senk:ea. Landlotd shall fumi.sh the Premises with reasonable and customacy 
janitorial servicea fivo (5) days per business week, except wbeo tbe Building is cloaed oo any Holiday. 
Landlord shall retain the sole discretion to choose and/or revise lhe janitorial company providing said 
services to the Premises and/or Building. 
Section 8.4. Security Serviea. Tenant acknowledges that Landlord currently provides uniformed 
guard service to the BuiJa; .. twenty-four (24) hours per day, seven (7) days per week, solely for the I!~. of providing ~ of; informatioo and directional -.. to peraoos entering the 

Tenant acknowledges that such guard service shall not provide any measure of security or safety to 
the Build.in& or the Premises. and that TC118111: shall take such actions as it may deem necessary and 
reasonable to ensure the safety and secwity of Tenant's property or person or the property or persons of 
Tenant's agents, clients, contiaclots, direeto,s, employeea, invitees, licenseea, officers, parmm,, or 
sban:holders. Tanant agreea and acknowlcdgea that, except in 1he case oflhe gross negligence or wjllii,I 
miseooduct of Landlord or its directozs, employees. oflica3, parmm,, or sbareboldcrs, Landlord shall not 
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be liable to Tenant in any manner whatsoever arising out of the failure of Landlord's guard service to 
SCCUR any person or property from harm. 

Tenant agrees and acknowledges that Laodlord, in Landlord's sole discretion. shall have the option, 
but not the: obligation to add, dccJcase, revise the hours of and/or change the level of services being 
provided by ony gua,d company oaviDg the Building. Touant tiuthcr-that Tenant shall not engage 
or hire any outside ~ or security company without Landlonl's prior written coll8elll, which shall be 
in Landlord's sole discreliOJ1. 
Seetlon 8.5. Utilltla. During Normal Business Hours Landlord shall lurm,h a rcaso,,ablc level of 
water, heat. ventilation and air conditioning ("HY A~'\ and a sufficient amount of electric current to 
provide customary \Nsincs$ lighling and to operate ~ office business machines, such .. a single 
personal~ and ancillary prim« per one hundred and twal1y (120) Rmmble sq,we fect contained 
m the Premises. faeaimile machines, small copiers customarily used for gment1 office purposes, and 
such other equi_,,r and office machiocs as do not result in above--.!ard use of the existing 
electrical system. So long as the same remain -ly cost competitive, Landlord shall retain the sole 
disciotion to choose the utility vcador(s) to supply such services to the l'lanises and the Building. 

Except with the prior written consent of Landlord, which shall not be unreasonably withheld. 
conditioned and/or delayed. Tenant shall not install or use any equipment. apparatus or device in the 
Premises that requires 1he installation of a 220 voltaa:e circuit; consumes more than five (5} kilowatts per 
hour per item; or the aggregate use of which will in any way UIClalSC the connected load to more than S 
Watts per squaie foot, or cause the amount of electricity to be fumishcd or supplied for use in the 
Premises to mmc tlum 1.2 kWh per ussblc square foot, per month. 

Except with the prior written conscot of Landlord. Tenant shall not connect any electrical equipment 
to the electrical system of the Building. through electrical outlets - existing in the Premises, 
nor shall Tenant pierce, 1"Vi,e, delete ::\" to the electrical, plumbing, mechanical or HY AC systems 
in the Premises. 
Section 8.6. · After Hoon HVAC and/or EJ:eess Utility Usage. If Tenant requires HVAC service 
during othc, tlum Normal Business Hours ("Excc,s HY AC"), Tenant sh.all make its request in writing at 
least '"' (6) 'hours befurc the close of the nonnal business day. Otherwise, Landlord shall have no 
obli••nnn to provide Excess HY AC. Tenant's request sh.all be dee=d conclusive cviclence of its 
wi1liqness to pay the coats specified herein. 

If Tenant requires electric cummt in excess of the amounts specified hereinabove. water or gas in 
excess of that custmnarily furnished to the Premises as office space ("Excess Utility Use"), Tenant shall 
first procure Landlord's prior written consent to such Excess Utility Use, which Landlord may 
reasonably n:fuse. 

In lieu of Landlord's refusal, Landlord may cause a meter or sub-meter to be installed to measure the 
amount of watcr, gas and/or clcctric cmrcot consumed by Tenant in the Premises. The c:ost of any such 
meter(s), 8J1d the installation,. rnaioleoalJQI\ and repair thereof, shall be paid by Tcoant as Additional 
R,nt. 

After completing installation of said meter(s), and/or if Tenant requests Excess HV AC, then Tenant 
shall pay, ss Additional Ren~ within thirty (30) calendar days aftu Tc:nant's receipt of Landlord's billing, 
for the actual amo\Ults of all water, steam, compressed air, electric current and/or Excess HV AC 
consumed beyond the normal levels Landlord is required herein to provide. Said billing shall be 
calculated on the usasc indicated by such metcr(s), sub-metcr(s), or Tenant's written request therefor, 
and shall be issued by Landlord at the rates chmgcd for such services by the local public utility 
furnishing the ssme, plus any additional expense rasonably incurred by Landlord in providing said 
Excess Utility Use and/or in keeping account of the water, steam, compressed air and electric current so 
coosumed, plus an lldminiatrativo and billing lee ~ual to twaity-five percent (25%) of the costs so 
billed. Landlord's curmtt charge for Excess HY AC ,s $80.00 per hour, which charge shall not incn:ase 
for the fir.tt twel"f ~/. months of the initial Lease Tenn, and tbcn:aftcr shall be increased only by the 
actual incn:ase to ord in providing Exccss HVAC. 
Soction 8.7. Changes affecting BVAC. Tenant shall also pay ss Additional Rent for any additional 
coats Landlord incurs to repair any liwun: of the 11V AC equipment and systems ., perform their 
function when said failure arises out of or in COllllCCtion with' any change in, or alterations to, the 
ammgc:mcnt of partitioning in the Premises after the Commencement Date. or from occupancy by, on 
avemge. more than one person for eve:y one bunched and twcnty~five (125) usable squan: f~ of the 
Premises, orftom Tenant's liwun: to lr,op all 11V AC vents within the Premises free of obstruotion. 
Section 8.8. Damaged or Defective Systems. Tenant shall give written notice to Landlord within 
twenty-four (24) hours of any alleged damage to, or defective condition in any part or appurtenance of 
the Building's sanitary, electrical, 11V AC or other systems serving, located in, or passing through, the 
Premises. Provided that the repair or mnedy of said damage or defective condition is within the · 
rcssonable control of Landlord, it sh.all be remedied by Landlord with mosonsble diligence. Otherwise, 
Landlord shall make 5UCh ~y reasonable efforts as may be available to Landlord to cff'cct such 
remedy or repair, but except in the case of Landlord's gross negligence and/or willful misconduct or the 
gross negligence and/or willful misconduct of Landlord's agents, contractors. directors, employees, 
officers, partners, and/or shareholders, Landlord shall not be liable to T cnant for any failme thereof. 

Tenant shall not be entitled to claim any damafes arising from any such damase or defective 
condition nor shall Tenant be entitled to claim any cvieti.on by reason of any such damage or defective 
condition unless: 
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a) the same was caused by Landlord's gross ncgligcuce or willful misconduct while operating or 
maintaining tbc Prrmiscs or the Buildinai 

b) the damage or defective condition bas substantially prevented Tenant from conducting its nonnal 
bu,mcss opeRli<ms or obtaiDiDg acccsa to at least oeveot.y-fivc JJCl=I (75%) of the Premises; and 

c) Landlord '1lall have failed to commc:ncc the remedy thereof and proceeded with reasonable diligence 
to complefe the same aftcr Landlom's i=ipt of notice tbaeof tiom Tenant. 
Furthermore. if such ~ or dcfectivc condition was caused by, or is attributed 10, a Tenant 

Change or the unreasonable or improper use of such systcm(s) by Tenant or its employees, licensees or 
invitees: 
d) the cost of the remedy thereof shall be paid by Tenant as Additional Rent pursuant to the provisions 

ofScction4.3; 
e) in no CVCJJt shall Ten.ant be entitled to any abatement of rent as specified above; and 
t) Tenant shall be estopped from making any e1aim for damages arising out of Landlord's repair 

th=of. 
Section 8.9. Limitatioa on Landlont11 Liability for Failure to Provide Utilities and/or Services. 
Except in the case of Landlord's gross ncgligeoce or willful misconduct or the gross negligence or willful 
misconduct of Landlord's agents, contractors, directors, employees, liccnsccs. ofliCUS, partners or 
sbmmolders, Tenant hereby releases Landlord from any liability for damages, by abatement of rent or 
otbctwise, for any failUR: or delay in fumishing any of the services or utilities specified in this Article 8 
(mcluding. but not limited to telephone and telecommunication services), or for any diminution in the 
quality or quantity th=of. 

Tenant's_ release of Landlord's liability shall be applicable when such failure, delay or diminution is 
occasioned, in whole or in part, bf ~ replacements, or improvcmcnts, by any strike, lockout or 
other labor trouble, by Landlord's inability to secure electricity, gas. water or other fuel at the Building 
aftor Landlord's reasonable olfort to do so, by accident or casually whatsoever, by act or defiwlt of 
Tenant or parties other than Landlord, or by any otbor cause beyond Landlord's ......,.t,le control. Such 
failures, delays or diminution shall never be deemed to coostitutc a constructive eviction or disturbance 
of Tenant's µse and possession of the Premises, or serve to relieve Tenant from paying Rent or 
performing any of its obligations uoda: the Lease. 

Furthcnnore, Landlord shall not be liable under any cireumstances for a loss o~ injuzy to, or 
inte:rference with, Tenant's busine.,s, including, without limitation, any loss of profits occurring or 
arising through or in connection with or incidcotal. to Landlord's failure to furnish any of the services or 
utilities requi!<d 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 bc:rcunder. 
Seetion 8.10. Tcunt Provided. Serricca. Tenant shall make no contract or employ any labor in 
connection with the maintenance, cleaning or other servicing of the physical structW'es of the Premises 
or for installation of any computer, telephone or other cabling, equipment or materials provided in or to 
the Premises (collectively ana individually a "Tenant Service") without the prior consent of landlord, 
which consent shall not be unreasonably withheld Tenant shall not permit the use of any labor, material 
or equipment in the performance of any Tenant Service if the use th=ot in Landlord's reasonable 
judgment, would violate the provisiom of any agreement between Landlord and any union providing 
work, labor or services in or about the Premises, Buildiug and/or etcatc labor disharmony in the 
Building. 

ARTICLE9 
TENANT'S INDEMND'ICATION AND LIMITATION ON LANDLORD'S LlABILITY 

Section 9.1. Tenut'1 lndemnificltioa ud Rold Harmless. For the pwposes of this Section 9.1, 
"lndemnitee(s)" shall jointly and severally reli:t to Landlord and Landlord's agents, c~, contraotors, 
directors, employees. officers, partners. and/or shareholders. 

Tenant shall indemnify and bold lndemnitees hannless liom and against all claims, suits, demands, 
damages, judgments, costs, intetest and expenses (u,clwiiog attorneys fees and costs incunod in the 
defense tbcrcof) to which any Indcmnitec may be subject or suffer when the same arise out of the 
negligence or willful misconduct of Tenant or the negligence or willful misconduct of Tenant's agents, 
contractors, directors, cmplo~ licensees, officers. partners or shareholders in connection with the use 
of, work in, eonstruction to, or actions in, on, upon or about the Premises, including any actions relating 
to the installation, placement, removal or financing of any Tenant Change, improvements, fixtures 
and/or equipment in, on. upon or about the Premises. 

Tenant's indemnification shall extend to any and all claims and occurrences, whether for injury to or 
death of any person or persoos, or for ®-• to property (mcluding any loss of use th=of), or 
otherwise, occuning during the Term or prior 10 the Commencement Oate (if Tenant bas been given 
early access to the Premises for whatever purpose), and to all claims arising from any condition of the 
Premises due to or resulting tiom atty default by Tenant in the keeping, observance or peifunnance of 
any covenant or ~vision of this Lease, or from the negligence or wilJful misconduct of Tenant or the 
ne~gcnce or willful misconduct of Tenant's agents, contractors, directors. employees, licensees, 
officers, partners or shareholders. 
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Section 9.2. Nullity of Tenant'• Indemnification in Event of Grou Nt&li&ence. Notwithstanding 
anything to the conbmy contained in Ibis Lease, Tenant's indemnification slialf not extend to the gross 
negligence or willM miscoaduct of Landlord or the_jllOSS ncgliga,cc or willful misconduct of 
Landlord's agents. contractors. directors. employees, officc:rs. partners or sbareboldeJS, nor to such 
events and occum:nces for which Landlord otherwise carries iDsuranco covenge. 
Section 9.3. Tenant's Waiver of Liability. Provided that any ~ or damaac suffered by Tenant or 
Ten,nt's agents, clients, contractors, clliectors, employees, mvitees, ofticers. partoers. and/or 
sluueholders did not arise out of the gross negligence or willful misconduct of Landlord or the gross 
negligence or willful misconduct of landlord"s agmts, contracton. cmp]oyces, officers. partners or 
shareholders, Teoant shall make no claim against Landlord and Landlord shall not be Hable or 
responsible in any way for, and Tenant hereby waives all claims against Landlotd with respect to or 
arising out of injury or damage to any person or property in or about the Premises by or from any cause 
wbataocvcr under the reasonable control or managanent of Tenant. 
Secdoa 9.4. Umltadon of Landlord's Liability. Tenant exptCSS).y agrees that, notwithstanding 
anything in 1his Lease and/or any applicable law to 1bo contrary, the liability of Landlord and Landlord's 
agcots, contractors. directors. cmplO)US. licensees, officers. partDcrs or shareholders, including any 
successor in interest thereto ( collectively and individually the '"landlord Partiesj, and any recourse by 
Teunt against Landlord or 1bc Landlord Parties shall be limited solely and exclusively to an amount 
whi1m is equal to the lesser of; 
a) The inten:st of Landlord in the Building; or 
b) The equity inl=st Landlord would bavo in tbc Building if the Building were encumbered by third

party debt in sn amount cqoal to eighty percent (80%) of the value oftfu, Building (as such value is 
3etennined by Landlord). 

Tenant specilicolly agrcc:s that neither Landlord nor any of the Landlord Parties shall have any 
pe,aonal liability therefor. Further, Tenant bCICby expressly waives and ioleases such personul liability 
on behalf of itaeJf and all peraons claiming by, through or onder Tenant. 
Secdoa 9.5. Tniasfer of Landlord's LlabiHty. Tenant expressly agrees that, to the extent that any 
transfcrcc assumes the obligations of Landlord bmunder, and provided Landlord has either transferred 
the complete Scc:uri1y Deposit bcld pursusnt to Ibis Lease or n:funded tbc same to Tenant as oftbc date 
of such transfer, then tbc covenants and agRClllClltS on the part of Landlord to be perfom,ed under this 
Lease which arise and/or aec:ruo after the date of such transfer shall not be binding upon Landlord h=in 
named from and after tbc date of transfer of its inten:st in the Building. 

ARTICLEIO 
COMPLIANCE WlTll LAWS 

Secdon 10.1. Telltlllt'a Compliance widl Law1. 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, on:linanccs, rules, otdcrs or ~ons dulr issued by any governmental authority having 
jurisdiction over the Premises. or by the Board of File Underwriters ( or any successor thereto) 
(collectively "Codes"). 
Seedon 10.2. Tenant to Comply at Sole Expense. Tenant shall, at its sole oxpcnse. promptly remedy 
any 'Violation of such Codes, provided, howovcr, that nothing contained in this Section 10.2 shall require 
Tenant to make any structural changes to tbc l'r<mises, unless such changes .,. n:quired due to either 
Tenant or Teoant's agents, cU-, - dirocton, employees, invitoes, lioensees, officcn, 
partners or sharcholdCIS use of tbc Pmnises for purposes other tban gcneml oflicc pu,poses consistent 
with a Class A office building. 
Section 10.3. Coael111ive Evidence of Violation. The judgment of any court of competent jurisdiction; 
Tenant's admission; or the admission of any one or more of Tenant's agents. contractors, directors, 
employees, officers, partners or shareholders in any action against Tenant, whether or not Landlord is a 
party thereto., that Tenant has so violated any one or more Codes shall be conclusive evidence of such 
violation as between Laodlord and Tenant. 

ARTICLE II 
ASSIGNMENT AND SUBLETIING 

Section 11.i. Permission Required for Assignment or Sublet. Unless Landlord's prior written 
consent has been given, which consent shall not be unreasonably withheld. conditioned and/or delayed 
(subject to tbc expms provisions of Ibis Article ll ), Ibis Lease shall no~ nor shall any interest herein, be 
assignable as to the interest ofTewmt by operation of law; nor shall Tenant: 
a) assign Tenant's interest in this Lease; or 

b) sublet the Premises or any"part thereof or permit the Premises or any part thereof to be utilized by 
anyone other than Tenant. whcthc:r as by a concessionaire. franchisee. licenscc. pemlittee or 
otherwise ( collectively, a "Sllblease") 
In addition. except for Transfers under clauses (a) or (b), Tenant shall not mortgage, pledge, 

encumber or otherwise transfer this Lease,, the Tenn and/or estate hcm>y granted or any interest herein 
without Landlord's prior written conseat, which consent 1D8,)' be granted or withheld in Landlord's sole 
andabsoluk>disctctinn. 

Any assignment. mortgage, pledge, encumbrance, transfer or sublease (collectively, any '"Transfer") 
without Laud.lord's prior written CODSeDt shall be voidable, and, in Landlord's sole election. shall 
constitute a material default under this Lease. 
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Section 11.2. Vohmtary Allipment due to Changes 1D Structure of Tenant. Any dissolution. 
merger, consolidation. or other rcorgaoization of Tenant, or the single sale or other transfer of a 
con1r011in_s ~ of the capital IIIOdt of Tenant (olher than the sale of such -it pursuant to a 
public offering that results in a majority of the same members of the Board and cxccut:ivc officers 
remainin& in COnlrOI of said COl))Oralion) aod or the single sale of fifty pm:ent (50%) or mon: of the 
value of the a>sets of Teoant, shall be deemed a vo!IUllary assignment. Tbe pb,ase "cowolling 
percentage" means the ownership o( and the right to vote stodc pos.,essing fifty percent (50%) or more 
of 1he total combined voting power of all classes of Tenant's ~ital stock. issued, outstanding. and 
entitled to vote for the election of directors. Notwithstanding anything to the contrary contained herein, 
the preceding paragraph shall DOI apply to COl))OtBlions w6osi stock is 1raded through a n:cognized 
United Slates exclwige or over the cow,ter, 

Any witbchawal or change (whether voluntary, involuntary, or by openuion of law) in the partnership 
by one or D10JO partocrs who own, in tbe - fifty pm:ent (50%) or mon: of tbe partnership, or tbe 
dissolution of tbe pmmmhip, shall be deemi:d a vollUllary assignment. 

If TCJlAlll is comprised of more than one individual, a purported assignment (whether voluntary, 
involuntary, or by operation of law), by any one of the pcnons eJ(CCUtiQg this Lease shall be deemed a 
voluntary assignment 
Section 11.3. ~uest to Alsip. or Sublease. If at any time during the Tenn, Tenant wishes to assign 
this Lcaso or any mtere5t th=in, or to sublet all or any portion of tbe Pn:mises, tben at lea,t tl>irty (30) 
days prior to the date when Tenant desires the assignment or sublease to be effective, Tenant shall give 
written notice to Landlord setting forth the name, addross, aod business of the proposed assignee or 
subkssee, business and personal Cffllit applil\ations complet,d on Landlord's standanl applkalion forms, 
and infoimation (including ..tmnces and such financial documentation as Landlord shall n:asonably 
prescribe) co~ tbc cbmactcr'and financial condition of the proposed assif?CC or sublcssee, the 
effective date of the assignment or sublease, and all tbe material terms aod conditions of the proposed 
assignment. and with reference solely to a sublease: a detailed description of the space proposed to be 
sublet, together with any rights of the proposed subJessee to use Tenant's improvements and/or ancillary 
services with the Premises. 
Section 11,4. Landlord'• Consent. Landlord shall have thirty (30) days after Tenant's notice of 
assignment and/or sublease is received with the fi11811cial 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 "i:7'cmt or sublease, or (iii) election to terminate this Lease, such 
termination to be effective as of date of~ ~eqc-ement of the proposed usigmncnt or subletting. 
If Landlord shall exercise its termination right hemmdcr. LandJord shall have the right to enter into a 
lease or other occupancy agre:,cmcat directly with tile proposed assignee or subtenant. and Tenant shall 
have no ri~ to any of the rents or other coosidcration payable by such proposed assignee or subtenant 
under such other lease or occupancy agreement, even if such rents and other consideration exceed the 
=t paysble under this Lease bY Tenant. Landlord sball bavc the right to lease the Premises to snr. olher 
- or not lease the Promises, in its sole aod absolute discretion. Landlord and Tenant specifically 
agree that Landlord's right to tcrmioate this Lease under clause (iii) above is a material considctation for 
Landlord's agreement to enter into this Lease and such right may be exercised in Landlord's sole and 
absolute discretion and uo test of reasonableness shall be applicable thereto. 

Tenant acknowledges that Landlord's consent shall be based upon the criteria listed in Sections 11.4 
(a) thro~ (e) below, aod subject to Landloofs right to unilat=lly ~ve of sny proposed 
assignment and/or sublease, based on the existence of any condition contained within Section 11.S 
ben:inbelow. 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 following conditions: 
a) The assignment and/or sublease shall be on the same terms as were set forth in the notice given to 

Landlord; 
b) The assignment and/or sublease shall be dcx:umentcd in a written fonnat that is reasonably 

acceptable to Landlord, which fOJDI shall specifically include the assignee's and/or sublessee's 
acknowledgement and acccptancc of the obligation contained io this Lease, in so far as applicable; 

e) The assignment and/or sublease shall not be valid. nor shall the assignee or sublcssee take possession 
of the Premises, or subleased portion thereof, wltil an executed duplicate original of such sublease 
and/or assignment has been deliven:d to Landlord; 

d) The assignee and/or subics.,ec shall have no further right to assign this Lease and/or sublease the 
Prcmj,scs; 

e) In the event of any Transfer, Landlord shall receive as Additional Rent hereunder (and without 
atlecting or reducing any other obligation of Tenant under this Lcaso) one hundred pereeot (I 00%) 
ofTenant's "Net Rental Profit" derived from such Transfer. If Tenant shall elect to Transfer, Tenant 
shall use reasonable and good faith efforts to secure consideration from any such Transferte which 
would be generally equivalent to then-<Ul'lent marl<et =~ but in no event shall Tenant', moneta,y 
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 sublease from such subtenant and/or 
actually paid by such subtenant on bebalf ofTCJUIJlt in connection with the subletting in excess of the 
rent, Additional Rent and other StllDS payable by Tenant under this Lease in such month during the 
term of the sublease on a per square foot basis ifless than oil of the Premises is subleased. In the 
event of a Tnmsfer other than a sublease, "Net Rental Profit'' shall mean key m.oney, bonus money or 
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other consideration paid by the Transferee to Tenant in connection with such Transfer, and any 
e,aym.eat in excess of fair martct value for services n::ndcn,d by Tenant to the Transferee for assets, 
-, .........,,y, equipmmt, or t\Jmit= lt1ulSf'e=I by Tenant to the T....C- in oonnecli<>n 
with such Tnmsfer. If pert of the Net R.ntal Ptolit sball be payable b_y the Transferee other than in 
cash. then Landlord's share of such non-cash consideration 8ball be m such form as is roasonably 
salisJilctoiy ., Landlonl. 

Tenant sball deliver to Landlonl a statement within thirty (30) days after the end of each calendar 
year and/or within thirty (30) days after the expiration or earlier termination of the Tenn of this 
Lease in which any Tnmsfer bas occum,d, ,peclfying fur each ....i,. Transfer: 
i) the date of its execution and delivery, the number of square feet of the Rcotable Area demised 

thereby, and the Term thereof, and 
ii) a computation in reasonable detail showing the amounts (if any) paid and payable by Tenant to 

Landlord pursuant to this Section 11.4 with R:Spect to such Transfer for the period covered by 
such statenient. and the amounts (if any) paid and payable by Tenant to Landlord pursuant to this 
Section 11.4 with mipcct to any paymen11 received lrom a Tnmsferee during such period but 
which IO!a1c to an earlier period. 

Section 11.5. Reasonable Grounds for Denial or Auigument and/or Subleue. Landlord and Tenant 
agree that, in addition to such other reasonable grounds as Landlord may assert for withholding its 
consent, it sball be reasonable under this Lease end any applicable law fur Landlonl to withhold its 
consent to any proposed Transfer, where any one or more of tbc following conditions exists: 
a) The proposed sublcssee or assignee (a "Tmnsfercc") is, in Landlord's reasonable judgment, of a 

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

b) The Transferee is engaged in a business or intends to use all or any portion of the Premises for 
purposes.which are not c:onsisl,ut with those generally round in the Building or other Clasa A office 
buildings in the vicinity of the Building, provided, bowover, that in no eveot sball Landlonl be 
permitted to decline Tenant's request for a Transfer solely on the basis of said Transferee's intent to 
cl,sngo the Spccilied Uac from that of Tenant, unless !Rlcl,. proposed chaDge aball violate my 
Exclusive Use provision already g,ant,d by Landlonl; 

c) The Transferee is either a govemmcntal agency or instrumentality then:of; 

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

e) The Transferee is not a party of reasonable financial worth and/or financial stability in light of the 
responsibilities involved-under the sublease, if a sublessee. or the Lease, if an assignee, on the date 
consent is requested, or bas deDlomtratcd a prior history of ctedit instability or unworthiness; 

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

&) The Transferee: will retain any right 01'1gj,!'!~{.,,granted to Tenant to exercise a right of renewal, right 
of expansion, right of first offer or other · · right held by Tenant; 

h) Either the proposed Transferee, or any person or entity which directly or indirectly, controls. is 
controlled by, or is under common control with, the proposed Transferee is a tenant in the Building 
at the time Tenant ~uests approval of the proposed Tramfcr, or is engaged in on.going negotiations 
with Landlonl to lease _. in the Building at the time Tenant ,equests approval of the propo,ed 
Transfer; 

i) The Transferee intends to use all or a portion of the Premises for medical procedum or for a primary 
business which is as a boiler-room t)'pC sales or marketing organization; or 

j) In the case of a sublease, the rental tale for the proposed sublease is less than the rental rate then 
being obtained by Landlonl for comp,uable _. ln tbe Building. 
If LandlOJd withholds or conditions its coDSCDt and Tenant believes that Land.lOJd did so contrary to 

the terms of this Lease, Tenant may. as its sole ~. prosecmc an action for declaratory relief to 
delennine ifl.andlonl properly witbbeld or conditioned its consent, end Tenant beioby waives all other 
mnedies, inclwling without limitation those sct fotth in California Civil Code Section 1995.310. 
Section 11.6. Tenant'• Continued Ob)ip.tion. 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 coment by Landlord to any subsequent hypothecation, assignment. 
subletting. occupation or use by another person, and Tenant shall remain. liable to pay the Rent and/or 
perfonn all other obligations to be performed by Teoant hereunder. Landlonl's aceeptsnce of Rent or 
Additional Rent from any other person shall not be deemed to be a waiver by Landlorcl of any provision 
of this Lease. Landlord•s consent to one assignment or suhlctting shall not be deemed consent to any 
subsequent assignment or subletting. 

If any assignee or sublessee of Tenant or any successor of Tenant defaults in the performance of any 
of the provisions of this Lease, whether or not Landlord has collected Rent din,ctly from said assignee or 
soblessec, umdlord may proceed directly against Tenant without the: necessity of exhausting remedies 
against sueh assignee,. sublessce or other sucoessor-in-intcrest. 

13 - .... 

EXHIBIT"A" 



• • 
(i)QRIGINAL 

Provided that in no event shall anr, fudher assignmen~ sublease, amendment or modification to this 
Lease serve to either inClCBN Tenant I liability or ex:paod Teaanl's duties or obligations hclcunder, or 
rolicvc Tcnanl of hs liability Wider this Lease, 1hen Landlord may ....- to sui...i- IISSignments or 
subletting of tbis Lease or amendments or modifications to this Lease with any assignee. without 
ootifyiI,a Tenant or any sua:essorofT- and without obtaining their consent lbmto, 
Section 11.7. Tenant To Pa:, Landlord'• Costs. If Tenant assigns or sublets the Premises or requests 
the consent of Landlord to any assignment. l!Ublctting or other modification of this Lease, or if Tenant 
n:quests the consent of Londlord for an1 act that Ta,gnt proposes to do, whether or not Landlord shall 
grant consent thereto, then Tenant shall. concurrent with Tcmmt's submission of any written tcquest 
theiefor, pay to Landlord (a) the DOIH'Cti.mdablo sum of Sl,000 as reasonable consideration for 
Landlord's considerins and processing the applicable n:quc,t. plus (b) the amount of reasonably 
estimated by Landlord as its anticipated legal fees to be incurred by Landlord in coDDCCtion thcrcwi.th. 

Seetion 11.8. Succeuon aad Auipa. Subject to the provisions contained herein, the covenants and 
agreements contained in this Lease shall bind and inUR: to the bcncfit of Landlord and Tenant, their 
respective successors and assigns and all pcrsoas claiming by, tbrouah or Wider them. 

ARTICLEl2 
MAINTENANCE, REPAIRS, DAMAGE, DESTRUCTION, RENOVATION AND/OR 

ALTERATION 
Seetion 12.1. Tenant'• Obligation to Maintain. Tenant shall. at Tenant's sole expense, maintain the 
Premises in good order and repair, and shall also keep c1can any portion of the Pn:mises which Landlord 
is not obligated to clean. Such obligation shall iDcJude tho clean-out; repair and/or replacemcnt of 
Tmant's garbage dispossl(s), Jmt,mt-l!est or 01hcr hot waler producing equipm~ if any, and the 
cleaning and removal of any dism:s .»d/or food prior to the same be<:oming unsanitary. If Tenant 
becomes obligated to repair B11ything within the Premise,, TOll8Dt sball advise Landlord's numaging 
agent of suob need, which n:quest sliall be p,esumed conclusive evideoce of TCDBDl's obligalioo and 
willingness to 1eimb'""" Landlord for such rq,oi,(s). 

Further, Tenant shall pay the cost of any injury, damage or breabge in, upon or to the Premises 
created by Tenant's gross negligence or willful misconduct or the gross negligcn.cc or willful misconduct 
of Tenant's agents. clients. contractom. dirccton. employees, invitees,. liceosees, officers,. partners or 
sbareholdcrs. 

Subject to Tenaut's obligation for reimbursement to Landlord, as specified herein. Landlord shall 
make all repairs to the Pn:mises and the exterior walls, fourulatioo and roof of the Building, the 
structwal portions of the 11001' of the Building, the systems and equipment of the Building and the 
Tenant bnprovements installed in dtc Pmniscs. However, ·if such ~ maintenance or cl~ are 
required due to Tenant"s gross ncgJ.igcncc or willful misconduct or the ~ negligence or wdlful 
misconduct of Tenant's agents. clients. contractors, ditectors, employees, mvitecs, licensees, officers, 
partners or sbarebolders, then, T01811t sball, within tco (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 avfUlabJe for reimbursement thereof, including for any 
deductible anticipated in connection therewith. 

Tenant hereby waives all right to make repairs at Landlord's expense under the provisions of 
Section 1932(1 ), 1941 and 1942 of the Civil Code of Califomia. 
Section 12.2. Repair Period Notice. Tenant shall give prompt notice to Landlord of Tenant's actual 
knowledge of any damage or destruction to all or any part of the Premises or Building resulting from or 
~ out of any fitt, earthquake, or 01hcr idcntitiable eva,t of a swldel1, unexpected or unusual oatwo 
(individually or collectively a "Cssualty"). The time periods specified in this Section 12.2. shall 
oornrneorc after Landlon:i receives said written notice from Tenant of the occurrence of a Casualty. 
After receipt, ofTenant's written ootice that a Casualty bas occurred, Landlord sball, within the later of: 
a) sixty (60) days after the date on which Landlord determines the full extent of the damage caused by 

the Casualty; or 

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

e) in no event more than one hundred and twenty (120) days after the Casualty, 
provide written notice to Tenant indicating the anticipated time period for repairing the Casualty 

(the "Repair Period Notice"). The Rq,oir Period Notice shall also .-. if applicable, Landlord's 
election either to repair the Preiniscs. or to terminate -this Lease. pursuant to the provisions of Section 
12.3, and if Landlord elocts to terminate this Lease, Landlord shall use commercially reasonable efforts 
to provide T cnan1 with a minimum period of ninety (90) days within which to fully vacate the Premises. 
Section 12.3. Landlord'• Option to Tmnlnate or Repair. Notwithstanding anylhiug to the cootrazy 
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) ,epairs to the Pmnises cannot ressoosbly be completed within ooe hundred and eighty (180) days 

after the date of the Cssualty (who, suob iepaiis me made without the psyment of overtime or other 
premiums); 

b) repairs requited cannot be made pursuant to the tbcn-existinf laws or regulations affecting the 
Pmnises or Building, or the Building cannot be rostorad except m a substalllially dill'en:nt structural 
or an:hitcctural form lh8l1 existed before the Cssualty; 
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c) the holder of any mortgage on the Building or ground or underlying l~r with ICSpCCt to the Real 
Property and/or tho Building shall lOCjuire dial all or such large a portioo of tbo insuranoc proceeds be 
used to ietiie the mortpge debt, ,o 1hal tho balance of imuranco proceeds IaIWDlll8 available to 
Landlord for completioo of Iq,airs shall be insullicieot to repair said damage or deslructioo; 

d) tho holde, of any ....._ on the Building or ground or underlying lessor with respect to the Real 
Property and/or tbo Building shall ...,._ Ibo mortpge, ground or underlying lease, as the case 
maybe; 

e) provided Landlord has carried the coverage Landlord is required to obtain under Section 19. l of this 
Lease, tbo damage is not fully cov=d, except fur deductible amounts, by Landlord's insurance 
policies; 

f) more than thirty-three and one-~ pen:eD;t (33 1/3%) of the Building is damaged OJ' destroyed. 
whether or not the Premises is affected. provided that Landlord elects to tcrmina1c all other leases for 
offices of a similar si?.e in the Building. 
If Landlord elects not to complete repairs to the Building or Premises. ~t to this Section 12.3, 

Landlord's election to ...,._ this Lease shall be stated in the Repajr Period Notice, in which event 
this Lease sbsll ceasc and terminate as of the dsle contaioed in Landlord's Repajr Period Notice. 

If one hund!Cd pciocnt of the Building is damaged or destroyed. as ocrtilied by nn independent 
building inspector, this Lease shall BUfOmalie.ltv tcmJinatc a&r Tenant's receipt of written notice of 
such tenninstion from Landlord, and without-.;;;;(.. beyom tbe · · of suoh notice '-'•• uired by 
either Landlord or Tenant. gmng --. ""I 

Upon any termination of this Lease pursuant to this Section 12.3, Tenant shall pay its prorata share 
of Fixed Monthly Rent and Additions! R,nt, properly apportioned up to the dsle of such terminnlion, 
reduced by any abatement of Rent to which Tenant is entitled under Section 12.S; after which both 
Landlord and Tenant sbsll thcreaflor be fi:eed and duclJaised of all further obligations under the Lease, 
cx<ept for those obligations which by their provisioos spcei!ically survive tl>c cxpi,ation o, earlier 
tcnninationoftheTcnn. 
Section 12.4. Tenant'• Option to Terminate. If 
a) the Repair Period Notice provided by Lmidlord indicates that lhe anticipated period for~ the 

Casuafty exceeds one hundlOCI and eishty (180) dsys a&r the Casualty (the "Rcp,ir Period"), or 
b) the Casualty to the Premises occurs during the last twelve (12) months of the Term; 
then Tenant shall have the option, but not the obligation, to terminate this Lease by providing written 
notice ("Tcoant's Termination Noticcj to Landlord within thirty (30) days after receiving the Repair 
Period Notice in the case of 12.4 (a}; or within thirty (30) days after the Casualty, in the case of 
Section 12.4 (b). Furthcnnorc, if: 
c) Landlord:does not complete the repairs ""!uired hercinabove within the Ropair Period, and 
d) further provided Landlord bas not diligently commenced and continued to prosccutc to completion 

repair of the damage and/or destructioo caused by tho Casualty, and 
e) Landlord has not complctod the Iq,airs thcrea&r on or befurc thirty (30) dsys a&r the expirstion of 

the Repajr Period, 
then Tenant shall also have the option, but not the obligation, to tcmJinatc this Lease by giving Landlord 
written uoticc of its intention to so terminate, which uotu:e iba1l be given not more than forty-five { 4S) 
days after expiration of the Repair Period. 

Tenant's failure to provide Landlord with Tenant's Termination Notice within the time periods 
specified hcreinabovc shall be deemed conclusive cvide:ncc that Tenant bas waived its option to 
terminate this Lease. 
Section 12.S. Temporary Space and/or Rent Abatement During Repain or Renovation. During 
the Repajr Period or ~ any such period 1hal Landlord completes Worl< (as defined hercinbclow) or 
Renovations (as defined m Section 12.11 bemnbclow), if available. and if requested by Tenant. 
Landlord shaJJ make available to Tenant other space in the Building which. in Tenant's reasonable 
opinion, is suitable for the tempotary conduct of Tenant's business. However, if such tcmpoJBrY space is 
smaller thnn the Premises, Tenant shall pay Fixed Monthly Rent and Additional Rent for the temponuy 
space based upon the calculated rate per Rentablc square foot payable hereunder for the Premises. times 
1hc number of R.cntable square feet available for T enantis use in the temporary space. 

If no temporary space is available that is reasonably satisfactory to Tenant. and any part of the 
Premises is· rendCRd unt:cnantable by ieason of such Casualty, Work or Renovation; and further 
provided !bot the Casoahy was not the result oftbe gross negligence or willlill misconduct ofTcnsnt or 
tho gross negligence 81Jd/or willful misconduct of Tenant's agents, contractors, directors, eroployecs, 
licensees, ofiiocrs, partners or shareholders, then to the extent that all or said portion of the USBble area 
of the Premises is so rendered 1mtcoant:ab'e by reason of such Casualty, Work or Renovation, Tenant 
shall be provided with a proportionstc abalcmcnt of Fixed Moothly Rent and Additions! Rent Said 
proportions! abalement shall be based on tbo Usable Square Footage of the Premises 1hal caonot and is 
not actually used by Tcnan~ divided by tho total Usable squmo (ect contauled in the Premises. That 
proportional abatemeo~ if sny, sbsll be provided during the period beginning on the later of: 
a) the dsle of the Casualty; or 
b) the actual date on which Tenant ceasea to conduct Tenant's normal business operations in all or any 

portion of tho Premises, 
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and shall end on the date Landlord achieves substantial completion of restoration of the Premises. 
Tenant's acceptance of said abatement ofR.ent shall be deemed conclusive evidence of Tenant's waiver 
of any further e1aim or right of future claim for any loss or damage asserted by Tenant arising out of the 
Casually Repair, Work or Renovation, u tho case may be. 
Sedion 12.6. Tenant'• Watvcr of Coueq1Jeatial Damacea. Subject to Section 12.4, the provisions 
contained in Section 12.S are Tenant's sole remedy arising out of any Casualty. Landlord shall not be 
liable to Tenant or any other person or entity for any dim:f. indiKct, or ~uential damage (including 
but not limited to lost profits ofTcoant or Joss of or intetfcrmce with Tcoant s business), unless caused 
by the grou negligeor,,"' willlul miscouduotofLandlotdot the gross Mgligew:e otwilllul misoolldw:t 
of Landlord's agents, CODlracton, directors, Clll!'IQYCOS, liceusccs, officers, partners or sha!diolders, due 
to, arising out ot or as a IOSU!t of the Casualty (includil!g but DOI limit..i to tbc temiiuatioo of the Lease 
in connection witb the Casualty). 
Section U.7. Repair Of fie Premila When Casualty Not Caused By Tenant. If the cost of repajr 
of any Casualty is oovem! under one or ~ of 1hc msunmcc policies Landlord is tequired herein to 
provido. then. provided SIQ. Casualty is not a result of Tenant's negligence or misconduct or the 
negligence or misconduct of Tenant"s agents, COD1ractors, directors, employees, licensees. officers. 
partoers or sha!diolders, Landlord shall _,. tbc base oore and shell of the P=iises to its conditioo 
prior to tbe Casualty and 10J)Oir and/or replace the improvcmeu1s previously installed in the Promises, to 
a D111Ximum of S35.00 per usable sqwuc foot Tenant shall have 1bc option to either, at Tenant's sole 
expense, co~pletc the balance of repairs noeded to ""°'" the lmprovaueuts contained in tbe Ptemises 
to their condition prior to the Casualty or to continue Tenant's nonnal business operations in the 
Premises in the condition to which Landlord has so rcstOffli the lmproVCDlCD.ts. 

If Landlord bas elected to complete repairs to the Promises, and bas not elecled to tenninate this 
Lease. as specified in Section 12.3, then Laodlord shall complete such repairs within the Repair Period, 
in a manner. and at times, which do not WlfCBSOnably interfere with Tenant's use of that portion of the 
Premises remaining unaffcctcd by the Casualty. Provided Landlord has elected to make the repairs 
required hereunder, this Lease shall not be void or voidable during the Repair Period. nor shall Landlord 
be deemed to havo constructively evicted Tenant thereby. 
SedioD 12.8. Repair of tho Premiaa When Cuualty Caased by Tenant. lfthc Casualty to all or any 
portion of the Piemiscs resulted from the groa oegligence and/or willful misconduct of Tenant or the 
gross negligence and/or willful misconduct of Tenant's agents. contractors, ditcctors, employees, 
licensees; officers, partners or shareholders, Landlord shall DOI be required to repair anr such iDjwy or 
damage. Landlord shall only repair, at its expense, damage or destructioo to tbe Building, and Tenant 
shall pay the cost of repairing the Pmui,es and any deductible payable by Landlord for repair of the 
Building. Furthermore, Tenant hereby waives the provisions of California Civil Code Sections 1932(2) 
and I 933( 4) and the provisions of any successor or other law of lilo: import. 

If the ~ualty to all or any portion of the Premises was caused by the gross negligence and/or willful 
misconduct Of TCP8Ilt or the gross oegligence and/or willfbl misconduct of Tenant's agents, contractors, 
di=tors, emplo- officers, partne,s, and/or sharebolde<s, then, except in the ease of Landlord's gross 
negligence and/or williw misconduct. Landlord shall not be liable for any inconvenience or annoyance 
to Tenant or Tenant's agents, clients, contractors. directors, employees, invitees, licensees, offi.CCB, 
partners or shareholders, or for injury to the business of Tenant resulting in any way from such damage, 
or from Landlord's undenaking of suohrepairs. 
Section 12.9. R,pair of the 11ui:~:.no Except as specified herciuebove, unless Landlord terminates this 
Lease as pennitted herciuebove, rd shall repair the Building. parking suuctwo or other supporting 
structures and facilities within two hundial and seventy (270) days after Landlord becomes aware of 
such damage and/or destruction. 

Seetlon 12.10. Goverum':;~;Juired Repain. If, during the Term, additional inspections other than 
those standard annual or b · inspections to which the Building may generally be subject; testing, 
repairs and/or reconstruction (collectively the "Workj ~ by any governmental authority, or if, 
upon the recommendation of its engineers, Landlord ind y elects to 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 wucasonably interfere with Tenant's use of the 
Premises while completing the Work. Tenant shall cooperate fully with Landlord in connection with the 
Work and. upon the prior written request oflandlOJd, shall make the Premises available for completion 
of the Work. Temm! "l!l= 1hat Landlord shall allocate all coats associated with completioo of the Work 
to the Building's Oper,uing Expeuses. wbeu permitted to under tbe provisions of Section 4.1 of this 
Lease. 

If Landlord elects to undertake the Work during the Term. then Teaant shall be entitled to an 
abakment of rent. pursuant to the _provisions of Section 12.5 hcreinabove, and Landlord shall be 
completely JeSJ>Onsible for repair of any demage to the Pmnises and all coats associated with the 
removal, moving and/or storage of Tenants :tumiture, artwork. office equipment and files. Landlord will 
restore any and all areas damaged by completion of the Wolk: to their previous quality and pay all clean
up costs. Landlord further qiccs that it shall use cormncrcial.ly 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 ~nably possible, be performed between the hours of 7:00 p.m. to 7:00 
a.m. Mondar through Friday; after l :00 p.m.. on Satmdays and/or at any ti.me on Sundays. 
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Except in the case of Landlord's gross negligence and/or willful misconduct or the gross negligence 
and/or willful miscondi,ct of Landlord's agents, contractors, cJi,rcctors. employees, officers, partners. 
and/or slwdiolders, Teoant shall not have the rigbl to - 1his Lease as a mult of Laodlord 
oodertaking the Worlc, oor shall Teoant or any !him party claiming under Teoant be entitled to make any 
claim ,w,inst Landlord for any inteauptioo, interference or ~on of Tenant's business or loss of 
profit$ tll=ftom as a ICSUlt of the Worlc, and Tenant hc,cby i:cl<ases Landlord from any clam> which 
Temmt may have against Landlord arising fiom or "1ating to, di!octly or indmctly, the perl'onnance of 
the Work by Landlord. 
Section 12.11. Optlopl. Landlord Renovation. It is specifically understood and agreed that Landlord 
has no obligation and bas made no promises to alter, remodel, improve, renovate or decorate the 
Pmnises, Building, or any part thereof and that, cxccpt as set foitb h=in, no ,optOSCDtations JOSpecting 
the condition of the l'laniscs ortbe Building have boon made by Laodlord to Tcoant. 

However; at any time and from time to time dwing the Term. Landlord may elect. in Landlord's sole 
discretion, to otherwise renovale, illlprove, alter or~ clements of tbe Real Property, tbe Building 
and/or tile Premises (collectively, '"llcnovationsj includiog without limitation, the parking facilities, 
common &RaS, systcmB, equipment. roo~ and structural portions of the 88111.C, which ltcnovations may 
include. wi1hout. linritanon: 

a) modifying the common areas and tenant spaces to comply with applicable laws and regulations, 
including regulations "1ating to the physically disabled, seismic conditions and building safety and 
secunty, ancf 

b) installing new~ lighting and wall covering in the Building common areas. 
In connection with such Renovations. Landlord may, among other things, erect scaffolding or other 

necessary structures in or about the Buildmg. limit or eliminate access 10 portions of the Building, 
common moas or parking fllcililics serving the Building, or pcrfonn other work in or about the Building, 
which work may create noise, dust or debris that remaiDs in the Building. 

Landlord shall have the right to access through die Premises as well as the right to take into and upon 
and 1hrollgh all or any part of the Pnmises, or any other part of the Building, all materials that may 
reasonably be required to make: such ,:q,airs. alterations, decorating. additions or improvements pursuant 
to the ptovisions of 1his Section 12.11. So long as Tenant shall maintain reasonable access to tbe 
fumiscs, tbe Building and tbe parking facilities, Landlord shall also have tbe ri(!_b~ in the course of tbe 
Renovations, to close entnmces, doors, conidom, elevators, or other building facilities, or temporarily to 
abate the operation of sucli facilities. 

So long as Tenant is not required to vacau: the Premises for any reason arising out of the 
Renovations, and maintains reasonable aa:ess 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 negligence or willful rnisoonduct of Landlord's contractors. directors, 
employees. officers, partners or shaJcholdcrs. without claiming LandlOl'd is guilty of the constructive 
C'ri.ction or disturbance of Tenant's 'QSC and possessiou. 

Landlord
1 

shall not be liable to Tenant in any manner (except as expressly provided otherwise in this 
Lease), whether for abatement of anr Rent or other cllarge. reimbursement of any expense, injwy, loss or 
damage to Tenant's property, business, or any person claiming by or under Tenant, by reason of 
interference with the buslllCSS 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. street or alley. However, Landlord qrccs that the Renovations shall be 
scheduled insofar as is commercially reasonable to permit Tcoant to continue its nonnal business 
operations. with advance notice thereof, and in such cornmercially reasonable manner so as to minimize 
Tenant's inconvcnicocc. 
Section 12.12. Optional Tenant Cbangcs Duria1 the Tenn. After completion of the initial 
lmprovemcnts contemplated hereunder, if any, Tenant shall make no alteration. change, addition, 
removal, demolition, improvement. repair or replacement in, on, upon, to or about lhe Premises, or at 
any time to any portion of the Building (collectively or individoally a "Teoant Change"), without tbe 
prior written consent of Landlord, which consent shall be in Landlord's reasonable discretion. Except as 
otherwise specified in Article 7. any Tenant Change shall. at the tennination of this Lease, become a part 
of the Building and belong to Landlmd. pursuant to .the provisions of Article 7. Any application for 
Landlord's consent to a Tenant Change. and the completion thereof. shall be in confonnance with the 
provisions ofExhibit B·l, -.bed b-and made a part bereofby reference. 

Tenant shall not knowingly permit Tcnanfs agents, clients, contractors, directors. employees, 
invitees, licensees. otliacrs, ~ or sharcholdctS to deface the walls. floors and/or ceilings of the 
Premises, nor mark. drive nails, screws or drill boles into, paint, or in any way mar any surface in the 
Building. Notwithstanding tbe above, Tenant is bcrcby pcnnittcd to install ,nwh picture,, cc,tili,-, 
licenses. iutwork, bulletin boards and similar items ,is are normally used in Tenant's business, so long as 
such installation is carefully attached to the walls by Tenant in a manner reasonably prescribed by 
Landlord. ' 

If Tenant desires, as a part of any Tenant Change, to make any revisions wbalsoever to the electrical, 
HVAC, mechanical, plumbing. or~ systems of the Building or Premises, such revisions must be 
completed by subcontractors specified by Landlord and in tbc manner and location(s) reasonably 
prescribed by Landlord. lfTcoant desires to install any telephone ootlcts, the same sball be installed in 
tbe manner and location(•) reasonably p!OSCribed by Landlord. 
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If Landlord consents to any requested Tenant Change. Tenant shall give Landlord a Ulinimum of 
fifteen (IS) days written notice f:::.,::'rnrnc,icemcnt thereof. Landlord rcscrvcs the option. but not 
the obligalion, to enter upon 1hc • lbr 1hc PIJlPO"' of~ and maintaini"§ svcb notices on the 
Premises as may be rcasooably neccasary to protect Landlord agamst mechanic's liens, material man's 
liens or other liens. and/or for posting ~ other DOtiocs that may be proper and neccasary in connection 
with Tenant's completion of the Tcmmt uaaage. 

If any alti:rations, additions or improvements made by Tenant result in Landlord being required to 
make any alterations to other portions of the Building in order to eomply with any applicable statutes. 
ordinances or ,.gulatioos (e.g., "handicap ordinances") then Temnt shall 1<in>b .... Landlord upon 
demand lbr all eosts and expcoses incunod by Landlord in making sw:h alterations. 
Section 12.13. E.q,..,. Agreement. The provisions of this Leose, includmg those contained in this 
Article 12, conslitute an express agreement bctwccn Landlord and Tenant that applies in the event of any_ 
Caswdty to the Premises, Building or Real Property. Tenant. therefore, fully-waives the provisions of 
any slalu1c or ,.gulations, ilM:ludirig Califomia Civil Code Sections 1932(2) and 1933( 4), and any other 
law or statute which pmport, to govem the rights or obligations of Landlord and Tenant concerning a 
Casualty in tbe obsence of OXJIIOSS agi<ement. Tcmnt and Landlord expressly 1181"" and accept that any 
suoccssor or other law of like unport sball have no application hereunder. 

ARTICLE13 
CONDEMNATION 

Section 13.1. Condemnation of the Pnmiaa. If mote than twenty five pcreent (25%) of the Premises 
is lawfully condemned or taken in any manner for any public or 9UUi-public use, or if any portion of the 
Building is condemned or taken in such a manner that Tenant 18 reasonably prevented froo:l obtaining 
...,... to 1hc Building or 1hc Premises, this Lease may, within ta, (10) business days of sw:h taking, be 
tenninatcd at the o~n of either Landlord or Tenant by one party giving 1hc other thirty (30) days 
written notice of its mtent to do so. If either Landlord or Tenant provide: the other party written notice of 
termination, the Tenn and estate heroby granted shall forthwith cease and terminate as of the earlier of 
the date of vesting of title in such ooodcrnDRrion or taking or the date of taking of possession by the 
conde01aing authority. 

lfless than twenty-five percent (25%) of the Premises is so condemned or taken, then the term and 
estate hereby granted with respect to such put shall fonhwith cease and - as of the earlier of the 
date of vesting of tide in such condemnation or taking or the date of taking of possession by the 
condemning authority, and 1hc Fixed Monthly Rait payable hereunder (and Aclditional Rait payable 
p\lI&ll8llt to Articl .. 3 or 4) shall be abat<d on• prorated buis, by dividing tbe total number of Usable 
square feet so taken by 1hc total number of Usable square feet contained in 1hc Premises, then 
multiplying said pereentage on a monthly basis, continuing from the date of such vesting of title to the 
date specified in this Lease for the expiration of the Tenn bcn:o£ 
Section 13.l, Condemnation of the Building. If less thim twenty.five percent (25%} of the Building is 
so condemned or taken. then Landlord shall, to the extent of the proceeds of the condemnation payable 
to Landlord 'and with reasonable diligence, restore the remaining portion of the Building as nearly as 
practicable to its condition prior to such condemnation or taking; except that, if svcb proceeds constitute 
less than ninety percent (90%) of Landlord's cstimato of the cost of rebuilding or restoration, then 
Landlord may tctminale this Lesso on thirty (30) days prior wriUen notice to Tenant 

If m= 1han twfflty-five pc,<cnt (25%) of the Building is so coadcmncd or taken, but the Pi=iscs 
are unaffected thereby, then Landlord shall have the option but not the obligation, which election shall 
be in Landlord's sole disctetion, to tcm1inate this Lease, effective the earlier of the date of vesting of title 
in sucb condern!J8rirm or tho date Landlord delivcni actual pOSSeSSion of the Building and Premises to 
the coi>dernning wthority, which election by Landlord shall ho provided to Tenant in writing. 
Sectian 13.3. Award. If any condemnation or ta1dng of all or a part of the Building tak,s place, Tenant 
shall be entitled to join in any action claiming compensation therefmc, and Landlord shall be entitled to 
receive that portion of the award made lbr the value of the Building, Premises, leasehold improvements 
made or reimbursed by Landlord, or bonus value of 1hc Lease, and Tenant sbal1 only be entitled to 
receive any award made for the value of the estate vested by this Lease in Tenant, incJudina: Tenant's 
proximate damages to Tenant's business and n:asonable relocation expenses. Nothing sbail J?=I~ 
Tenant from intervening in any such condemnation procccding to claim or receive from the~ 
authority any compensation to which Tenant may otherwise lawfully be entitled in such case in respect 
of Tenant's property or for moving to a new location. 
SectioP 13.4. Condemnation for a Limited Period. Notwithstanding the provisions of Section I 3.1, 
13.2 or 13.3. except during the final twelve (12) months of the Term, if all or any portion of the Premises 
are condemned or taken for governmental occupancy for a limited period (i.e. ~ anticipated to be no 
longer tbsn sixty (60) days), then this Lesso shall not tenninato; there shall be no abatement of Fixed 
Monthly Rent or Additional Rent payable hereunder; and Tenant shall be entitled to receive the entire 
aVlllrd tberclbr (whether pllid as-.iges, =tor otb«wise). 

If, during tbe final twelve (12) months of lbc T- all or any portion of the Premises are condemned 
or taken for govcmmcntal 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 Tenn, Tenant shall have the option, but not the 
obligalion, to tctminale this Lease, m -which case, Landlord shall be entitled to such part of such •Wllrd 
as shall be properly allocable to tho cost of reatoration of 1hc Premises, and tho balanc:e of such award 
shall be apportioned betwccn Landlord and T....,. as of the dale of sw:h t=>ination. 
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If the tennination of such govCJ'QDlelltal ~Y is prior to expiration of this Lease, and Tenant 
has not elcctcd to tenninatc this Lease. Tenant shall, upon receipt thereof and to the extent an award has 
been made, ....,,. the l'lomises as -,ly as possible to the coodition in which they wore prior to the 
condemnation or taking. 

ARTICLE14 
MORTGAGE SOBORl>INATION; ATTORNMENT AND MOOIFICATION OF LEASE 

Secdoa 14.1. Subordllllltioa. This I,.case, the Tenn and CSlatc bercby graotcd, arc and shall be subject 
and subordinate to the lien of each mortaage which may aow or at any limo hereafter alfect Laadloid's 
interest in the real property, Building. parking facilities, c:ommon areas or portiQWI thereof and/or the 
land -...i.r (an "underlying mortgage"), iqpudless of the in1=st rate, the tezms of repayment, the 
use of the proceeds or any other provision of any such mortgage. Tenant shall from time to time execute 
and deliver such instnuncnts as Landlord or the ho~ of any such mortgage may tcasonably xequest to 
confirm the suboidinsdon provided in Ilda Secdoo 14,l. 
Section 14.2. Attorn111ent. Tenant confums that if by reason of a default under an Wldcrlying mortgage 
the interest of Landloid in !ho Premises is i.nninatod, providod Tcnanl is giantod in writing tontiouod 
quiet eojo)'IlleJit of tbe Premises pum.tam; to the tcnns and provisions of this Lease, Tenant shall attom to 
the holder of the revenionary in1elC8t in the Premises and shall recognize such holder as Tenant's 
larullonl under 1his Loose, but in no event shall such bolder be bound by any l'!'ymonl of Rent paid more 
than one mO(llb in advance of the date duo Wldcr lhis Lease. Tcnanl sball, wilhin ... (IO) calendar days 
after request therefor, execute and deliver, at any timo and from time to time, upon the request of 
Landlord or of the bolder of an underlying mortgage any instrument which may be ncccssary or 
appropriate to evidence such attomment. lfTt2Wlt fails to so execute and deliver any such instrument, 
then Tcnanl )lcro~ocably appoints L<ndlord or such holder as its attomey-in-fact to execute and 
deliver for and on of Tenant any such insbumca:tt. 
Section 14.3. Modili"tion of Leaac; Notice of Dcfult. If any current or prospective mort~ee or 
ground lessor for the Building requiftlS a .modification or modifications of this Lease, which modification 
or modifications will not C&UBC an increased cost at expense to Tenant OJ' in any other way materially and 
adversely change the rights and obligations of Tenant hetcunder, then in such event, Tenant agrees that 
this Lease may be so modified. Tenant agrees to execute and deliver to Landlord within ten (10) 
calendar days following the request therefor whatever documents are required to effectuate said 
modification. Should Landlord or any stJCh current or prospective mortgagee or ground lessor require 
execution of a short form of Lease for teOOrding. wntaining, among other customary provisions, 1hc: 
names of the parties, a descrif!': of the Premises and the Tenn, Tenant agrees to execute: and deliver to 
Laadlord such short form of wi1hin ... (10) calendar days following the roqu,st lhcrofor. Furtbor, 
Tenant shall give written notice of any default by Landlord under this Lease to any mortgagee and 
ground lessor of !ho Building and sbsll affiml such mortgagee and ground lessor a roasonsble 
opportunity to cure such dotiwlt priorto cx=isiag say remedy under 1his Lease. 

ARTICLE15 
ESTOPPEL CERTIFICATES 

Section lS.J. Estoppel Certificate,. Tenant shall. within ten (10) business days after receipt of 
Landlord's written roq- therefor, exocuto, aclcnowlodgo and deliver to Landlord an Estoppel 
Certificate, which may be conclusively relied ~ by any prospective p,urchascr, mortgagee or 
beaoficiary under any deed of trust co,,c,riq the Building or any port thereof. Said llstoppel Cettifica10 
sball certify the following: 
a) that 1his Lease is ,mmodificd sad in full fon:c and effect (or, !fthero have been modifications, that 

tbis Lease is in full fo""' and ofrect, ss modified, and stating the date and nstoro of each 
modification); 

b) the date., if any, to which rental and other sums payable hereunder have been paid; 
e) that no notice has been received by Tcoant of any default which has not been cum!, exoept as to 

doliwlts spcc!fiod in the cortificale; 
d.) that Landlord is not in dcfiwlt under this Lease or, if so, specifying such dcf.ault; and 

•l such otbor factual - ss msy be roasonsbly uquestod by Landlord, 
Tenant's failure to deliver the Bstoppcl Certificate within the time period specified above shall 

constitute a material default under the Lease, and Landlord shall have the option, but not the obligation, 
to enforce the remedies contained in Article 18. 

ARTICLE16 
NOTICES 

Sectiou 16.1. Nodees. AJJ.y notice. consent, approvaJt agreement, certification, ~est, bill, demand, 
statement, acceptance or other comm\Ullcation haeunder (a "~") shall be in writing and shall be 
oomidered duly given or furnished wbc:n: 
a) delivered personally or by messenger or overnight delivery service, with sigoatuee evidencing such 

delivery; 
b) upon the date of delivery, after being mailed ina postpaid envelo~s::,1 certifi.ed mail,. tctum receipt 

uquostod, when adchossed to Landford ss ,et forth in the Basic Joformat!on and to Tenant al 
!ho Premises and any olhcr addroas for Tcnanl specified !n the Basic Lease loformat!on; or to sucb 
other address or addressee as ci1hor psrty-dosipate by a wridcn notice given pursuant hereto; or 
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e) upon confirmation of good transmission if scut via facsimile machine to such phone number as shall 
have been provided in writing by Landloid orTcmnt, oao to the other .. 
If Tenant- fails to provide another valid address. other than the Premises, upon which service to 

Tenant can be ~ then Tcoant heteby appoints as its agent to teeeive the service of all 
<lisposse,,o,y or <listraint proceeding, and notices tbemmder the person in charge of or occupying the 
Premises at the time, and if no person shall be in charge of or occupy the same, then such service PY be 
made by attiu:hing the same to the main-.nce of the Premises. 

ARTICLE17 
DEFAULT AND LANDLORD'S OPTION TO CURE 

Section 17.1. Tenant's Default. For the purposes of this Section 17.1, iflhe term ''Tenant", as used in 
dlis Lease, refers to more than one perso~ then. such term shall be deemed to include all of such persons 
or any one of them; if any of the obliptions of T.- under this Lease are ~ tbe tmn 
'Tcmnt," as used in Section 17.l(e) and Section 17.l(f), shall be deemed to also mclude tbe guarantor 
or, ifthcte is more than one guarantor, all or any one ofthem.; and if this Lcuc has been assigned, the 
term 'Tcmnt,' as used in Sections 17.1 (a) lhrougb (h), inclusive, shall be deemed to include the 
assignee and assignor, jointly and severally, unless Landlonl shall have, in connection with such 
assi- previously roleased the assignor from any further liability under this Lease, in which eveot 
the term 'Tcmnt,' as used in said subpamgrapbs, shall oot ioelude the assism>r that was previously 
roleased. 

Tenant's continued occupancy and quiet enjoyment oftbc Premises and this Lease and the covenants 
and estate herol>y granted are subject to the limitatioo that: 
a) if Tenant dcmults in the payment of any Fixed Monthly Rent or Additional Rent on any dale upon 

which the same becomes due. or 
b) ifTenant abandons or vacates the Premises, or 

c) if Tenant defaults in the keeping. observance or pcrfonnance of any covenant or agreement set forth 
in Sections 6.1, 6.2, 12.12, or 19.3, and if such default continues and is not cured by Tenant before 
the expirau.on of Landlonf s written 3-Day Notice to Cure or Quit; or 

d) if Tenant defaults in the keeping. observance or performance of any coven.ant or agreement including 
any provisions of the rules and regulati()JlS established by Landlord ( other than a default of the 
charactencfcm:d to in Sections 17. 1 ~~~) or ( c)), and if such default cootinues and is not cwc:d by 
Tenant within fifteen (15) days after ord has given to TCll8Dt a notice specifying the same, or, 
in the case of such a demuJ.t which for causes beyond Tenant's reasonable co.ntrol (including 
oeeupancy of a sublessec) eaoaot with doe dillgcncc be cored within such period of filleen (IS) days, 
ifTcoant: 

i) docs not. promptly upon Tenant's receipt of such notice. advise Landlord of Tenant's intention 
duly to institute all steps neoossary to cure such default or 

li) does not duly institult and tbereatler diligently prosecute to completion all steps (including. if 
appropriate, legal proceeding, against• defaulting subleasee) oeccs,ary to cun, the same, or 

e) if Tenant fails to deliver the Estoppe1 Certificate required under Article 15 hen:of within the time 
period speciJied, or 

I) ifTeoant: 

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

ii) admits in writing its inability, or is generally unable, to pay its debts as such debts become due; 
lli1 makes a general assignment for the benefit of its creditors; 
iv) commences a voluntary case under federal bankruptcy laws (as now or bercafter in effect); 
v) files a ~tion seeking to take advantage of any other law relating to bankruptcy, insolvency, 

rcorgawzation, winding up, or composition or adJustmcnt of debts; 
vi) fails to controvert in a timely 01 apptopriate manner, or acquiesces in writing to, any petition 

filed against it in an involuntary case under such bankruptcy laws; 
vii)take any action for the PUIJ>OSC of effecting any of the foregoing. or 

g) if & proceeding or case is~ wi1hout the application 0t eonscnt of Tenant, in any court of 
competent jurisdiction, seeking: 
i) the liquidation, n,0rganization, dissolution. winding up, or composition or readjustment of debts, 

of Tenant; or 
il) the appointment of a trustee, rccciver, custodian, liquidator or the like of Tenant or of all or a 

subst.aotiaJ, part ofits assets; or 
W) similar rolief with rcspeet of Teoant under aoy law relating to bankruptcy, insolveocy, 

reorganization, win~ up, or composition or adjustment of debts, and such proceeding or case 
shalf continue 1mdism1ssed, or an order, judgme,rt or dccm,e approVUlf or ordering any of the 
foregoing shall be eoteied and continue unstayed and in cfl'cct, for a pcnod of sixty (60) days, or 
an order for relief' against Tenant shall be entered in an involuntary case under such bankruptcy 
laws.or 
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h) if Tenant fails to take possession of and move into the Premises within fifteen (15) calendar days 
aft« Landlord tendon, the same in writing to Tcnan~ ,mlcss Tcnant adaiowledges and accepts the 
r~inrneocomcn, Date as occuniDg within such fill=-day time poriod, and pays Rent thcicon fiom 
such CommCP<'ffllcot Date; 

then. in ony or eadi such oveot, Tenant shall be deemed to have committed a malerial default under this 
Lease. 
Section 17.2. 1Andlord'1 Option to Care Ta1ant'1 Default. If Tenant enters into a default under this 
Lease, in lieu ofLaodlord's issuance of a writtm notice. as specified bclcinbclow, Landlord inay cure the 
same at the sole cxpeose ofTatant: 
a) immediately and without notice in the cue of emergency; if said default is specified in Sections 

17.1 (a), (b) or (c), or if such default umoasonal>IY. intcrfe= with the use by ony other tenant of the 
Building; with the oflicicnt operation of die: Building; or will result in a violation of law or in a 
cancellation of any insurance policy maintained hy Landlord. and 

b) after the ~firati.on of Landlord's 3~Day Notice of Intent to Cum, in the case of any default other than 
lbose specmed in Section 17.2 (a) bereinabove. 

Section 17.3. Landlord's Opdoa to Terminate tbis Lease. In addition to any other remedies Landlord 
may have at law or in equity, Landlord sball be entitled to give to Tcmmt a writtm notice of intention to 
tcnninate thi., Lease. at the expiration of three (3) days fiom the date of the giving of such notice, and if 
such notice is given by Landlord, and Tcnant fails to cwc the defaults spcciliod thmein. then thi., Lease. 
and the TOIII! and estate baeby graated (whether ot DOI the Comrn«mOODent Date has already occwml) 
shall tcnninate upon the expiration of such tbn:c (3) day period (a "Defiwlt Tenninationj, with the same 
effect as if the last of such three (3) days .... the Tcimination Date, except that Tenant shall =min 
liable for damages as provided beroinbelow or-to Jaw. 
Section 17.4. Certain Paymeatl. Bills for all teasonablc costs and expenses incuned by Landlord in 
connection with any performance by it under Section 17 .2 shall bo payable, as Additional Rent, pursuant 
to the provisions of Section 4.3. 
Section 17.5. Certain Waiven. Unless Tenant bas submitted docwncntation that it validly disputes 
Landlord's billing for Fixed Monthly Rcot bercuoder, or;, eornpletiog an audit of Landlord's Opemting 
Expense Statement. if Teoant is in default in payment of Fixed Momhly Rent or Additional Rent 
hereunder, Tenant waives the right to de,ignate the _, against which any paymcnu made by Tenant 
an: to be credited. In lieu tben:of, Landlord may apply ony payments toeeived from Tcnont to the then-
oldest hip.ins remaining unpaid on Tenant's rmts1 account or to any other paymcat due from Tenant, as 
Landlord .... fit. 
Section 17.6. Landlord. Default. Notwithstanding anything to the contrary set forth in this Lease, 
Landlord shall not be in default in the pClformancc of any· obligation ffijuiied to be perfonned by 
Landlord pursuant to thi., Lease. unless: 
a) in the.event such default is with respect to the payment of money, Landlord fails to pay such unpaid 

mnounts within five (5) business days of writccn notice from Tenant that the same was not paid when 
due,or 

b) in the event such default is other than the obligation tor;y money, Landlord fails to perform such 
obligation wi1hin thirty (30) days after lhc receipt o notice from Tenant specifying in detail 
Landlord's failure to pctform; provided, however, if the nature of Landlord's obligation is such that 
more thsn thirty (30) days an, ffijuiied for its performance, then Landlord shall not be in default 
under thi., Lease. if it shall commence such perfonnance within such thirty (30) days period and 
tboreaftordiligentl.ypunuothesametocompletion withinatulSOnSblctimc penod. 
Upon any such default by Landlord under this I.ease, Tenant may, except as otherwise specifically 

provided in this Lease to the contnuy, cxerclsc any of its rights provided at law or in equity. 

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

Section 18.1. Da~~ If Landlord terminates ibis Lease, pursuant to the provisions of Section 17.3 (a 
"Demult Tcimination"J, then Landlord may......, from Tenant the total or. 
a) the WOith at the time of award of1hom,paid Fixed MOnlhly Rtnt and Additional Rtnt eamed to the 

date of such Deliwlt Termination; end 
b) the worth at the time of award of the amount by which the unpaid Fixed Monthly Rent and 

Additional Rent which would have been earned after the date of such Dcfiw.lt Tennination until the 
time of award exceeda the amount of such ten1al Joss that Tcnont proves could have been reasonably 
avoided; and 

c) the worth at the time of award of the amoWlt by which the uopaid Fixed Monthly Rent and 
Additional Rent which would have been earned for the balance of the Tenn after the time of award 
exceeds U1e amount of such rental loa that Tenant proves could have been reasonably avoided; and 

d) any other amount reasonably necessary to compensate Landlord for all of the detriment proximately 
caused by Tenant's failure 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 therefrom, incl~ 
widJ,out limiUW.on. the pe.ymcnt of the reasonable cxpeDSCS incumd or paid by LandlOtd m re
entering and securing possession of the Premises and in the n:Jetting thereof (including, without 
limitation, altering and preparing the= Premises for new tcDantB and brokers' commission); and 
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e) at Landlord's wlc election. such other amounts in addition to oi: in lieu of the foregoing as may be 
permia.d from lime to lime Wider ,ppllcable Califoroia laws. 

Sedioo 18.2. Computations: The "worth at lhc time of award" is computed: 
a) in pm8gmphs (a) and (b) above:, by allowing iDl<n:st al the rate ofteo pen:eot (10%) per aonum (but 

in DO """"'in ...... oftbomaximum ratcpcnnitted bylaw); and 
b) in pan,graph (c) above:, by discoulllillg such amount al the discow>l ratc of the Fcdeml Reserve Bank 

ofSanFmnciscoatthelimeofawanlplusonepen:eot(l%~ 
e) For pwposes of computing uopaid mtta1 whic:.b would have acc,ued and become payable Wider this 

Lease:, unpaid ..ntal shall consist of the sum of: 
I) the total Fixed Moothly Rent for lbc balaoee of the T<n11, plus 
b) a computation of Tonants Slwc of Additional Rcl)t due under the Lease including, without 

limi1ation, T..-fs Proportionate Share of any inczease in Operating Bxpcnses (including res! 
estate taxes) for the balance of the Temi. For putpOSCS of computing any increases due Landlord 
hmunder, Additional Rent fur the calendar year of the default and for each future calendar yeat 
in the Tenn shall be assumed to be equal to the Additional Rent fur the calendar year prior to the 
year in which default occurs, eompoundcd st a rafC equal to the mean avemsc ntc of inflation for 
the preceding five calendar years as determined by 1be United States Dcpart:tnent of Labor, 
Bwcau of Labor Statistics C- Price Index (All Urban Consumer.,, all item,, 1982-84 
equals 100) for the metropolitan.,.. or n,gion of which Los Angeles, California is a part. If 
such index is discontinued or revised, the average rate of inflation shall be determined by 
reference to the index designated as 1hc succcssot or substitute index by the govcmmcot of the 
Unit~ States. 

Section 18.3. Re-Entry by Ludlonl. 
a) If a Default Temiinadon occurs or any defaull specified in Sections 17.l (a)through(g) occurs and 

continues beyond the period of grace (if any) tbe..ror, Larullozd or Larullord's outhorized 
.representatives may re-co.tar the Premises and remove all persons and aU ~perty therefrom. either 
by summary dispossession proceedings or by any suitable action or procccding at law, without being 
liable to indictmoa1, prosecution or damages thuofor, and-repossess andeajoy the Premises. No 
re-entry or repossession oftbc Premises by Landlord or its ~vcs wider this Section J8.3 
shall be construed as an election to terminate this Lease unless a no1iee of such election is given to 
Tenant or unless the termination tbem>f is dCCleCd by a court of competent jurisdiction. The words 
.._., ._.. and ~ .. used - ""not restrictccl to their - legal 
mcaning9. 

b) Jfany default specified in Sections 17.1 (a)through(g) occu,s and eondnues beyond the period of 
grace (if any) therefor, then if Landlord docs not elect to tenninate this Lease Landlord may, from 
time to time and without tenDiwiting this Lease, ~ all its rights and remedies under this Lease, 
includins the right to n,eover lbc Fbocd Monthly Rent and Addhional Rent as the same becomes 
payable by Tenonthewmder. 
i) If landlord eonscnts thereto, Tenant may sublet the Premises ot any part thereof (which eonsent 

Landlord ~ will not be unreasonably withheld), subject 10 Tcna.m's compliance with the 
requirements of Article 11 of this Lease. So long as Landford is ex:cn.ising this remedy it will 
not tcnninate Tenant's right to possession oftbe Premises, but it may engage in the acts pennitted 
by Section 1951.4(0) ofU>o CalifomiaCivil Code. 

c) lfTenant abandons the Premises in breach of this Lease, Landlord shall hove the right to rclet the 
Premises or any part thel'cof on such tcmls aocl conditions and at such rentals as Landlotd in its sole 
discretion may deem advisable, with the ri&ht to make alleJlllions and rq,aiss in and to the Premises 
necessary to n,latting. If Landlord so elects to relet, then gross n,ntals n,ceived by Landlozd from the 
rclatting shall be ,pplied: 
Q tin~ to the payment of the reosonahle ~ incurred or paid by Landlord in re-entering ond 

seeming possession of the Plemises and m the rclatting then,of (moluding, withcut lin>i1ation, 
altering and preparing the Premises for ocw tenants and brokers' commissions); 

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

Ill) tbird, tbe remarnder, if any, to be moined by Landlord and opplied to the payment of future 
Fixed Mnnthly Rent and Additional Rent as tbe same beeonte due. 

Should the gross rentals received by Landlotd from the reJetting be insufficient to pay in full the 
sums stated in Section 18.3 (•) and(b) ben,inabovc:, T....i shall. upon demand, pay the delicieru:y to 
Landlord. 
Settion 18.4. Certain Waiven. After Landlord has actuaJly obtained possession of \he Premises 
pumumt to any lawful order of possession g<anted in tt valid court of law, Tenant thereafter waives and 
surrenders for Tenant, and for all cJaiming under Tenant, all ria.hts and privileges now or hereafter 
existins to redeem the Premises (whether by order or judgment of any court or by ony legal process or 
writ); to usen Tenant ts continlled right to occupancy of the Premises; or to have a continuance of this 
Lease for the Tenn hereof. Tenant abo waive& the provisioos of any law se~ to notice and/or delay 
in levy of execution in case of an eviction or dispossession for nonpayment of rcot,, and of any mwcessor 
or other law of like import. · 
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Section 18.S. Cumulative Remcdia. The remedies of Landlord x,rov.ided for in this Lease are 
cumulative and arc not intended to be exclusive of any other n:mcdics to which Laodlord may be 
lawfully entitled. The ex=isc by Landlonl of any n:medy to which it is entitled shall not proclude or 
binder the ex=isc of any other suchn:medy. 

Section 19.1, Landlord Obligations: 

ARTICLE19 
INSIJRANCE 

a) Landlord shall sccwc and maintain during the T crm of this Lease the following insurance: 
O Common:iai General Liability and Umbi<Ua Liability insurance relating to Landlord's operation 

of tho Building, for penonai and bodily injmy and dcadi, and damage to other's property. 
U) All risk of standard fuc insurance and extended coverage including vandalism and malicious 

mischief and sprinkler lcskagc cndorsemcnta rclating to tbc Bull~ tbc parking facilities, tbe 
common area improvements and any and all improvements installed m. on or upon the Premises 
and affixed tbercto (but excluding Tenant's fixtures, fumisbiogs. cquiJXl1CDI, penonai property or 
other elcments of Tenant's Property). and provided that the premium cost for coverage of the 
Improvements to the Pmniscs in excess of a total value equal to Thirty-Five Dollars ($35.00) per 
square foot of Usable Arca in tbc Pmniscs shall be dircctly rcimburacd from Tenant to Landlord, 
putSUBDt to tbc provisions ofScclion 4.3 of this lca,c; 

ill) Sucb other insurance (mcluding, without limitation, boiler and machinery, =ta! loss, csnbquake 
and/or flood insurance) as Landlord reasonably elects to obtain or any Lender requires. 

b) iDsurancc effected by Landlord nnder this Section 19.1 will be: 
i) In· &IOounts which Landlord from time to time determines sufficient or which any Lender 

requires; and 
b) Subject to soch dedoctiblcs and exclusions as Landlord deems appropriate. 

c) Notwithstandina any contribution by Tenant to the cost of insurance ~ums as provided herein. 
Tenant ac.knowfedgcs that Tenant bas no right to receive any proccc:dS from any insurance policies 
carried by Landlord. 

Section 19.2. Tenant Obligations. 
a) At least ten (10) days prior to the earlier of the Commencement Date or Tenant's anticipated early 

possession date of the Pmniscs and thereafter during tbc Term oftbis Lease, Tenant shall secure and 
maintain. at its own expense throughout the Tenn of this Lease: the following minimum types and 
amounts of insurance. in fonn and in companies acceptable to umdlord, insuring Tenant, its 
employees. agents and designces: 
O Worl<or.i' Compensation lnsuranoc, tho amoont and soope of whicb shall be tbe greater of (1) the 

insurance currently mahrtaioed by Tc:wmt. or (2) the amowit and scope required by statute or 
other governing law. 

II) Employer's Liability Insuraocc in amo- equal to tbc grcator of (I) the insunmcc cum:ntly 
maintained by Tcnan~ or (2) the following: Bodily Injury by accident - $1,000,000 cacb 
accidcot; Bodily Injury by disease • $1,000,000 policy limi~ and Bodily Injury by disease • 
S 1,000,000 cacb eroploycc. 

ill)_ Commercial General Liability and Umbrella Liability Insurance on an occwrcnce basis, without 
claims-made features, with bodily injury and property damage coverage in an amount equal to 
the greater of (1) the insurance currently maintained by Tcnant or (2) a combined single limit of 
$2,000,000; and sucb insurance shall include tbc following cov""'F.: (A) Premises and 
Operations coverage with X. c. and U exclusions for explosion, _co~, and underground 
I'.!"~ damage deleted under botb prcmiscalope,alions and coutractual liability coverage parts, 
if applicable; (B) Owner and Co- Protective ooverap: (C) Products and Completed 
Operaliona coverage; (D) Blanket Contractual cove,age, including botb oral and written 
contracts; (E) Personal Injury co~ (F) Brood Form Comprdlensivc General Liability 
coverage (or its equivalent); and (OJ Broad Form Property Dnmagc coverage, including 
completed operations. 

iv) All risk of standard fire insurance and extended coverage with vandalism and malicious mischief 
and sprinkler leakage endmscm.cnts, insurinf fixtures. glass. equipment, meicbandise, inventory 
and other clements of Tenant's Property m and all other contents of the Premises. Such 
insurance shall be in an amount equal to 100% of the replacement value thereof (and Tenant shall 
re-detennine the same as m.«Juently as necessary in order to comply herewith). The proceeds of 
such insurance, so long as this Lcuc remains in effect, shall be used to iepair and/or replace the 
items so insured. 

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

vi) Aily other forms of insurance Landlord may require ftom time to time, in form and amounts and 
for insunmce risks against which a prudent tenant of comparable siz.e in a comparable business 
would p10tect itself. 

b) All insurance policies maintained to provide the cove,ages required berein shall: 
i) Be issued by insurance companies authorized to do busmcs5 in the state in which the leased 

premises are located, and witb oompanics rated, at a minimum• A· VD" by A.M. Best; 
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U) Be subject to the prior approval of Landlord (which approval sball oot be wucasonably withheld) 
as to form. aubslancc and insurer; 

W) Provide for a deductible only so long as Tenant shall remain liable for pa)IIDCDt of any such 
deductible in the eveot of any loss; 

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

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

vi) Stipulate that coverages afforded under such ~!!;;es are primacy insurance as respects Landlord 
and that any other insurance mairrtab1ed by ord 8IC CGeSS and non-contributing with the 
inaurancc fflluircd hereunder. 

c) No endorsement limiting or excluding a requiml coverage is permitted. 
d) Tenant shall deliver to Landlord upon execution of this Lease, written evidence: of insurance 

~cs iequired herein. Tenant aball deliver to Landlord no less than fifteen (IS) days prior to the 
expiration of any required coverage. written evidence of the IClleW8l or replaccmcnt of such 
coverage. Landlord's failUIO at any time to object to Tenant's failure to provide the specified 
insumnce or written evidence thc:n:of (cilhcr as to the type or amount of such insurance) shall not be 
deemed as a waive: of Tenant's obligations under this Section. 

e) Landlord .shall be named as an additional insured on the Tenant's policies of General Liability and 
Umbrell~ Liability insurance and as a loss payee on the Tenant's policies of All Risk insurance as 
their interest may appear. Tenant shall deliver to Landlord the appropriate endorsements evidencing 
additional inswed and loss payee status. Any claim for loss under said insurance policies shall be 
payable notwithstanding any act, omission. negligence, representation. misrepresentation or other 
conduct or misconduct of Tenant which might otbcrwisc cause CII1C#lllario11o forfeiture or reduction 
of such insurance. 

f) The insurance I'C<\uirements in this Section shall not in any way limit, in either scope or amount, the 
mdeomity obligattons separately owed by Tcoant to Landlord under the Lease. 

g) No~ herein shall in any manner limit the liability of Tenant for non•performancc of its 
obligations or for loss or damage for which Tenant is responsible. The aforementioned minimum 
limits of policies shall in no eveat limit the liability of Tcoant heN:undcr. 

b) Tenant may, at its option, satisfy its insurance obligations hereunder by policies of so-called blanket 
insurance carried by Tenant provided that the same shall, in all res~ comply with the provisions 
hereof. In such event, Tenant shall not be deemed to have complied with its obligations hereunder 
until Tenant sball have obtained and delivered to Landlord a eopr of each snch policy together with 
an appropriate endorsement or certificatc applicable to and evtdencing full compliance with the 
specific l'CCJ.uiremcnts of the Lease (inespcctivc of any claim which may be made with respect to any 
otoo property or liability covered under such policy), and until the same shall have been approved by 
Landlord in writing. 

Section 1!>.3. Compliance with Building Insurance Requirements. After Tenant takes occupancy of 
the Pn:miscs. Tenant shall not violate or pcmtlt in, on or upon the Premises the violation of any 
condition imposed by such standard fire insurance policies 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 iru:mise the risk ratings 
or premium calculation factors on the Building or property thctein ( collectively an "Increased Risk"), or 
which would result in insurance companies of good standing refusing to insun: the Building or soy 
property appurtenant thereto in such amounts and against such risks as Landlord may reasonably 
determine from time to time are appropriate. 

Notwithstanding the above, if additional insurance: is available to cover such Increased Risk, Tenant 
shall not be in default hereunder if: 
a) Tenant authorizes Landlord in writing to obtain such additional insurance; and 
b) prepays the annual cost thereof to Landlord for such additional coverage, as well as the additional 

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

Secdon 1!>.4. Waiver of Su.brogation. 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 msurance 
policies covering such loss or risk for recovery. Tenant hereby grants to Landlord, on behalf of any 
UlSUICl' provi~ insurance to Tenant with respect to the Premises, a waiver of any right of subrogation 
which any such msurer of Tenant may acquire against LandlOid by virtue of payment of any loss under 
such insurance. 
Section 19.5. Failure to Secure. If at any time during the Tenn, and after expiration of three (3) 
business days prior written demand therefore from LandloJd, Tenant &ila to: 
a) provide Landlord with access to a registcml insurance broker of record that can verify Tenant's 

compliance with 1:bc requirement contained in this Article 19i or 
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b) provide documentation reasonably acceptable to Landlord that Tenant has secured and maintained 
the inswance covaage roquin,d hemmdcr, 

then such failwo shall be coosidcml a material delilult under the Lease, and Landlord shall have the 
option. but not tbc obligation. without furtbc:r notice or demand to obtain such insurance on behalf of or 
as tho agcm: of Tenant and in Tenant's DIDKI. 

Tenant shall pay Landlord's billing for the premiums associated with such insurance policy or 
policies within five (S) days after receipt of Landlord's billing. as well as such other reasonable costs and 
fees arising out of such default. together with interest on the cnthe amount so advanced by Landlord, at 
the rate often peioent (10%) per annwn, computed from the date of such advance. Such advances, if 
made by Landlord, shall be construed as and cooalde,ed Additiooal R<nt under this Lease. 

ARTICLE20 
Ml8CELLANEOUS 

Section 20.1. Entire Agreement. This Lease, including the exhibits and guaranty of lease, if any, 
annexed hereto, contains all of the agrccmcnts and understandings relatina to the lcasinj: of the Premises 
and the obligations of Landlord and Tenant in connection the:rcwith and neither party and no agent or 
reim,sealalive tltaeofbas made or jg making. and doither party in executing and delivering this Lease is 
relying upon, any wammtics or 1epresentations, except to the extent set forth in this Lease. All 
understandings and agreements hemDfure bad between Laodlord and Teoant relatin~ 1D the leasing of 
the Premises are merged in this Lease, which alone fully and completely e,qm,sacs their agroemeot The 
Riders (If any) and Exlu'bils annexed tD this Lease and the Constru<tion Agreement are hereby 
incotporaled Iu:rein and made a part h=ot 
Section 20.2. Asbato, Notification. Tenant acknowledges that it bas received and reviewed Exhibit F 
attached hereto and incol]lOrated herein. 
Section 20.3, No Waiver or Modification. The failure of Landlord or T~t to insist in any insumce 
upon the strict keeping. observance or pc:d'onnancc of any covenant or agreement contained in this Lease 
or to exercise any election herein contained shall not be construed as a wah'er or reµnquishment for the 
future of such covenant or agrccmcnt, but the same shall continue and remain in full force and effect 
No waiver or modification by either Landlord or Tenant of any covenant or agreement contained in this 
Lease shall be deemed to have been made unless the same is in writing executed by the party whose 
rights are~ waived or modified. No sunmder of possess.ion of any part of the Premises shall release 
Tenant from any of its obligations hereunder unless accepted in writing by Landlord. The receipt and 
retention by Landlord, and the payment by Tenant. of Pixed Monthly Rent or Additional Rent with 
knowledge of the breach of any covenant or agreement contained in this Lease shall not be deemed a 
waiver of such breach by either Landlord or Tcuaat. 
Section. 20.4. Time of the Essence. Tuuc is ofdlt essence of this Leese and of aU provimons hereof. 
except in respect to the delivery of po$SCSS.ion of the Premises at the Commencement Date. 
Section 20.S. Force Majeure. For the pwposes of this Lease, "Fon:e Majeure" shall be defined as aoy 
or all pnwention, delays or stoppages and/or the inability to obtain services, labor, materials or 
reasonable substitutes therefor, whcD such prevcmtion, delay, stoppage or failure is duo to strikes, 
lockouts, labo, disputes, acts of God. govemmeolal actions, civil commotion. fire or other casualty, 
and/or other causes beyond the reasonable controJ of the party obligated to perform, except that Force 
Majeurc may not be raised as a defense for Tenant's non-pcrfounanc:c of any obligations imposed by the 
Lease with ,.gan1 1D the paymeot of Fixed Monthly Rent 8"d/or Additiooal Rent 

Notwithstanding anything to the contrary contained in this Lease, Force Majcure shall excuse the 
perl'ormaoce of such party fur a !'fflod equal tD aoy such prevention. delay, stoppage or inability. 
Therefoie, if this~~res a tilf:lC pctjod fur ~rmance of an obligation by either party, that time 
period shall be by tho period of any dday in such party's performance caused by a Force 
Majeure. 
Section 10.6. Broker. Landlotd and Tenant repregcnt to one ano1her 1hat each has dealt with no broker 
in connection with this Lease other than Doug)u, Emmett and Company and Peter Cohen.. Landlord 
and Tenant shall hold one another hann1ess from and against any and all liability, loss, damage, expense, 
claim, action, demand. suit or obligation arising out of or relating to a breach by the indemnifying party 
of such rcp1CSCD.tation. Landlord agrees to pay all commissions due to the brokers listed above created 
by Tenant's execution of1his Lease. 
Section 20,7, Governing Law. This Lease shall be governed by and construed in accordance with the 
laws of the State of California. 
Section 20.8. Snbmiaaion of Lease. Whether or not rental deposits have been received by Landlord 
from Tenant, and wbmhct or not Landlotd. bas dcliveted to Tenant an uacxccutcd draft version of this 
Lease for Tenant's review 8"d/or ~ no contractual or other rigbts shall exist betweeo Landlord 
and Teoant with respect 1D the Premises, nor shall thia Lease be valid 8"d/or in ell'ect until this Lease bas 
beeo fully executed and a dupli- origioal of said fully-executed Lease has beeo delive,ed 1D both 
Landlord and Teoant. 

The submission of 1his Lease to Tcmmt shall be for examination pll1pOSCS only, and docs 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 La~ other offices or ~ situated in the B~. Execution of this Lease by 
Teoant and ils return 1D ord shall not be bin<ling upon LandloRI, notwi~ any time interval, 
until Landlord bas in fact c:xoouted and delivered a fully-exeouted dupU- original of this Lease 1D 
Teoant. Landlord and Tonant - hereby to authori7.o tnmsmission of all or portions of documeols, 
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moluding ,._,,,. lines thereon, by facsimile machines, and further authoriZA> the other party to <dy 
conclusively upon such facsimile transmissions as if the original bad been received. 
Seetions 20.9. Capdom. The captions in this Lease are for convcnicncc only and shall oot in any way 
limit or be deemed to construe or intc:zpm: the terms and provisions hereof. 
Section 20-10. SIDplar ODd Plunl, Etc. The words "Landlord" and "Tenaot", as used herein, shall 
include the plural as well as the singular. Words used in the m.asculinc gender include the feminine and 
ncorer. If there be .... than one Landlord or Tenant the obliptiom hereundcrimpo,cd upon Landlord 
and Tcoant shall be joint and scvenl. 
Section 20.11. hl4iependeat Covenant.. ExCCJ)t where the covenants contained in one Article of this 
Lease arc cle&rly aficded by or contingent upon fwfillmcnt by either party of another Article or 
paragraph of this Lease. this lease .shall be coostrucd as though the covenants hcmn. between Landlord 
and Tenant are independent and not dependent and Tcoant hcreb~cx ly waives the benefit of any 
statute to the - and agrees Iha! ifl.andJord fails to pcrti,rm its • ODS set fonh herein, Tcoant 
shall not be entitled to make any repairs or perform any actions at Landlord"s expense or to 
any sct-<>tf of the Rcot or other - owing bemmder epinst Landlord; provided, however, that the 
foregoing shall in no way impair the right of Tenant to rornrneocc a.~ action against Landlord for 
the violation by Landlord of the provisions hereof so long as notice lS first given to Landlord and any 
holder of a mortgage or deed of trust coverinJ. the Building, Real ~ or any portion thereof, of 
whose address Tcoant bas thcretofmc been notified, and an opportunity,. gramod to Lsndlord and sw:h 
holder to conect such violations as provided above. 
Secdon 20.12. SeYerabWty. If any covenant or ?.'"en! of this Lease or the application thereof to 
any person or circumstance shall be held to be invalid or unenforceable, then and in each such event the 
remainder of this Lease or the application of such covenant or agreement to any other person or any 
other circwnstancc shall not be thereby atfccted, and each covenant and agreement hereof shall remain 
valid and enforceable to the fullest cxtcnt pcrmitt,d by law. 
Section 20.13. 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 hc:rcbr, covenant and warrant 
that each is a duly authoriz.cd and existing entity, that each has and is qualified to do business in 
California, that the persons aiguing on behalf of Landlord or Tenant lmvc full right and authority to enter 
into this Lease, and that each and every person signing on behalf of either Landlord or Tenant are 
authom.cd to do so. 
Section 20.14. No Representatiom or Warnatiea. Neither Landlord nor Landlord's agents or 
attorneys have made any representations or wammtics with respect to the Premises, the Building or this 
Lease, except as expressly set forth herein, and no righls. csscmcots or licenses an: or shall be acquired 
by Tenant by implication or otherwise. 

Section 20.15. No Joint Venture or Putnenhip. This Lease shall not be deemed or construed to 
cICBte or establish any ndationship of partnership or joint venture or similar mlationship or arrangement 
between Lsndlord and Tcoant bereund«. 
Section 20.16. Tenant's Obligatiom At lb Sole Expenae, Notwithstanding the fact that certain 
references in this Lease to acts roquired to be pcrl'ormed 6y Teoant hereunder, or to brcsches or defaults 
of this Lease by Tenant. omit to state that such acts shall be performed at Tenant's sole ex~, or omit 
to state that such breaches or dcfiudts by Tenant are material. unless the context clearly unplies to the 
contracy each and every act to be pcrfonned or obligstion to be fultillcd by Teoant ~ to this Lease 
shall be performed or fulfilled at Tenant's sole expense. and all breaches or demults by Tenant hereunder 
shall be deemed matorial. 
Section 20.17. Attorneys' Fees. If litit!!': is instituted between Landlord and Tenant, the cause for 
which arises out of or in relation to this , the prevailing party in such litigation shall be entitled to 
receive its costs (not limited to court costs), expenses and reasonable attorneys' fees from the non• 
prevailing party as the same may be awarded by the court. 
Section 20.1_8. Waiver of Trial by Jury. In the interat of saving time and expense, Landlord and 
Tenu.t hereby eoment to trial without a Jury in any actio11t Proeeedin& or counterclaim brought 
by either of the parties ber-eto against the other or their mcceuoMll•interest in respect to any 
matten arilin1 out of or reladng to tbb Leue. 
Section 20.19. No Merger. The voluntary or other surrender of this Lease by Tenant, or a mutual 
canceUation thcreo£ shall not work a merger; and shall, at the option of Landlord tcmrinatc 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 20.20. Probibition 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 1hrougb, under or on behalf of Tensnt; and the n:cordiog thereof 
in violation of this provision shall make this Lease null and void at Landlord's election. 
Section 20.21. lluanlou, Wutc. Tenant specifically agrees that, except for such limited qoantities of 
office materials and supplies as me customarily used in Tenant's normal business operations, Tenant 
shall not engage or pemut at any time, any operations or activities upon. or any use or occupancy of the 
Premises, or any portion thereof, for the purpose of or in any way involving the handling. manufacturing, 
-~ storage, use, tmnsportation, spillaae, lcskagc, -ping, discharge or disposal (wbcthcr legal 
or illegal, accidental or intentional) of 8Jly hazardous substances. materials or wastes, or any wastes 
regulated under any local, state or federal law. 
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Tenant shall, during 1he Term, remain in full compliance with al\ applicable la~ governing its \lse 
and of the Pmniseo, includb,g, wilhout limitalioo, the handling, IIUlllumcturing. .....,,,.~ 
sto~ discharge, use, and tnmspOrtation of hazardous substances, materials or wastes, and 
any wastes reltlllated under any local. state or federal law. Tenant will remain in full compliance with 
the tenns and conditions of all permits and licenses issued to it by any govcmmcntal authority on 
accowit of any or all of its activities on die Pmoises. 
Section 20.22, Tru1portadoa Manaa;ement. Tenant shall, at Tenant's sole expense, fully comply 
with all present or fim:uc programs intended to manage parlcing. tnmspOrtation or traffic in and arotmd 
the Building, when the same have been mandatod by an outside governmental authority having 
jurisdiction lhcrefur and not when requued fur the OORVCIUC:OCO of Landlord. 

In connection therewith. Tenant shall be responsible for the tnmsportation planning and management 
for all of Tenant's empl!,l)'CeS while located at 1he Premises,, by wodciDg directly with Landlord. any 
governmental tnmsportalion n:umagemcnt organization or any other transportation-related committees or 
enlitieo reasonably designated by Land!Old Such progmms may include, wi1hout limitation: 
•) restrictions on the number of peak-hour vehicle trips genc:ated by T ensn~ 
b) requirements for increased vehicle occupancy; 
c) implementing an in--house ride-sharing program and/or appointing an employee transportation 

coordinator; 
d) working with employees of any Building (or area~wide} ridesharing program manager; 
e) instituting employeNponsored incentives (financial or in,.kind) to encourage employees to 

rideaharing; and 
f) utilizing ftexible work shifts for emplo,=. 
Section 20.23. Sigaage. Tenant may not install, inscribe, paint or affix any awning. shade, sign, 
advertisement or notiu on or to any part of the outside or inside of the Building, or in any portion of the 
Premises visible to the outside of the Building or common areas without Landlord's prior written 
consent. which shall not be unreasonably widaheld. conditioned or delayed. 

AU signage and/or directory listing., installed on behalf of Tenant, whether iDstalled in, on or upon 
the public C<>rridors, doorways. Building directoiy and/or parking directory (if any), or in any other 
location whatsoever visible outside of the Premises, shall be installed by Landlord. at Tenant's sole 
expense. 

Tenant's identification on or in any common area of the Building shall be limited to Tenant's name 
and suite designation. and in no event shall Tcwmt be entitled. to the ins\allation of Tenant's logo in any 
portion of the Building or comm.on an:as. Furthemaore, the siz.e, 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 hereinbclow, Tenant shall only be entitled to one (1) listing on the Building 
directory, or any parking directory ancillary thereto, which shall onJy show Tenant's business name and 
suite designation. Tenant shall also be entitled to a maximum of two (2) additional listings on said 
Building and/or parking directory, which listings shall be limited solely to Tenanfs ofli-, employees, 
subsidiaries, affiliates and/or sublessces, if any. All of said ~ shall be subject to landlord's prior 
written approval. whicb shall not be wueasonably withheld, conditioned or delayed. 
Section 20.24. Disclosure. Landlord and Tenant acknowledge that principals of Landlord have a 
financial int=st in Douglas Emmett lloalty Adviaom and P.LE. Builders. 
Section 20.25. Confidentiality. Landloid and Temmt agree that the wvenants and provisions of this 
Lease shall not be divulged to anyone not directly involved in the management, administration, 
ownmhip, lendina against, or snbleasing of the Premises, which pennittcd disclosun, shall include, but 
not be limited to, ti., board members, legal counsel and/or accountants of either Landlord or Tenant. 
Section 20.26. Guaranty. CollCUlfflltly with Tenam's execution of this Lease and as a condition 
proccdent to the effectiveness of this Lease, Tenant shall cause Joseph Y Boodaie, an individual, to 
execute and deliver to Landlonl a Guaranty of Lease in the fonn of the Guanmty of Lease attached to 
this Lease as Exhibit E. 

ARTICLE21 
PARKING 

Section ll.l. Parking. Throughout the Term, Tenant shall pwcbase and assip to its employees the 
number of parking permits set forth in Section 21.1 of the Basic Lease Informabon ("BLij. Except as 
otherwise permitted by Landlord',c, management agent in its reasonable discretion. and based on the 
availability lhereof, in no event shall Tenant be en.tided to purchase more than the number of parking 
perm.its listed in the BU. If additional parking permits are available on a month-to-month bas.is, which 
determination shall be in the sole discretion of Landlord's parking agent, Tenant shall be permitted to 
purchase one or more of said permits on a first-come, fust--served basis. 

The initial rates to be paid by Tenant for such permits shall be: $114.00 per single llllrCSCrved 
permit, and $140.00 per single reserved permit, per month, including the ten percent (10%) tax currently 
charged by the City of Los Angeles. 

Said parlting permits shall allow Tenant to parl< in 1hc Building parlting facility at the prevailing 
monthly parking rate then in effect, which rate mar be - c1umged from time to time, in 
Landlonl's sole discretion. Landlon1 shall main sole discretion to designate 1hc loeation of each paiting 
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space, and whether it shall bo assigned, or unassignrd, unless specifically agreed to otherwise in writing 
botwecn Landlonl and Tenant. 

Guests and invitees of Tenant shall have the right to use, in common with guests and invitees of 
other tooants of the Building, the mmsicnt parlcing i'acilitics of the Building at the then-posted pmking 
ma and clwga, "' at ouch ""- mtc "' rates and charges ,. may bo agioed ""°" from time to time 
between Landford and Tenant in writing. Such rate(s) or charges may be c6anged by Landlord from time 
to time in Landloid's sole discretion, and shall include, without limitation, IIDY and all fees or taxes 
ielating to pmking assessed to Landlonl for such pmking facilities. 

Tenant or Tenant's agents, clients, contractors, din:ctors, employees, invitees, licensees, officers, 
partners or shareholders continued use of said tnmsicnt. as well as monthly parldng. shall be contingent 
upon Tenant and Tenant's aga:rts, clients, contractors, directon, employees, invitees, licenste1, officers, 
partners or slweholclors continued compliance with the reasonable and non-di,criminator rules and 
regulations adopted by Landlord. which rules and regulations may change at any time or from time to 
time during the Term hereof in Landlord's sole discmion. 

ARTICLE22 
CONCIERGE SERVICES 

Section 22.1. Provision or Serviea. Landlord and Tenant acknowledge and understand that Landlord 
mar., from time to time, makc it passible for Tenant to use or purchase a varictf of personal services 
which may include, but not bo limited to, pc,sonal shopping, assistmu:e with choo- or obtaining travel 
reservations. accommodations and/or tickets; tickets to performances, recommendations to eating 
cstsbli.,bmcnta; and the like (eollecnvcly "Con<ictgc Servi="). 

Tenant acknowledges that said Coooiergc Services are provided by Landlord solely as an 
accommodation to and for the convenience of Tenant and Tenant's agents, contractors, directors, 
emplo)'ffll, licensees, officers, partners or shareholders, and Landlord does not make any representation. 
warranty or guarantee, express or implied, as to the quality, value, accuracy, 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. Landlord hereby disclaims any control over the: variety or sufficiency of 
such services to be provided. 

Tenant acknowledges that Tenant is not rcquimi to use such Concierge Services as a condition 
precedent to compliance with the Lease; that T eoant's use of such Concierge Services is strictly 
voluntary, and at the sole discretion and control of Tenant Tenant shall iodcpenderrt]y make such 
financial arrangements for payman of the aerviccs provided as Te:mmt deems reaaonablc and of value. 

Section 22.2, ladePlltillcatlon and Rdeue by T .... L Notwithstanding anything to the eonJntry 
contained in ·the Lease, any city, county, state or fedenl ordinance. statute, regulation or law, Tenant's 
signature hereon indicates Tenant's agn,emart that solely as it relates to the pmchase or use of 
Concierge Services by Tenant ot 1he agents, contractors, employees, officers, partneis, and/or 
shareholders of TClllllll, TClllllll, on bobalf of itself and its agents, contractors, directors, employees, 
Ii=-, officers, partnc,s or slwebolders, docs and shall hereby forever bold Landlord and Landlord"s 
affiliates, agents, assigns, eoDlractOrs, clliocton, employees, officers, parent orpnizalion, partners, 
representatives, slweholders, and subsidiaries ( collcctivel the "lndemnitces") hannlcss from and 
forever release, remise, discharge, acquit aod relieve the ~tees from and against any and all 
claims, demands, causes of action. obligations, liabilities, - damages, cost (including, without 
limitation, uasonab\e attomeya' fees), loss, or liability of any kind or nature, wbcther asaerted. known or 
unknown, suspected or unsuspected. in Ill)' way comiected with, which any one or more of the 
lndemnitees may sustain or incur by reason o~ related to, associated with, or arising out of the provision. 
use or the rendering of any such Concierge Services or the delivCI')' of such Concierge Services to Tenant 
or Tenant's agents, clients, contractors, directors, employees, invitees. licensees, officers. partners or 
slweholdcrs. 

Solely as it relates to the purchase or use of Concierge Services by Tenant or the agents, contractors, 
em.ploy0CS, officen, partners, and/or shareholders of Tenant, Tenant hereby expressly waives all rights 
and benefits confened by the provisions of Section 1542 of the Civil Code o( the State of California, 
which reads as follows: 

"A general release does not o:Cend to daima which Che creditor does JlOt know or suspect to 
exist in Jlis favor at Che time of cxCC11ting Cbe rd.ease and which, if known by him, must have 
macerially affected bu aettlemenc with Che debtor." 

(INTENTIONALLY LEIT BLANK) 
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In so doing, Tenant acknowledges that it will be wuable to make any claim against Landlord or any 
other ladcmnitccs for dmnagcs 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 to 
exocutc tlus document, ,cgmdless of whether Tcmmt's lack of knowledge, if any, is the result of 
ignorance, oversight. error, negligence or other cause. 

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

LANDLORD: 
DOUGLAS EMMETT REALTY FUND 1998, 
• Califomia limitod putnemlip 

By: DOUGLAS,EMMETT AND COMPANY, 
a califomia corpoiation, 

its agent -,,.,,,~ /1, 7A-, -By: ., --o 
Michael J. Means, Vice President 

5/,3,,(or 
Dated:-----------

IENCJNOJ'lAZAINATIONWID£TAXIDJ/IJll002 

TENANT: 
NATIONWIDE TAX CONSULTANTS, INC., 
a Califomia OOlpOffltion 

Dated: __ 5+-'/2'~'-l'+I0-2-~----
GUARANTOR: 

By cxccuting bolow, Guarantor aclalowledges receipt 
of the ing . tuding Exhibits A through F. 

'e, an individual 
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EXIDBIT A-PREMISES PLAN 

A portion of the 156 Floor to be reouaed u Suite 1505 at 15910 Ventura Boulevard, 
. Encino, Callfonla 91436 

Rntable Ar<a: 1ppro,:baalely 2,200 ,q,we feet 
Usable Ana: appro:dlDately 1,837.sqaare feet 

(To be re-measured punuaat to the proriliom ofScdioP 1.4 oftbe Lease) 

• 
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EXBIBITB 
IMPROVEMENT CONSTRUCTION AGREEMENT 

CONSTRUCTION TO llE PERFORMED BY 1,.ANDLORD WITH AN ALLOWANCE 
Sec:tloo 1. Completion of Improvements. Lawllord, through its gcnend contractor ("Contractor''), 
shall furnish and install within the Premises those items of general conM1Ction, shown on the final 
Plans and Specifications approved by l.andlord and Tenant pursuant to the Schedule of Approvals 
below, in compliance with all ax,e~cablc codes and tegU}ations, and complete any construction required 
in the common areas of the Bllilding when such coostruction is required by or arises out of completion 
of the lmprovunonta (colleotively the "lmpro-"). 

The definition of Improvements shall include all costs associated with completinf the Tenant 
lmprovemeota, including but not limited to, _. planning, design, an:hiteotural, and engmeering fees, 
contracting. labor end material costs, municipal fees and permit c:osts, and document dcvelopmcat and/or 
reproduction. 

Tenant acknowledges and agrees that any change in the scope of wotk or details of construction after 
Tenant's sign off' of the finalized wotking drawinas shall constitute a "Tenant Change," the costs of 
wmch Tenant shall pay pum,ant to the p,ovisions o{Sobscotion 2 (d) heieinbelow. 
Section 2. Laa.dlord'1 Allowance. 
a) Tenant shall bear all costs of construction of the Improvements in excess of the "Allowance» (as 

hereinafter defined), and shall deposit such exocss costs with Landlord pursuant to the provisions of 
Subsection 2 (d) bercinbelow. Landlord shall have no obligation whatsoever to COlJlQ1C'JlCC 

construction of the Improvements until such time as Tenant bas deposited the excess costs of 
construction, and Tenant's failme to make such deposi!,:!f · as required. shall be assessed against 
Tenant as a Tcoant delay, pursuant to tbc provisions co • in Subsection 2 (e) below. 

b) Landlord shall contribute a maximum sum of $35.00 per square foot of Usable Area contained in the 
Premises (tbc "Allowance") which may solely be applied towards completion of the Improvements, 
and which Landlord shall pay directly to Contractor-for Tenant's account. 

c) Prior to commencing construction of the Improvements, Landlord shall submit to Tenant a written.
statcmcD.t showing the total anticipated cost of the Improvements, which statement shall include 
Contractor's ovcmead ~ _pro~ and an estimate of all fees. · . . 

Tenant's failure to give writteo. approval of such statement within five (5) workinR; days after 
submission tbcteof shall be CODclusivcly deemed a disapproval of such statement, and Contractor 
shall not cotmnCD<e the lmprovunonls. AJlY delay of T.-, a&, the expi,ation of ton (10) days 
from receipt of LandlOJd's statanent, to provide Land!old wilh a revised scope of work and written 
-oval'of a .. vised cost stateman 1hercfor shall be considaed a Tcnsnt delay, assessable against 
Ten8Dt pursuant to the provisions of Subsection 2 (e) hemnbclow. 

d) Tenant agrees to pay Landlord within five (S) working days after receipt of Landlord's billing for the 
cstinlatcd coat of all the Improvements in excess of the AIJowancc and for the actual costs of any 
Tenant Change, Tenant's failure to make such payment timely, as specified herein. shall release 
Landlord from any obligation to commence or continue construction of the Improvements, and each 
ofTcmm's continued fililw:o to make payment shall be treated as a Tenant delay, assessable against 
Tenant punuant to 1hc provisions ofSuboection 2 (e) haeinbclow. 

Tenant hertby authorizes Landlord to pay Contractor interim. payments from the funds so 
deposited towards completion of the Improvements. except that Landlord shall retain the sum of ten 
pea:ent (10%) of the total cost of Improvement.,, as revised by Tcmm Changes, if any, until such 
time as: 
(i) Tenant bas advised Landlord of its approval of completion of the Improvements, which approval 

shall not be unreasonably withheld, conditioned or delayed; or 
(ii) Contractor has provided reasonable documentation that the Improvements, pursuant to the 

original ,cope of work, bav. been ........t,ly completed. 
w;thin thlrty (30) business days after Contractor has ieasonably completed the 

Improvements, Landlord shall provide Tenant wilh a final statemcn~ indicating any difference 
between the estimated cost of the lmprovancnts, 1hc final cost of the lmprovementa; any initial 
or interim payments made by Tenant towatds completion. thereof, the amount of Allowance 
contributed and the balance owing from or to Tenant. Any balance owed to Tenant shall be 
tctumcd wilh such statement, and any shortfill due Landlold shall be paid within five (S) days 
after Tenant's receipt of Landlold's billing. 

e) Any delay caused by Tenant shall be a material breach of this Lease, and in addition to any other 
remedies available to Landlord hereunder, the Commencement Date set forth in Section 2.1 shall be 
accelerated on a day-for-day basis for each day of Tenant delay. As used in this E:dlibit B, Tenant 
delay shall also include any delay in the substantial completion of the New Premises as a result of 
Tenant's failure to timely fumisb or approve any item required to be furnished or approved by 
Tenant; a default by Tenant of the terms of this Exhibit B or the Lease; Tenant's request for changes 
in the final Plans and Speeifications after Tenant's !if>proval tmof; Tenant's iequirement for 
materials, components, finishes or improvcmcnts which SIC not available in a commercially 
reasonable time; or any other~ or oinissions of Tenant, or its agents or employees. 

-
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EXHIBIT B (continued) 

IMPROVEMENT CONSTRUCTION AGREEMENT 

ORIGINAL 

f) Landlord and Tenant agree that if the Improvements are actually constructed by Contmctor at a cost 
which is less than the Allowaru:c, lbere shall be no mone11Uy adjustment betw= Landlord and 
Tenant~ tM cast UNinp shall~ to the bc:lidit ofumdlord. 

Section 3. Plana and Specifie1tfena. Tenant shall, th.rough Landlord's architect or space planner, 
provide such infonnation and dim:tions as arc necessary to c_omplcte the architectural and enguteering 
Plans and SpcclficatioDB RIQUircd for 1he construction of the ~vemenlS. Ten.ant shall provide 
instructions to Landlord's arcfdtcct or space plannc:r so as to meet the Schedule of Approvals set forth in 
Paragraph 5 below. Notwithstanding Tenant's obligation to provide instructions to Landlord's architect 
or space planner, all Plans and SpecificalioDs meired to herein are subject to Landlord's approval, which 
shall not be unreasonably wi1hhcld, COllditioned or dclayod. 
Section 4, Completion of Wol'k. Not bl.duded u lmpronments. Any work not shown in the final. 
construction Plans and Specifications, including but not limited to, telephone sc:rvice, furnishings, 
installation of Tcosnt's trade fixtures or cabineuy (collectively "!'cnant Wotk"), shall be separarely 
contracted and paid for by Tenant. Tenant shall obtain Landlord's written approval of Tenant's suppliers 
and contractors prior to rnmrnenMDlCllt of any Tenant Work. 

Landlord shall give l'C8SOnable access to Tenant's suppliers and contractors so as to w;bieve timely 
completion of any Tenant Work. Notwithstanding Landlord's obligation to provide such llCCCSS, 
completion of all Tenant Work shall be subject to Land1ord's supervision, policies and procedures. and 
shall be scheduled with Contractor and completed in such as manner as. to not unreasonably bioder or 
delay completion oftbc Improvements. 
Section S. Schedule of Approvals. Subject to Foroe Majeure:, Tenant shall comply with the following 
Schedule of Approvsls: 

Event Time 
Deadline by which Tenant shall have met with Completed 

Landlord's space planner. 
Deadline for space plllll approval. Comp!et<d 
Deadline for notifying Landlord of Tenant's On or before May 24, 2002 

selection of finishes and materials. 
Deadline for Tenant's ap()IOVal of final Plans, OnorbcfotcMay31,2002 

SpccifiCl!lions and working drawings. 
Deadline for Tenant's approval of Landlord's cost On or before June 7, 2002 

estimate of Improvements. 

Section 6, Construction Insurance Requlremenb. Contractor, at the its sole expense, shall obtain 
and maintain public liability and workmen's compensation insurance adequate to protect Tenant and 
Landlord from and against any and all liability for death or injUI)' to persons or aamage to property 
caused in or about the Premises by reason of completion of the Improvements. 

Tenant shall, at Tenant's sole expense. either obtain and maintain public liability and workmen's 
com~nsation insurance adequate to fully protect Landlord as well as Tenant from and against any and 
all liability for death or injury to persons or damage to pro~ caused in or about the Premises by 
reason completion of any Tenant Work, or shall cause Tenant s contractors or subcontractors to provide 
suchUllllllallCC. 
Section 7. Completion of Puoeh List. Prior to Tenant's taking occupancy of the Premises, a 
representative of each of Landlord and Tenant shall conduct a joint inspection of the Premises for the 
pu,posc of devc!opiDg a "poncb list" of bnprovement ittms, if any, that ""loin: 1<palr or eorrection by 
Landlord. Provided that said items were incloded within the original plaos, Landlord shall diligently 
proceed to corr=t: those items. within thirty (30) days of te0Cipt of Tenant's list. Tenant's milt= or 
refusal to ~£::, in such inspection in a timely uuumcr (p:_ovided Tenant has :received reasonable 
notice of the · of the Premises for such inspection), shall constitute Tenant's waiver of its rights 
pmsoant 10 this Section 7. 

[OOENTIONALLY LEIT BLANK! 
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IMPROVEMENT CONSTRUCTION AGREEMENT 
ORIGINAL 

Sectloa 8. 'Construction Warnatke. Landlord agrees that. subject to Tenant's performance 
hereunder, Landlotd shall complete the lmprovemcms, and shall conect any construction defects about 
which Tenant notifies Landlord in writing within one (I) year following the Coimnencement Date. 
Tenant'• right to repair of any defect shall be cxtomlod for Slll:h longc< period ,. m,q be coveted by 
warranties provided by Con1ractor or subcontractm(s). 

LANDLORD, 
DOUOLASEMMEITREALTYFUND 1998, 
• California limited partnership 

By: DOUGLAS, EMMETT AND COMPANY, 
a California cotporation, 

By: iissscnt 7-tud P-~ 
Michael J. Means, Vice Prosidenl 

Dsted: ____ 5"_/_~_c_/_&>_"3--___ _ 

TENANT, 
NATIONWIDE TAX CONSULTANTS, INC., 
a California coq,oration 

... 
By:rj,&/ ~ 

S •s Name: , 141</ZH ,Z.ag w 
()SICnllly ff'rr- or ()Wd'Fblm;WO!licer (Cl,,d,,,........, 

Dated: _,.s"'.--'-''---''-'-~-------

· e, an individual 
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EXBIBITB-1 
CONSTRUCTION IIY TENANT DURING TERM 

1. If Tcnant wishes to make a Teo.ant Change, as specified in Section 12.12 of the Lease, such Tenant 
Change shall be completed pursuaot to the provisions ofSc,ction 12.12. of the Lease and this &hibit B
l. Tenant sball beu all coats of ,aid Temmt Cbaoge, which shall be paid clirectly to Tenant's general 
contractor ("Contractor'). 

2. Contractor shall com.&1:i wnstruction to the Praniscs pmsuant to tbe final Plans and Specifications 
approved in writing by ord and Tcuant (the "Tenant Chaogej, in compliance with all applicable 
codes and regulalions. Tenant's selections of finishes and Ill8terials shall be indicated on the Plans and 
Specifications, and shall be eoual to or better than the minimum Building standards and specifications. 
All work not shown on the :fma1 Plans and Specifications. but which is to be included in the Tenant 
Change, mcludillg but not limited to, tdcphooo ,crvico instdl>1ioo, furnisbmgs or cabmctcy, shall be 
installed p....- to Landlonl's masonable dhectives. 
3. Prior to commencing AD.y work: 
a) Tenant's proposed Contractor 811d the Contractor's proposed subcontractors and suppliers shall be 

approved in writing bf Landlord, which approval shall not be umca,ooably witbbeld, conditioned or 
delayed. As a condition of such ~val. so long as lbc same arc reasonably cost competitive, then 
Coll!mOtor shall use umdlozd's Hcatin& VODlina, and Air-conditio»ing, plwnbing, and electrical 
subco- fur such work. 

b) During completion of any Tenant Change, neither Tenant or Co""8otor shall permit any sub
contractors, workmen, laborers, ma1eria1 or equipment to come into or upon the Building if the use 
thereof, in Landlord's reasonable judgment. would violate Landlord's agreement with any w:tlon 
providing worlc. labor or services in or about the Building. 

c) Contractor shall submit to Landlord and Tenant a written bid for completion of the Tenant Change. 
Said bid shall include Contractois overbca4, profit, and f=, and, if the proposed Tenant Ct,angc is 
for cosmetic wodc in excess ofSS.000 in qgregatc value per occurrence or for strUCtural work oi any 
kind, Coll!mOtor shall: 
i pre-pay to Landlord's managing agent $250.00 as partial payment of said managing agent•s 

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

Change equal to fifty doU... ($50.00) per hour, to a maximum of seven and one-balf pere<nt 
(7.5%) of the total cost of the Tenant Change. to dcftay said agent's costs for supervision of t\le 
construction; 

4. Tenant or Contractor shall submit all Plans and SFi!ications to Landlord, and no work on the 
Premises shall be commenced before Tenant bas received Landlord's final written approval thereof, 
which shall not be wu.asonsbly withheld, delayed or conditioned; 
5, Co- shall oomjlletc all architcctuml and planning m>icw and obtam all permits, including 
signage, required by the ctly, state or county in which the Plomiscs are located; and 
6, Contractor shall submit to Landlord verification of public liability and worker's compensation 
insurance adequate to fully protect Landlord and Tenant from and against any and all liability for death 
or injury to pen.ODS or damage to property caused in or about or by reason of the construction of any 
work done by Conttactor or Conlractor's subcontrac!Oni or suppliers. 
1. Unless otherwise waived in writing by Landlord, which waiver shall be in Landlord's sole discretion, 
Contractor shall provide payment and pcrfonnancc bonds in an amount equal to 100% of the estimated 
amonnt of Tenant Cbange, as specified to Landlozd pursuant to Paragrapb 2 (b ). 

8. Contractor and Contractor's subcontractors and suppliers shall be subject to Landlord's reasonable 
administmtive control and supervision. Landlord shall provide Contractor and Contractor•s 
subcontrackmi and suppliers with reasonable acecss to the Premiaea. 
9. During construction of the Teuant ~e. Contractor shall adhere to the procedures contained 
beteinbclow, which n,pi,:,ent umdlonl's minimmn requirements for completion of the Tenant Cbange. 
10. Upon completion of the Tcnmt Change, Tenant shall provide Landlord with such evidence as 
Landlonl may reasonably request tbat the Comnlctor bas been paid in full, and CoD1!11Ctor shall provide 
Landlonl with lien releases as requested by Landlord, conlirmatinn that no lions havo been filed against 
the Premises or the Building-. If any liens ariso against the Premises or the Building as a result of the 
Tewmt Change, Tenant shall irnrnedieteJy. at Tc:nant's sole expense, remove such liens and provide 
umdlozd evicfence that the title to the Building and Plomiscs have been cleared of such liens. 
11. Whether or not Tenant or Contractor timely complete the Tenant Change, unless the Lease is 
otherwise terminated pursuant to the provisions contained therein, Tenant acknowledges and agrees that 
Tenant's obligations under the Leuc to pay Fixed Monthly Rent and/or Additional Rent shall continue 
unabated .. 

CONSTRUCTION POLICY 
The following policies outlined are the COJlStruction prOCedures fot the Building. As a material 

consideration to Landlord for gnmting Landlord's permission to Tenant to complete the construction -lated hereunder, Tenant agioes to bo bound by and follow the provisions contained hereinbelow: 

ENCINO l'LAZAINATJONWIDE TAX\I..W/ll/2002 
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• EX!llBIT B-1 (continued) 

CONSTRUCTION BY TENANT DIJRING TERM 

1. Administration 

ORIGINAL 

a) Contractors to notify the management office for the Building prior to starting any work. All jobs 
must be scheduled by the general contmctor or sulH:ontractor when no gcncra1 contractor is being 
used. 

b) 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 c.onstrudion. 

c) Contractor will make sure that at least one set of drawings will have the Building Managets initials 
approving the plans IDld a <opy dcli...,,d to the Building Offu:e. 

d) As--built COJlSU'UCtion, ioc:ludiug IJHWlankal drawings and air balancing reports will be submitted at 
the end of each project. 

e) The HY AC contractor is to provide the following items to the Building Manager upon being 
awordedtheC001netfromthegonera!C0111IactDr. 
O A plan sho~ the new ducting layout, all supply and mum ak grille locations and all 

thennostat loeatioos. The plan sboet sbould also include the location of any fire dampers. 
ii) An Air Balance Report reflecting the supply air capacity throughout the suite, which is to be 

given to the Chief Building Engineer at the fuush of tne HV AC installation 
f) All paint bids should rcfiect a ooo-timc touch-up paint on all suites. This is to be completed 

approximately five (5) days after mow-in date. 
II) The general colllracior must provide for the removal of all trash and debris arising duriog the course 

of construction. At 110 time are the building's trNh compactors and/or dumpsters to be used by the 
general contraotot's clean-up crews for the disposal of any trash or debris accumulated during 
construction. The Building Office assumes no responsibility for bins. Contractor is to monitor and 
resolve any problems with bin usage without involving the Building Office. Bins are to be emptied 
on a regular basis and never allowed to overflow. Trash is to be placed ill the bin. 

h) Contractors will include in their proposals all costs to include: parking. elevator service, additional 
security (if required), restoration of caipelS, etc. Parking will be validated only if conttactor is 
woddng dim:tly for the Building Office. 

i) Any problems with consuuction per the plan, will be brought to the attention of and documented to 
the Building Manager. Any chaoges that need additional woric not described in the bid will be 
approved in writing by the Buildiog Manager. All contractots doing woric on this project should first 
vciify the scope ofworic(asstatcd on the plaos) beforesubmjtting bids; notaftcrthejobhas -..I. 

2. BuJldiDg Facilitia Coordination 
a) All deliveries of material will be made through the parlcing lot enbance. 
b) Construction materials and equipment will not be stored in any area without prior approval of the 

Building Manager. 
c) Only the freight clevatot is to be used by eol\StI\mtion personnel and equipment. Under no 

circumstances are construction pcnonnel with materials and/or tools to use the "passenger" 
elevators. 

3. Housekeeping 
a} Suite entrance doors are to remain closed at all times, except when hauling or delivering construction 

materials. 
b) All construction done on die property_ that requires the use of lobbies or common area corridors will 

bavo C8IJ)Ct or other floor protectioo. The following arc: the only pmuibcd methods allowed: 
l) Mylar: Bxua heavy-duty to be taped from the freight elevator to the suite under construction. 
ii) Masonite: 1/4 inch Panel, Taped to floor and adjoining areas. All comers, edges and joints to 

have ~- anchoring to provide safe and "trip-ftoc' transitions. ldaterials to be exu-a heavy
duty and installed from ficight elevator to the suite under construction. 

c) Restroom wash basins will not be used to fill buckets, make pastes, wash brushes, etc. lf facilities 
arc requuod, arrangemms for utility closets will be made with the Building Office. 

d) Food and related lunch debris arc not to be left in the suite under oonstruction. 
e) All areas the general contractor or thoir sub-oontractors work: in must be kept clean. All suites the 

general contractor works in will haw coostructi.on debris MDlOVCd prior to completion inspeetion. 
This includes dusting of all window sills, light diffosen, cleaning of cabinets and sinks. All 
common areas are to be kept clean of building DUdCrials at all times so as to allow tenants access to 
their suites or the building. 

4. Comtruction Requiremeab 
a) All Life and Safety and applicable Building Codes will be stricUy eoforccd (i.e. tempered glass, fire 

dam~ exit signs, smoke detectors, alanns, etc.). Prior coordination with the Building Manager is 
required. 

b) Electric panel schedules must be brought up to date identifying all new circuits added. 
c) All electrical outlets and lighting citcuits arc to be properly identified. Outlets will be labeled on 

back side of each cover plate. 

BI-2 - -
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EXHIBIT B-1 (CODDDUed) 0 RIG IN AL 
CONSTRUcnON BY TENANT DURING TERM 

d) All electrical and phone closets being used must have paoc1s replaced ud door5 shut at 1hc end of 
each day's work. Aey elcolrical closet that is opened with the panel exposed must have a worl< 
personprcsonl. 

e) All electricians, telephone ~nnel, etc. will, upon completion of their respective projects. pick up 
and discard their trash lcavmg the telephone and electrical rooms clean. Jf tLis is not complied with, 
a clean-up will be CC>llducted by the buildingjanifmll DDd the genC!111 COD!IDClor 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 cxtinguisbers must be an hand at all times. 

g) All "anchoring" of walls or supports to the concrete are not to be done during normal working hours 
(7:30 AM • 6:00 PM, Monday through Friday). This worlo: must be acbedu1ed befon: or aftor these 
hours duiing the week or on the wcebnd. 

h) All core drilling is not to be done during nomlJI! woddog hours (7:30 AM • 6:00 PM, Monday 
through Friday). This worlo: must be scbeduled before or ofter these hours during the week or on the 
weekend. 

I) All HY AC work must he inspected by the Building Engineer. The followiog procedures will he 
followed by the genC!111 co-. 
I) A l""Iiminary inspection of the HY AC work in progress will be scheduled through the Building 

Office prior to the icinstallation of the ceiling grid. 
b) A second inspection of the HY AC openllioo will also be scheduled through the Building Office 

DDd will take place with th• atlendancc nf the HY AC conbocto(s Air Balance Engineer. This 
inspection will take place when tho suite in question is ready to be air-balanced. 

iii) The Building Eogincc:r will inspect the conmuction on a periodic basis as well, 
j) All existing tbenno- ceiling Illes, lighting fixtures DDd air conditioning grilles shall he saved DDd 

turned over to the Building Engineer. 
Good bOPHkeepiD& rules and replatiom will be strictly cnfon:ed. The building office and 

engineering department will do everytbing possible to make yourJob easier. However, 
contracton who do not oblerve tle coDltnlcdoa policy will not be allow to perform within this 
building. ne coat of repairing uy damages that are a.used by Tea.ut or Tmmt'a contractor 
during the coune of conatnaction 1ball be deducted from Teau.t'1 Allowuce or Tenant'• Security 
Depoait, as appropriate. 

LANDWRD: 
DOUGLAS EMMETT REALTY FUND 1998, 
a California limited partnership 

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

By: it,agent h<uiuu(').~ 
Michael J. Means, Vice- Ptesident 

Dated: __ __:•:..:l:..ISt>__:l_tJ;-____ _ 

TENANT: 
NATIONWIDE TAX CONSULTANTS, INC., 
a California corporation 

B~~t }(2,.L_ 
~'sName: ________ _ 

[ll"NIWml l}VicePresi4eilt r..- (]Oild~WIOffioer 

jOwd-ntJ.Abow) 

11 Chld'FIDaoclal Oflka

""""""'......, 
Dated: __ _:S"'-'-/_z._4~/'-'0"'2-:c... ____ _ 

iodwidual 

O'l-
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EXHIBJTC 
RULES ANl) REGULATIONS 

BUILDING RULES ANl) R&GVLATIONS 
1. Access. Tenant and/or Tenant•s agents, clients. coouactors, directors, employees, invitees, 
1-, offi<=, pactnen or shBmmlda> shall only \ISO 1hc sidewalks, cn"8nces, lobby(ies), 
garage(s), elevators, stairways, and public conidon as a means of ingress and egress, and shall take 
such actions as may reasonably be necessary to ensure that the same remain unobstructed at: all times. 

The entranc:o and exit doozs to the Pnmuscs 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 c,(Clusive use 
of Tenant u otherwise ~cd bcrcinabovc, Tenant shall not permit its~ clicots, contractors, 
directors, employees. invttecs, licensees, officen. partners or shareholders to loiter in any part of the 
Building or obstruci. any means of iDgress or egress. Tenant shall not cover any doors, and shall not 
cover any window, other than with vertical or miDi--bliDds pre-approved in writing by Landlord. 
Landlord specifically disapproves lbc imtallation of any film or foil oovering w~cr on the 
windows of the Premises. 

Neither Tenant, nor hs agents, clients, oontracton, directors, employees, invitees, licensees, 
· officers, parblml or sbmdwlda> shall go up oo 1hc roof or - any baloooy serving 1he Building. 
except upon such root: portion themof, or balcony as may be contiguous to the Premises and is 
designated in writing by Landlord as a roof-deck, roof-garden area. or exclusive use balcony area. 
2. Restroom FocillUes. The toilet rooms, toilets, urinals, wash bowls and other appamtus (1hc 
"Restroom Facilitiesj, whether contained in the common. areas of the Building and/or the interior of 
the Premises, shall oot be used for ooy purpose other than that fur which 1m7 wen: designed. Tenant 
shall not permit its agents, clients, contracton, directors, employees, invitees. licensees, officers, 
partners or shareholders to throw forei@I- 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 reim.tNrsc Landlord directly for the expense of any 
breakage, stoppage or damage resulting from Tenant's violation of this rule. 
3. Heavy Equipment. Landlord reserves the right, in Land.lord's sole discretion, to decline, limit or 
designate the location for installation of any safes, other unusually heavy, or unusually large objects to 
be used or brougbt into 1hc Premises 1he Building. In each case wbcie Tenant requests installation of 
one or more such unusually heavy itcm(s), which req_ucst shall be conclusively evidenced by Tenant's 
eJ!brt to bring such item(s) into 1he Buil<!h>f or Premises, Tenant shall reimburse Landlord for 1he 
costs of any enam-ins or struotw111 IIIW)'SIS roquiJOd by Landlord in connectioo therewith. In all 
cases, each such heavy object shall be placed on a metal stand or metal p1- or such other mounting 
detail of such si7.c oo shall be p,escribed by Landlord. 

Tenant hereby inderooifies Landlord against any damage or injwy done to persons. places, things 
or the Building or its common areas when such damage or iqjury primarily arises out of Tenant's 
installation or use of one or more unusually heavy objects. Tenant further agrees to reimburse 
Landlord for the costs of repair of any damage done to the Building or property therein by putting in. 
taking out. or maimaining such safes or other unusually heavy objects. 
4, Transportation of Fnigbt Except as otherwise agreed to by Landlord in writing, Tenant or 
Tenant's agmts, c!iems, oon...._ dhecton, employ«o. invilccs, li=sces, offi<=, partner.< o, 
shareholders shall only carry freight. furniture or bulky materials in or out of the Building before or 
after Nonnal Business Hours, assa in Section 8.1 of the Lease. Tenant may only install and/or 
move such freight, furniture or material after previous written notice of its intention to complete 
such a move, given to the Office o the Building. The persons and/or company employed by Tenant 
for such work must be professional movers, reasonably acceptab1c to Landlord. and said movers must 
provide Landlord with a certificate of inswance evidencing the existence of worker~s coJDpensation 
and all risk liability coverage in a minimum omount ofSl,000,000. 

Tenant may, subject to the provisions of the immediately pre-0eding paragraph, move freight, 
furniture. bulky matter aod other material in or out oftbe Premises on Saturdays between the hours of 
8:00 A.M. and 6:00 P.M., provided that Tenant pays in odvan<c for Laodlord's reasonably ooticipated 
additionnl oosts. if any, for elevator opemtoD. aewrity guanis and other expenses arising by reason of 
such move by Tenant 
S. Flammable Materials. Except for such limited quaotities of office materials IJld supplies as are 
customarily utilized in Tenant's normal business operations, Tenant shall not use or keep in the 
Premises or the Buil~ any kerosene, gasoline. .flammable or combustible fluid or material, other 
than those limited quantities of normal business operating materials as may reasonably be necessary 
for the opentioa or maintenance of office equipment Nor shall Tenant keep or bring into the 
Premises or the Building any other toxic or hlwmlous material specifically disallowed pursuant to 
California state law. 
6. Cooking / Odon / Nuisances. Tenant shall not permit its agents, clients, contractors, directors, 
employees, invitees, licensees, officers, partnerS or shareholders to engage in the preparation and/or 
serving of foods Wlless the Premises includes a self-contained kitchen uea. Nor shall Tenant permit 
the odors arising from such cooking. or any other improper noises, vibrations. or odors to be emanate 
from the Pmniscs. Tenant sball oot obtain fur use in 1he Premises, ice, drinking WIiier, food, 
~. towel or other similar services except at such reasonable hours and under such reasonable 
regulations as moy be specified by Landlord. 
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RULES AND REGULATIONS 
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Tcoant hereby agrees to instrua all penoos eotcriog the Pt=iscs to comply with tho n:quiremeots 
of tho Building. by advising all per,ollS eotcriog the Pt=iscs that smoking of any tobacco or other 
substance is prohibited at all times. except iD such common areas localed outside the Building as may 
bo deoignate<i by tho Buildmgmm,agemoot. 

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

Tenant shall not permit its agents. clients, contractors, directors, employees, invitees, licensees, 
officers, partners or shaioholders to bri1!J or keep within the Building ooy animal, bird or bicycle, 
except such ~~ dog or other disability assistance type animal as may comply with the 
reqWRmcnts of any handicapped ordinances having jurisdiction thetefor. 

Teoant shall store its tmsh ood ~· within the Promises. No material shall be placed in the 
trash boxes or receptacles if such malcrial is a hazardous waste or toxic substance or is of such a 
nature that its disposal in Landlord's ordinaty and customary manner of 1'CU10ving and disposing of 
tiash and garbage would be a violation of any law, ordinance or company regulation governing such 
disposal. All gubagc and refuse disposal shall be made only through eotry ways ood elevators 
provided for sueh pu,poses and at sueh times ss Landlord shall designate. As and wbco directed by 
Landlord and/or if required by any govenuncntal ageney baviog jurisdiction thcruor, Tenant shall 
comply with all directives for recycling and separation of trash. 

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

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

Tenant shall not conduct any public or private auction. fire sale or other sale of Tenant's personal 
property, fiJmitore, 1ixtum or equipmeot or any other property located in or upoo the Ptemises, 
without Laodlonl's prior written consent. whi~ consent sliall be in Landlord's sole discretion. 
7, Storace. Tenant may only store goods. wares. or mezclumdise on or in the Premises in areas 
specifically designated by Landlord for such storage. 
8. Dlnctives to Manaeemeot Teoant's n:quimnents, other tboo those Landlord specifically agrees 
to oerform. e~ in this Leese, shall only be attended to upan 1hc Building management's TCCeipt 
of Tenant's written request therefor. Landlord's employees shall not perform any work or do anything 
outside of their n:~ duties unless under special instnu:tion limn tho Building IIlllll88emcot. No 
security guard, jamtor or ~ or other -loyee of the Building - shall admit ooy 
person (Tenant or otherwise) to the Premises without specific instructions from the Office of the 
Building and written authorization for such admittance from Tenant. 
9. Keys 8.Dd Locks. Landlord shall fw1lish Tenant with two keys to each door lock existing in the 
Premises. Tenant shall reimburse Landlord a reasonable charge for these and any additional keys. 
Tenant shall not be pennitted to have keys made. nor shall Tenant alter any lock or install a new or 
additional 10<:k or bolts on any door of the Premises widlout Landlord's prior written consent. Tenant 
shall, in each case, fumish Landlord with a key for ooy additioosl lock installed or changed by Tenant 
or Tenant's agent(s). Tenant, upon the expiration or earlier termination of this Lease, shall deliver to 
Landlord all keys in the possession of Tenant or Tenant's agents, clients, contractors. directors, 
employees. invitees, lice:nsccs, officers, partnm or shareholders for doors in the Building, whether or 
not furnished to Tenant by LaodloJd. If Tenant, or Tenant's agents, clients, contractors, directors, 
~loyees, invit.es, liceosees, officers, parmers or shaioholders, lose or misplace any key(s) to the 
Building. Landlord shall. in Landlord's sole discretion, either :replace said key(s) or re-key such locks 
as may be afil:ctcd thereby, and Teooot shall roimburse Landlord for all such costs of such re-keying 
and/orropl......,._ 
10. Solicitation, Tenant and/or its agents, clients, contractors, directors, employees. invitees, 
licensees, officers, partners or sbarcholders shall not permit any canva.,sing, peddling, soliciting and/or 
distributio11 of haodbills or any otMr written materials to occur in the Ptcmises and/at the Building. 
nor. shall Tenant or Tenant's agents, clients, contractors, ditectors, employees, invitees, licensees, 
officers, partners or shareholders engage in such solicitation or distribution activities. 
11. Retail Sales, Services and Manufacturing Prohibited. Except with the prior written consent of 
Landlord, Teoant shall Ml sell, or permit tho t<tail sale of, no~, magazines, periodicsls, tbea!er 
tickets or any other goods or merchaDdise to the general public moron the Premises, nor shall Tenant 
carry on or permit or allow any ei:t'l~r,;' or other person to cany on the independent business of 
stenography, typewriting or any · business in or from the Premises for the service or 
accommodation of other occupants of any other portion of the Building. Tenant shall not permit the 
Premises to be used for manufacturing or for any illegal activity of any kind, or for any bus~ or 
activity other than for Tenanl'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 Sbcct ~ of lbc Building. 
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13. Projectiom from Prembes. Tenant shall not install any radio or television antenna,. loudspeaker 
or otb<r devi<e oo lhe roof or the cx1"rior walls of the Building or in any aroa projecting outside the 
interior walls of the ~- Tenant shall not imtall or permit to be installed any awnings. air 
conditioning units or otba pt0jcctions. without 1he prior written oonsent of Landlord. 
14. Superiority of Leue. Theoe Rules and Regulaliom a,e in addilioo to, and shall not be construed 
to in any way modify or ame:od. in whole or in part. the covenants, agreements or provisions of this 
Lease. If a conflict or disagrcemeo1 bctwcco the Lease, and lbcsc Rules becomes apparent. this Lease 
shall prevail. 
15. Changes to Radel and Rep.latiom. Provided such changes do not materially harm Tenant's 
ability to conduct its normal business operations. Landlord shall retain the right to change, add or 
rescind any rule or rc~on contained bc:ffln, or to make such other and further reasonable and non
discriminatory Rules and Rcgulatioos as in Landlord's sole judgment may, from time to time. become 
necessmy for the management, safety, care and cleanliness of the Premises. the Building or the 
Parking Facilities, or for the preservation of good order therein. or for the convenietlce of other 
occupsnts and tenants rherein, so long as such rccision., addition., deletion or cbmgc is thereafter 
reasonably applied to all O<CUp8Dts of 1bc Building affected tbe,eby. 

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

and all otb<r signs within or about the padcmjj facilities. 
B. TOWUll shall ,ogistet all vehicle license plate num1>en with the Building management. 
C. Taumt shall be tCSpOOSihlc fur ~ cost of_~ any domagc to the lWkina &.cilities or 

cleaning any debris created or left by Tcnant, inc1uaing. without limitado~ oif leakage from motor 
vehicles psmd in the padcmjj facilities UDder its auspices. 

D. Landlord, in addition to reserving lhc right to designate one or DlOre areas solely for visitor 
parking. which areas may be chaogcd by Landlord from time to time with or without prior notice 
to Tenant, reserves lhc right to allocate additional visitor spaces 011 any floor of the parking 
facilities. TOWUll shall not parlc any vehicles iD any spaces dcsigosted as YiJitor ooly spaces or 
customer spaces within the parking facilities. 

E. Tenant shall stric'dy ~!Y with all rules. regulations, ordinances. ~ limits, and statutes 
alfectiDg undicspped I'"""!'& and/or access, and shall not parlc any veluclos within the fire limes, 
along pmldDg cutbs or m striped....,_ 

F. Tenant shall only use the number of parking pmnits &ltocatcd to it and shall not permit mote than 
one of its employees to utilize the same park!ng ~l Landlord reserves the right to assign or 
re-assign parking spaces within the Parking facllities to Tenant from time to time, and provided 
Landlord is required to do so by reason of any action arising out of a governmental mandate 
imposed on Landlord, Landlord further icserves the right at any time to substitute an equivalent 
number of~ spaces in a parking facilities or subterranean or surface parking facility within a 
...,.,..i,i.distanceofthel'mniacs. 

G. Except with Landlozd's ~ agcnt(s)' prior written consent, Tc:namt shall not leave vehicles 
in the parking facilities ovemigbt. nor part any vehicles in the oarkina; facilities other than 
automobiles, mototcyclcs, motor-driven or non-motor-driven bicyclCS or four-wheeled trucks or 
vans. Landlord may, in its sole discmion, designate sep8l!ltC sieas for bicycles and motorcycles. 
Tenant shall CllSUtC that vehicles oa,king in the -.1.; ... facilities by · the pmldDg permits 
assigned to T...., shall be psikcd-Clllholy within 'ihe--;;;;!pcd lines closi:;28 a ,ingle space and 
me not so situated or of such a width or length as to impede access to or egress &om vehicles 
parked in adiacent areas or doors or loading docks. Further, all vehicles utilizing Tenant's parking 
permits shall not be: higher lhan any height limitation that may be (>OSted. or of such a size, weight 
or dimension so that entry of such vehicle into the padciog facilities would cause any damage or 
injury lhcrcto. 

R Tenant shall not allow any of the vehicles ~ using Tcoant's permits, or the vehicles of any of 
Tenant's ~I~~ shippers, customers or invitees to be loaded OJ' unloaded in any area other than 
those ,pecillcally dcsigoal<d by Landlonl fot loading. 

J. Tenant shall not use or occupy the parking facilities in any manner which will unreasonably 
interfere with the use of the parking facilities by other tenants or occupants of the Building. 
Without limitation, Tenant ~ to ~mJ>tly tum off any vehicle alarm S).'stem activated and 
sounding an alarm in the parkum facihtiC$. in the event said alarm system fails to tum off and no 
longer sound an intruder alert fifteen (1 S) minutes after commencing sueh an alarm, Landlord shall 
reserve lhe right to iemove the vehicle ftotn the parking facilities at Tenant's sole expense. 

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

[INTENTIONALLY LEFr BLANK) 
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ROLES AND REGULATIONS 
ORIGINAL 

K. Tenant aclowwledges !bal lhe uniformed guard oflieers and parldag atteadants scrviag lhe parldag 
facilities .,. authorized to issue ved>el and written waminp ofTenant's violations of any of 1he 
rules and regulatiODS contained herein. Bx"l)t in the case of a car alarm continuing to sound in 
exocss of a maximum of fifteen mmutcs, in which ~ no fu11hcr notice by Landlord shall be 
required. If Tenant or Tcnaot•s agents, comractors, dircdors, employees. officers, pm:tners or 
sbamiolders cootinue to malerially bffilch tbcae rules and reguletioos after '"'1'itatioa of written 
notice and the opportunity to cure bas been given to Tenant. then in addition to such other 
remedies and request for injunctive relief it may have, Landlord shall have the right, with.out 
additional notice, to remove or tow away 1bc vcbi.clc involved and store the same., all costs of 
which shall be bome exclusively by Tcoant and/or 10voke Tcoant's parldng privileges and rights 
uadcr lhe Lease. 

LANDLORD: 
DOUGLAS EMMETT REALTY FUND 1998, 
a Califumia limit,d pertDcrsbip 

By. DOUGLAS,EMMBTT AND COMPANY, 
a California corporation. 

By: its ogcnt 'J.,u.~ 9" ~ 
Michael l. Moans, Vice Prcsiclcut 

llatecl: ___ !_l_3_c_l'o_, ____ _ 

C4 

TENANT: 
NATIONWIDE TAX CONSULTANTS, INC., 
a California corporation 

Br,~r.l,~1 ~, 
~·sName: _______ _ 

11 Ptaldalt II Yb Pnddml or lJ OaWExccudvc Offk:Gr 

/CW'MAfNnw) ... 
By:,V/1, I~, 

~'sName: _______ _ 

IJSa;rctuy Cl 1Klsm:r or I l Clllcff"IIIIIICial om= 
\Qfcl1'lli.A6-} 

llatecl: ---';:,~-+I Z"-\j"llc="~l.--____ _ 

-
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FIRST AMENDMENT-COMMENCEMENT DATE AND TERM 
Tbb Fh'tt AmeJ1dment, dated May 13, 2002, is by aod between DOUG!,AS EMMETT REAL TL Y 

FUND 1998, a California limited pannerst,;p ("Laudlool"), wi1h ao office at 808 Wilshire Boulevazd, 
Suite 200, Sonta Monica, California 90401, and NATIONWIDE TAX CONSULTANTS, INC., a 
California COl]X>llllion ("Tensnt"), with ao office at 15910 Venlura Boulevazd, Suite 1505, Encino, 
California 91436. 
WHEREAS, 

A. Landlord, pursuant to the provisiollS of that certain written. dated May 13. 2002 (the 
"Lease'1, !cued to Tenant and TeJ1BOt teased from Landlool space in the property localed at 15910 
Ventura Boulevard, Suite~ Encino, California 91436 (the "lluilding'1, oommonly known as Suite 
(the "Promises"); 

B. The provisions of said Lease specify that the Commencemtnt Date shall be the date Landlord 
substantially completes the hnprovemeiits for which Laodlotd is obligated under the Lease, as 
conclusively evidcnccd by Tenant taking possession of the Premises; 

C. Tenant took p,sscssinn of the Promises on ; 
NOW, THEREFORE, in comideration of the covenants i:Jt~sions contained herein. and other f:li and valuable oomidention, the sufficiency of which and Tenant hereby aoknowledge, 

ool 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 Amendment. 
2. Confirmation of Commencement Date and Term. The Commencement Date is hereby confinned 

to be ___, and the Term is hereby confirmed from and including ___ to and including 

3. Revision in Fhed Monthly Rent. Tenant acknowledges and agrees commencing , 
and continuing through , Tenant shall pay the initial Fixed Monthly Rent of 
$_ per month. Furthermore, as of the CPmrnencerncnt Date, the provisions of Section 
3.3 aIC hereby dcleted in tboir eotimy, and teplsood in lieu thetoo~ with the fullowins: 

"Commencing , ao<I oontim,ins th,ough , the Fixed Monthly 
&.nt payable by Tenaot sball mcrease from $ ____ per month to $ ____ per month: 

Commencing =~~-7' aod continuins tluough __ ~~-the Fixed Monthly Rent 
payable byTenaot shaU tnetease b $ _____ per month to $'-___ per month; 

Commencing , and oontinuing through , the Fixed Monthly Rent 
payable by Tenant shall mcrcase from Sc_ _____ per month to $. _____ per month; 
and 

Commencins by aod continuins throughout the remaindel of the initial Term, the 
Fixed Monthly Rent payable Tenant shall increase from $.____ per month to s ______ per month." 

4. Acceptance of Premises. Tenant acknowledges and agrees that Landlord has completed the 
Improvements for which Landlord wu obligated under the Lease to Tenant's satisfaction. and. as of 
the Commencement 0$, the Premises were in good order and repair. 

S, Warranty of Authority, If Landlord ot Tenant signs as a cotporation, or a limited liability company, 
or a partnership, each of the pcrsom, exccufulg 1his Amendment on behalf of Landlord or Tenant 
hereby covenants and wamm.ts that the applicab1e entity is a duly authoriMd and existing entity that 
is qualified to do business in California; that the person(s) signing on behalf of either Landlord or 
Tenant have fuU right and aulhority to enter into this Amcnlhnent; and 1hat each and CVCI}' person 
signing on behalf of either Landlord or Tenant are authorized in writing to do so. 

6. Broker Represeatadon. Landlord and Tenant represent to one another that it has dealt with no 
broker in eonnection with this Amendment other than Douclu, Emmett and Company and Peter 
Coben. Landlord and TCD8Dt shall hold one another barmlC$S from and against any and all liability, 
loss, damage, e,qrense, claim. acti<>n, domand, suit ot obligalion wing out of or telating to a breach 
by the indemnifying party of such representation. Landlord agrees to pay all commissions due to the 
brokers listed above creaied by Tenant's execution of this Amendment. 

7. Suecason and Bein. The provisions of this Amendment shall inW"C to the benefit of Landlord's 
and Tenant's respective successors. assigns. heirs and all persons claiming by, through or under 
them. 

8. Confidentiality. Landlord and Tenant agree that the covenants and provisions of this Amendment 
shall not be divulged to anyone not dirccdy involved in the management, administration, ownership, 
~ against, or subleasing of the Premises, other thao Tenant's ot Landlord's oounscl-of-,eoool 
or leasmg or sub-leasing brobr of n:co,d. 

9. Submiuion of Documettt. No expanded contractual or other rights shall exist between Landlord 
aod Tenant with respect to the Premises, as c:ontemplated under this Amendment, until both 
Landlord and Tenant have execuled and deliv=d this Amcmdment, 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 Amendment 

., ... 
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The submission of this Amendment to Tenant shall be for examination purposes only, and does 
not and shall not CODStitutt a rcscrvad.on of or an option for 1ht Tenant to lease the Premises, or 
otherwise create any interest by Tenant in the Pmniscs or any other portion of the Building other 
than the origioal Premises currendy occupied by Tenant. Execution of this Amendment by Telllllll 
and its ret\lllt to Landlord shall not be bindlDg U()OD Landlord, notwitl>staudiDg any time interval, 
until Landlord has in fiu:t cxccutcd and dclivored this Amcodmcnt to Tenant. 

10-, Disdonre. Landlotd and Tenant acknowledge that principals of Landlord have a financial ink;rest 
in DoUBJas Emmett Realty Advisors, DoUBJas Emmett and Compa11y, and P.L.E. Builders. 

11. Govemiu& Law~ The provisiODS oftbia Arneodrnent shall be govemcd by tho laws of the State of 
Califomia. 

U. Reaflirmadon. Landlord and Tenant aclcnowledgc and agree that the Lease, as amended herein, 
constitutes the entire agrccmcnt by and bctMen Landlord and Tcoant, and supersedes any and all 
other agRCUlCDtB written or oral between the parties hereto. Furthermore, except as modified herein, 
all other covcoants and provisiOtlS of the Lease shall ffllWD. unmodified and in full force end effect. 

IN WITNESS WBEIIEOF, Landlord and TCIWII have duly executed this <locum<nt as of the day and 
year written below. 

LANDLORD: TENANT: 
DOUGLAS EMMETT REALTY FUND 1998, NATIONWIDE TAX CONSULTANTS, INC., 
a California limited partoCIShip a California coq,omion 
By: DOUOLAS,EMMETT AND COMPANY, 

a California corporation, 
its agent 1~ i 

By: ~,/Ud,:J. --71 
MichaeJ J. Means. Vice President 

Dated: ___ S'---'--/.=-:J_6.:../._o;;--____ _ 

B~,1(1? 
~'sName: _______ _ 

[l~ l}'Y\c,t.l'l'aldem, IX {)Cbid~Oflka 

/t'l,fttT/d,A"-) 

,,---., ... 
Bv-.Ju,/(, __ /(_ 

~'sName: _______ _ 
l)s«ma,y Olrcmnr « l)CbkfPlamc:blOlficcr 

/0,d-lltkA"-) 

Dated: ------'5'-"/'-"z_,y,_,)_,,•_,,2..-"----

D-2 
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TIDS GUARANTY OF LEASE ("(Juaramy") is made by Joseph Boodaie, an individual 
("Guarantor'") in favor of DOUGLAS EMME1T REALTY FUND 1998, a California limited partnership 
("Laodlon!") in 00,,,,...;oo with that certain lease dated May 13, 2002, (lhe "Lease") pum,ant to which 
Laodlool l ..... to NATIONWIDE TAJ{ CONSULTANl'S, INC.,• C&lifomia COip<>Ialioo ~'Tenant") 
those premises geomlly located al 15910 Ventura Boulewrd, Suite _1505, Encino, C&lifomia 91436 
(the "Premises") and more partieularly deacn'bcd in the Lease. As a material inducematt to and in 
consideration o!Landloni entering into the Lease. Landlord having indicated that it would not enter into 
1he Lease without the execudoo of this Ouamoty, Guanmtor does liotehy agreo with Landiord as follows: 
1. Guarantor docs herehv unconditionally and inevocably gua,utoe and promise 10 perform and be 

liable for any and alJ obligations and liabilities of Tenant under the tcnns of the Lease. 

2. Guarantor docs bcrcby agicc that, without the consent of or notice to Guarantor and without affecting 
any of the obligations of Guarantor hereunder: (a) any term, covcnaut or condition of the Lease may 
be amended, compromised, released or otherwise altered by Landiord and Tcnan~ and Guanmtor 
does gua,utoe and promise to perform all the obligatioos of Tenant under the Lease as so ameoded, 
compromised, released or alt=<!; (b) aoy guanmtor of or party 10 the Lease may be released, 
substituted or added; (c) any right or m:11edy under the Lease may be exercised. not exercised. 
impaired, modified, limited. destroyed or suspended; ( d) Landlord or any other person acting on 
Landlord's behalf may deal in any manner with Tenant. any gwmntor, any party to the Lease or any 
other person; and (e) all or aoy part of Ibo Pmnisos or ofTeoant'uights or liabilities underlhe Lease 
may be sublc~ assigned or assumed. 

3. The obligations of 01.waotor hereunder are in addition to and independent of the obligations of 
Tcoaol A separate action or actions may be brought and prosccuted against GuanmlOr whether 
action is brought against Tenant or wbctber Tenant is joined in any such action or actions. Guarantor 
hereby waives and agrees aot to assert or take advantage of: (a) any right to require Land1ord to 
proceed against or exhaust any security held from Tenant or any other penon; (b) any right to require 
Landlord to proc:ccd against Tenant or uy other person or to pW'SUC any other remedy before 
proceeding against Guarantor, (c) tM dcfcnsc of any statute of limitations in any action under or 
,.Jat,d to this Guaranty or the Lease; (d) &oy right or dcfcose that may ari8c by reason of the 
incapacity, lack of authority, death or diability of"Tcnant or any other person; and (•) any right or 
defense arising by Ie8flOD of lhc absence, impahmml. modification, limitation, deslruction or 
cessation (in bankrupk:y, by an elcction ofrcmcilics, or otherwise) of the Iial,ility ofT~ of the 
subrogation rights of Guanmtor or of the right of Guanmtor to proceed against Tcoaot for 
reimbursement Without in any manner limiting the generality of 1hc foregoing, Guarantor hereby 
waives the beoolits of the provisions of Sections 2809, :2&10, 2&19, 2&45, 2&47, 284&, 2&49, 2&50, 
2899 and 3433, the sccorul seoteocc of Section 282l(a) and all rights that uc waival>lc pursuant to 
Section 28S6, all of the California Civil Code, and any similar or analogous statutes of California or 
any other jurisdiction. 

4. Guarantor hereby waives and agrees not to assert or take advantage of any right or defense ~ on 
the ab3ern:e of any or all presen- demands (including demands for pcrformaoco), notices 
(including notices of adverse change in the financial status of Tenant or other facts which increase 
the risk to Guarantor, notices of non-perfomiance and notices of acceptance of this Guaranty) and 
protests of cach and every kind. 

S. Until all Tenant's obligations under the Lease are fully performed. Guarantor: (a) shall have no right 
of subro~ation against the T cnant by reason of any payments or acts of performance by Guanmtor 
under this Guaranty; and (b) subordioatcs any liability or indebtedness of Tenant now or hereafter 
held by Guarantor to the obligation., of Tcoant under, arising out of or related to the Lease Ol' 

Tenant's~ or occupancy of the Premises. 
6. The liability of Guarantor and all rights, powers and remedies of Landlord hereunder and under any 

other agreement now or at any time hereafter in fon:e between Landlord and Guarantor relating to the 
Lease shall be comulativc and not altcmativc and such rights, powcn and remedies shall be in 
addition to all rights, poWttS and nmcdic& given to Landlotd by law. 

7. This Guaranty applies to, inures to the benefit of and binds all parties hereto, their heirs, devisecs. 
legatees, cxccuto~ administrators, iqncscntativcs, successors and assigns (including any purchaser 
at a judicial foreclosure or trustee's si1c or a holder of a doed in 1icu thereof). This Guaranty may be 
assigned.by Landlord voluntarily or by operation of law. 

8. Guarantor agrees from time to time upon Landlord's request, but JlOt more than once in any 12 month 
period, to deliver to Landlord Guarantor's financial statement. All financial statements bcrctofotc 
delivered to Landlord by Guarantor ar<, and all li1lancial -=ts hctoaftet delivered to Landlonl 
by Guarantor will be, true and c;om,ct in all material ~ and fair presentations of the financial 
condition of Guarantor as of the date tbctcof, prepared in ac;cordance 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. 

9. Guarantor sJuill not, without the prior written oonsent of Landlord, commence, or join witb any other 
person in commencing, any bankrupwy, reorganization or insolvency proceeding against Tenant. 
The obligations of Guanmtor under this ~ shall oot be altered, limited or affected by any 
proceeding. voluntary or invohmtaty, involvmg the ~ insolvency, receivership, 
reorganization, liquidation or-, ofTcnant, or by any which Tenant may have by 
twon of any order, dcaoc or dcciliou of aoy court or ~vc body =ulting from any sllCh 
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~- Guarantor shall file in my bankruptcy or other proceeding in which the filing of claims 
ts requited or permitted by law all claims which Guarantor may have against Tenant relating to any 
indebt<dncos of TCDBDI to Guarantor and will ~ to Laodloid all ri~ of Guarantor '!-=under
Landlord shall have thc ,oJe right to accept or ~cct any plan proposed ID such proceeding and to 
take any other adioo which a party filina a claim is cotilled to do. In all such cases, whether in 
administration, bankruptcy or otherwise, die pc,aon or pcraon, authorized to pay such claim sball pay 
to Landloid the amount payable oo such claim and, to the full c:xtcnt noccssary for that purpose, 
Guarantor bcrcby assigns to Landlord all of Ouarantor"s rights to any such payments or distributiom 
to which Guarantor would otherwise be entitled; provided, however, lhat Guarantor's obligations 
hcnrunder shall not be satisfied except to the extent lbat Landlord rccc.ivcs cash by IC8SOD of any 
such payment or distribution. If' Landlord reccivcs anything bcmmdcr other than cash, the same 
shall be held as collatcral for amounts due under this Guaranty. 

10. This Guaranty shall constitute the entire agreement between Guarantor and the Landlord with respect 
to the subject matter hcrco£ No provision oftbis Guaranty or right oflandloid h=under may be 
waived nor may any Guarantor bci tdcased from any obligation hereunder except by a writing duly 
executed.by an authoriz.ed officer ordim:tor of Landlord. 

11. If more than one person signs this Guaranty, each such person shall be deemed a Guarantor and the 
o~on of all such Guarantors shall be Joint and -several. Wbco the context and construction so 
reqwres, all words used in the singular herein shall be deemed to have been used in the plural. The 
word "petSon" as used herein shall include an individual, company, tinn, association, partnership, 
coq,oration, trust or other lcgal cotity of any kind wbatsoc=. 

12. Should an:y one or more provisions of this Guaranty be determined to be illegal or unenforceable, all 
other proVlSions shall nevertheless be cffcctive. 

13. The waiver or failure to enforce any provision of this Guaianty shall not operate as a waiver of any 
other breach of such provision or any other provisions hcrco£ 

14. If either party bclCto participates in an action against the other party arising out of or in connection 
with this Guaranty, the prcvailiog party shall be entitled to have and recover from the other party 
actual attorneys' fees. collection costs and other costs incurred in and in preparation for the action. 
In addiuoo to the foregoing awaid of attorneys' fees, the ultimatcly successful party sball be cotidcd 
to its actual attorneys' fees incuned in any post-judgment procecdiDgs to collect or enforce the 
j1,1dgment. This provision is sepmate and several and shall survive the merger of this Guaranty into 
any judgment on Ibis Guaranty. In any action or proceeding arising under Ibis Guaranty, Ouaraotor 
consents to trial without a jury. 

15, Time is strictly of the essence under this Guanmty and any amendment, modification or revision 
hereof. 

16. If Guarantor is a co.rporation, each individual executing this Guaranty on behalf of said co1poration 
Jet)reseDlS and warrants that he is duly authorized to execute and deliver this Guaranty on behalf of 
wd corporation,, in accordance with a duly adopted resolution of the board of directors of said 
corporation or in accordance with 1hc bylaws of said corporation. and that this Gtwanty is binding 
upon said corporation in accordance with its tams. If Guarantor is a corporation, Landlord. at its 
option, may requilc Guarantor to concWTCD.tly, with the execution of this Guaranty, deliver to 
Landlord a eertified copy of a resolution of the board of directon of said cotpOI&tion authorizing or 
ratifying.the oxccutioo of Ibis Guaranty. 

17. The teml '"Landlord" whenever hereinabovc used refers to and means the Landlord in the foregoing 
Lease specifically named and also any assignee of said Landlord, whether by outright assignment or 
by assignment for security, and also any successor to the interest of said Landlord or of any assignee 
of such Lease or any part thereof, whether by assignment or otherwise. The term "Tenant" whenever 
h=inabove used refers to arul means the Tenant in the foregoing Lease specifically named arul also 
any assignee or subtenant of said Lease and al.so any successor to the interests of said Tenant, 
assignee or sublcoscc of such Lease or any part theteo~ whether by assi- sublease or 
otherwise. 

18. Any notice, request, demand, or other communication hereunder shall be in writing and shall be 
considered duly given or furnished when: 
a. delivered personally or by messenger or overnight delivezy service, with signature evidencing 

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

receipt requested, when addressed to Landlord as set forth below and to Guarantor as set forth 
below; or to such other address or addressee as either party may designate by a written notice 
givep pursuant hereto; or 
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GUARANTY Of LEASE 
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c. upon confirmation of good lransmission if sent via facsimile machine to such phone number as 
shall have been provided in writing by Landlord or Guarantor. one to 1be other: 

To Guarantor: To Landlord: 
Joseph Y. Boodaie) 808 Wilshiro Boulevard, Suite 200 
15910 Ventura Boulevard, Suite 1505 Santa Monica, California 90401 
Encino, California 91436 

19, As a further material part of the consideration to Landlord to enter into the Lease with Tenant, 
Guamntor agrees: 
a. The law of the State of California shall govern all questions with respeGt 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 m courts located within the CoUPty of Los Augeles 
<md the S-of Califomia; 

c. Guarantor hereby irrevocably consents to the jurisdiction of anr local, state or federal court 
located widiin the CoUPty of Los Angeles <md tbc Slate of califomia; 

d. Guarantor hereby waives personal service of any and all process upon it and conSents to al.I such 
service of process in the mamter and at the address set forth in Paragraph 18 abo~ and 

e. Without limiting the gencmlity of the fo"'°ing, Guamntor hereby waives and agrees not to 
assert by way of motion. defense or o1hcrwisc in any suit,, action or proceeding any claim that 
Guarantor is not ~nally subjcci to the jurisdiction of the abovc-nmned courts, that such suits, 
action or proceeding is brought in an inconvenient forum or that the venue of sucb action. suit or 
proceeding is improper. 

Executed on tbis~yor~f:1~!&[9-----~· 2~ 

GUARANTOR: 

rj'&F-
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ASBfSTOS RIDER 

ORIGINAL 

As you are probablr aware, many buildings constructed during the 20th Century through the mid to 
late 1970s, sucb as this property, utili7.Cd some dqpoe of asbestos in the constructioo process; such 
practice was fonncrly a standard.in the building trade. Asbestos is the commercial. name for a naturally
occurring family of fibrous minerals which was used in building materials mainly as a fucproofing, 
reinfim:ing and insulating ageot, and is typically encountered in wrapped healing system insulation, 
suuctura1 fire.proofing, acoustical eatings, vinyl flooring and roofing felts. Asbestos was regularly used 
in maoy other building and non-building prod- as well. In Caci, asbestos fibers arc generalfy pie=t in 
urban air and water. 

ExteosiVC goyemmental regulation of asbestos now exists, and proposals have been made for 
additional regulations. No federal laws, regulations or standmds, however, require wholesale removal of 
asbestos from an occupied building. lndoed. the EPA has concluded that "The prcsencc of asbestos in a 
building does not mean that the health of 1:;\tf occupants is codangered. If asbestos--containing 
material remains in good condition and is · y lo be distmbed, exposure will be negligible." 
Guidance for Controlling Asbestos.Conlainlng Materials in Buildin&r (EPA 560/5-85-024 June 1985), 
page 1-1. Acoording to the cxpens, the health risks associated with asbestos arise only when and if fibers 
become airborne and are inhaled, for example, as a result of mahtteoancc or repairs conducted without 
proper controls. When inhaled. asbestos fibers can cause certain diseases. including asbestosis, 
mesoOielioma and lung cancer (aod risks for smokers are dmmatically compounded). The duust ofboO, 
cunent EPA and OSHA requirements and non-binding guidance is to identify the materials that arc 
releasing or could release asbestos fibers into the air, implement proper response actions when such 
inaterials are located. maintain asbestos in good condition. and follow appropriate work practices when 
disturbance of asbestos is unavoidable. 

It is the policy of the property owner to provide a healthy environment by repairing. removing or 
otherwise abating any damaged asbestos materials that pose a healO, risk, and by complying witli all 
regulations concerning asbestos at the property and following procedures that will minuni7.e or avoid 
clistwban<e ofasbestos-containing mak:rials (ACM). We have engaged a qualified asbestos consultant lo 
survey the property for asbestos and assist in implementing an asbestos management plan which 
includes, among other things. periodic reimpection and ~ air monitoring. infomiation and 
training progmms for building ~ and main_,.,. stall; cleaning procedures, emergeocy fiber 
release and training programs for building cng;n..ring and mainteoanee staff, cleaning procedures, 
emergency fiber release procedures, wodt proeedurcs and other measures to miDimizo potontial fiber 
releases, as well as recordkecping requirements. 

Because any tenant alterations or other work at the property could disturb ACM and possibly release 
asbestos fibers into the air, we must require the ~ manager's written ~proval prior to beginning 
such projects. This includes major alterations, but m1ght also include such activities as drilling or boring 
holes, installing electrical, telecommunications or computer lines, sanding floors, removing ceiling tiles, 
or other work which might disturb ACM. In many cases, such activities will not affect ACM, but you 
must check with the property manager in advance, just in case, and the property manager may make 
available such instructions as may be required. Any such work should not be attempted by an individual 
or contractor who is not qualified to handle ACM. 

In connection with the foregoing, we are adopting the following new rules under tenant leases: (1} 
the owner, and representatives of the owner, including. without limitation, the owner's ACM consultant, 
are entitled to enter into the premises of any tenant to inspect for ACM, perform air tests and abatement 
which may be legally required or prudent, and otherwise to comply wiOi legal requiremeots or 
recommended practices relating to ACM; (2) any tenant, contractor, or other party must obtain the 
property manager's prior written approval before performing any alterations on any tenant space, or 
performing any other work at the property that might disturb.ACM or involve exposure to asbestos fibers 
as described above. 
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We trust that the implementation of the aforesaid requirements will not unduly inconvenience you. If 
you have any questions or concerns about asbestos, please contact the property manager. Thank you for 
your ~pcration in this mutual endeavor. 

LANDLORD: 
DOUGLAS EMMETT REALTY FUND 1998, 
a California limited pannomhip 

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

By: its agent ~"-' #-~ 
Michael J. Means, Vice President 

Dated: __ _;_S-._'l_ir_o..:./_o_,-____ _ 

TENANT: 
NATIONWIDE TAX CONSULTANTS, INC., 
a California corporation 

B~:.M/ ~1 
\iJner·sNamc: ________ _ 

11 Pralckal 11 Vklc l'nialdca or [ I ailcfbocud.YO OfflocJ 

/Clllck ntJ, .46-) 

-
EXHIBIT"f 



• • 
FIRST AMENDMENT TO OFFICE LEASE 

This Fi.-st Amendment to Office Lease (the "First Amendment"), dated October 28, 2002, _is 
made by and between DOUGLAS EMMETT REALTY _FUND 1998, a California limited partnership 
("Landlord") with offices at 808 Wilshire Boulevard, Suite 200, Santa Momca, Cahfom1a 90401, and 
NATIONWIDE TAX CONSULTANTS, INC., a California corporation (''Tenant"), with offices at 
15910 Ventura Boulevard, Encino, California 91436. 

WHEREAS, 
A Landlord, pursuant to the provisions of that certain written Office Lease, dated May 13, 2002 

(the "Lease") leased to Tenant and Tenant leased from Landlord space in the property located at 15910 
Ventura Boulevard, Encino, California 91436 (the "Building"), commonly known as Suite 1505 (the 
"Premises"); 

B. The provisions of the Lease specify that the Commencement Date shall be the next business 
day after the date Landlord substantially completes the Improvements for which Landlord is obligated 
under the Lease; 

C. The Improvements were completed on August 26, 2002; 
D. The provisions of the Lease further specify thal the Rentable Area and all other economic 

provisions of the Lease shall be appropriately adjusted based upon the final certification of the Usable 
Area; 

E. Certification of the Usable Area has now been received. 
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: 
l. Confirmation of Defined Terms. Unless modified herein, all tenns previously defined and 

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

to be August 27, 2002 and the Term is hereby confirmed from and including August 27, 2002 to and 
including August 31, 2009. 

3. Confirmation of Usable and Rentable Area. The Usable Area of the Premises is hereby 
confirmed to be 1,840 square feet and the Rentable Area of the Premises is hereby confirmed to be 
2,203 square feet. 

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

4. Revision in Fixed Monthly Rent. Tenant acknowledges and agrees commencing August 27, 2002 
and continuing through August 31, 2003, the initial Fixed Monthly Rent payable by Tenant shall be 
$4,516.15 per month. Furthennore, as of the Commencement Date, the provisions of Section 3.3 arc 
hereby deleted in their entirety, and replaced in lieu thereof, with the following: 

"Commencing September 1, 2003 and continuing through August 31, 2004, the Fixed Monthly 
Rent payable by Tenant shall increase from $4,516.15 per month to $4,651.63 per month; 

Commencing September 1, 2004 and continuing through August 31, 2005, the Fixed Monthly 
Rent payable by Tenant shall increase from $4,651.63 per month to $4,791.17 per month; 

Commencing September 1, 2005 and continuing through August 31, 2006, the Fixed Monthly 
Rent payable by Tenant shall increase from $4,791.17 per month to $4,934.90 per month; 

Commencing September 1, 2006 and continuing through August 31, 2007, the Fixed Monthly 
Rent payable by Tenant shall increase from $4,934.90 per month to $5,082.94 per month; 

Commencing September 1, 2007 and continuing through August 31, 2008, the Fixed Monthly 
Rent payable by Tenant shall increase from $5,082.94 per month to $5,235.42 per month; and 

Commencing September 1, 2008 and continuing throughout the remainder of the initial Tenn, 
the Fix~ Monthly Rent payable by Tenant shall increase from $5,235.42 per month to $5,392.48 per 
month." 

S. Tenant's Share. Retroactive to August 27, 2002, Tenant's Share as specified in Section 4. l(c) of the 
Lease shall be 1.11 %. 

6. 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. 

7. Warranty of Authority. If Landlord or Tenant signs as a corporation or 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 authorized 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 to enter into this First Amendment; and that each and every 
person signing on behalf of either Landlord or Tenant are authorized in writing to do so. 

8. Broker 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 Company and 
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• • _,jT A ... ENDMENT TO OFFICE LEASE(, .d) UKll.Jil~AL 
Peter Cohen. Landlord and Tenant shall hold one another harmless from and against any and all 
Ji ability, loss, damage, expense, claim, action, demand, suit or obligation arising out of or relating to 
a breach by the indemnifying party of such representation. Landlord agrees to pay all commissions 
due to the brokers listed above created by Tenant's execution of this First Amendment. 

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

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

11. 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. 

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

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

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

LANDLORD: 

DOUGLAS EMMETT REALTY FUND 
1998, a California limited partnership 

By: 

By: 

DOUGLAS, EMMETT AND COMPANY, 
a California corporation 

itsa""L
1414 

;.~ 

Michael J. Means, its Vice President 

Dated: ____ ,_,(_'1_?_1'<_~ _____ _ 
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TENANT: 

NATIONWIDE TAX CONSULT ANTS. INC., 
a California corporation 

By: ... 

\'ii er·sName· ,JME~li _(is «OAi ( 
[ rcsidcnl Wiei: Pres1dml iA-t I Cl11cfE~cculivc Officer 

(Check Tille.Above) 

and 

By:---------------
Signer's Name: 
I J Secretory ( ] T~"-.,-,.-,-,-, -~( ~( C~h~ief~,~,~-,-,,~,,~o~m~,ee-, 

(Chtck TTl/d Above) 

Dated: l\ .If_ CL 

GUARANTOR, 
By their signatures hereinbelow, Tenant and Guarantor(s) 
acknowledge and agree that, as a material consideration for 
Landlord entering into this First Amendment, the provisions 
and covenants contained in that certain Guaranty of Lease, 
executed by Guarantor on May 24, 2002 (the "Guaranty"), 
shall extend to and include the provisions of this First 
Amendment, as if the same had been originally incorporated 
into the Lease ref~renced in said Guaranty. 
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SECOND AMENDMENT TO OFFICE LEASE 

This Second Amendment to Office Lease (the "Second Amendment''), dated July 26, 2007, is 
made by and between DOUGLAS BMMETI 1998, LLC, a Delaware limited liability company 
{"Landlord''), with offices at 808 Wilshire Boulevard, Suite 200, Santa Monica, California 90401, and 
NATIONWIDE TAX ACCOUNTANTS, a California corporation (''Tenant''), with offices at 15910 
Ventura Boulevard. Suite 1505, Encino, California 91436 
WHEREAS, 

A Douglas Emmett Realty Fund 1998, a California limited partnership ("DERF 1998") 
Landlord's predecessor-in-interest. pursuant to the provisions of that certain Office Lease, dated May 
13, 2002 (the ''Orisinal Lease'1, leased to Tetlllll~ and Tenant leased from DBRF 1998, space in the 
property located at 1S910 Ventura Boulevard. Encino, California 91436 (the ''Building''}, commonly 
known as Suite 150S (the ''Existu)g Premises''); 

B. DERF 98 and Tenant subsequently entered into that certain First Amendment to Office Lease 
dated October 28, 2002 (the "FiBt Amendment"); 

C. The Original Lease and the First Amendment shall be hereinafter collectively referred to as 
the "Lease"; 

D. On or about August 25, 200S, Landlord succeeded to DERF 1998's interest wuler the Lease; 
E. Tenant wishes to relocate and expand its occupancy within the Building from the Existing 

Premises to that portion oftbe sixteenth (16~ Ooor commonly known as Suite 1605 (the "Relocation 
Space''), as shown on Exhibit A attached hereto and made a part hereof; and 

F. 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 Landlord and Tenant hereby acknowledge, 
Landlord and Tenant agree: 
1. Conflrmatioa of Defined Terms. Unless modified herein, all terms previously defined and 
capitalized in the Lease shall bold the same meaning for the plllJ)oses of this Second Amendment. 
2, Relocation Date and Relocation Term. 

The relocation contemplated hereunder shall be effective the next business day after the date 
Landlord substantially completes the Improvements contemplated under Exhibit B attached hereto and 
incorporated herein (the "Relocation Date''), and shall continue until the last calendar day of the eighty
fowth (84~ full calendar month after the Relocation Date, unless sooner terminated as otherwise 
provided herein (the "Relocation Tenn''). 

The anticipated Relocation Date is October I, 2007. In the event of any Tenant Delay (as such term 
is defined in Exhibit B), in addition to any other remedies available to Landlord under the Lease or 
applicable law, the Relocation Date shall be the next business day after the date the Improvements 
would have been substantially completed had no such Tenant Delay occurred. Landlord and Tenant shall 
promptly execute an amendment to the Lease, confinning the finalized Relocation Date and Relocation 
Tenn as soon as they are determined. 

For purposes of establishing the Relocation Date, substantial completion shall be defined as that 
point in the construction process when a majority of all of the structural, mechanical, plumbing and 
electrical work specified herein bas been perfonned; the paint. carpet. hard flooring materials, and base 
moldings, if any, have been installed. and a majority of the other finish work specified in the Final Plans 
and Specifications has been completed in such a manner that Tenant could,. if it took possession of the 
Relocation Space, conduct normal business operations in the Relocation Space, provided that 
completion of any millwork shall not be required as a criterion for substantial completion. 

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

a) Landlord has substantially completed the Improvements, except for any Punchlist (as such tenn 
is defined in Exhibit B attached hereto) items to be completed as identified on the Punchlist 
prepared by Landlord punuant to Exhibit B; and 

b) the Relocation Space is in good order and repair. 
If for any reason (including any Tenant Delay or Landlord's inability to complete the hnprovements 

called for hereunder) Landlord is unable to deliver possession of the Relocation Space to Tenant on the 
anticipated Relocation Date, this Second Amendment shall not be void or voidable, nor shall Landlord 
be liable to Tenant for any damage resulting from Landlord's inability to deliver such possession. 
However, Tenant shall not be obligated to pay the Fixed Monthly Rent or Additional Rent that Tenant is 
required to pay for the Relocation Space pU?Suant to Lease as amended by this Second Amendment until 
such possession of the Relocation Space has been delivered to Tenant by Landlord, subject to any 
Tenant Delay. Except for such delay in the commencement ofR.ent (but subject to any acceleration of 
the Relocation Date as a result of any Tenant Delay), Landlord's failure to give possession on the 
anticipated Relocation Date shall in no way affect Tenant's obligations hereunder. 
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SECOND AMENDMENT TO OFFICE LEASE (continued) 

If possession of the Relocation Space is not tendered by Landlord within one hundred twenty ( 120) 
days after the anticipated Relocation Date, then, subject to any Tenant Delay, Tenant shall have the right 
to terminate this Second Amendment by giving written notice to Landlord within ten (10) days after 
such failure. Landlord shall have thirty (30) days after receipt of such notice to cure such failure and, if 
Landlord bas not cured the matter within such time period (subject to any Tenant Delay), this Second 
Amendment shall terminate upon a socond (2~ written notice from Tenant after such failure to cure. If 
such notice of termination is not so given by Tenant within said ten (10) day time period, then this 
Second AJnendment shall continue in full force and effect 

If, due to Foree Majeure, Landlord is unable to tender possession of the Relocation Space within one 
hundred eighty (180) days after the anticipated Relocation Date (but subject to a day for day extension 
for each day of a Tenant Delay), then this Second Amendment, and the rights and obligations of 
Landlord and Tenant hereunder, shall terminate automatically, without further liability by either party to 
the other, and without further documentation being required. 
3. Relocadon of Premises. As of the Relocation Date. the definition of the Premises shall be revised 
to delete the Existing Premises and include the Relocation Space, and wherever in the Lease the word 
"Premises"- is found, it shall thereafter refer to the Relocation Space. 

As of the Relocation Date, the Usable Area of the Premises shall be approximately 3,602 square feet 
and the Rentable Area of the Premises shall be approximately 4,313 square feet. Landlord and Tenant 
agree that the Usable Area of the Relocation Space has been measured according to the lune, 1996 
standards published by the Building 19.75% to compute the Rentable Area of the Relocation Space. 
Rentable Area herein is calculated as 1.197S times the estimated Usable Arca, regardless of what the 
actual sqWU'C footage of the common areas of the Building maybe, and whether or not they are more or 
less than 19.75% of the total estimated Usable Area of the Building. The pUipOSC of this calculation is 
solely to provide a general basis for comparison and pricing of this space in relation to other spaces in 
the market area. 
4. Surrender of Existing Premises. Tenant shall vacate the Existing Premises on or before the 
Relocation Date (the "Surrender Date; and shall tender possession thereof to Landlord in good 
condition and repair (reasonable wear and tear excepted), broom--clean, he of Tenant's furniture, 
fixtures, equipment, personal property and debris. If Tenant vacates the Existing Premises, but leaves 
any property, trash or debris therein. or if there is any damage to the Existing Premises beyond 
reasonable _wear and tear, then the costs incurred by Landlord in the removal or repair of such items, as 
the case may be, shall be billed directly to Tenant as additional rent or, at Landlord's option, deducted 
from Tenant's security deposit. 

4.1 Release Of Liabillty and Claims. Contingent upon Landlord and Tenant fully performing 
the covenants and provisions contained herein and in the Lease, then, except as otherwise contained 
herein. on the Surrender Date Landlord and Tenant shall be fully and unconditionally released and 
discharged from their respective obligations arising from or connected with the Lease with respect to 
the Existing Premises. 

Tenant, for itself, and on behalf of any third party claiming by, on behalf of or after Tenant, 
hereby releases any rights or claims to occupancy of the Existing Premises and/or any benefit 
thereo( arising out of in connection with the Lease after the Surrender Date. 
4.2 Disclaimer. The Lease provides in Article 4 for payment of Tenant's Share periodically on 
an estimated basis with adjustment to the actual amounts due at some time in the future. Tenant has 
not received a final calculation of the actual amount due for the period of time ending on the 
Surrender Date with respect to the Existing Premises. Accordingly. Tenant undentands and agrees 
that: 

a) Landlord's estimate or aUocation of anticipated increases in Tenant's Share is only an 
estimate by Landlord and is not intendod nor, shall be construed as a limitation or ceiling 
upon the actual amounts which may be due; 

b) Tenant shall be solely responsible for Tenant's Share with respect to the Existing Premises 
through and including the Swrender Date by virtue of such adjustmcnls and shall be solely 
entitled to any refunds resulting from such adjusbnents, even if such calculations are 
·rendered to Tenant by Landlord after the Relocation Date; and 

c) The final reconciliation of Tenant's Share shall not be completed until after the year end of 
the calendar year for which such computations are to be made, after which computation has 
been completed, Landlord shall notify Tenant of any adjustment in Additional Rent due for 
the balance of the Tenn with respect to the Existing Premises, computed to and including the 
SWTeDder Date. 

5. Revision in Fb:ed Monthly Rent. Commencing on the Relocation Date, and continuing through the 
last calendar day of the twelfth (12~ full calendar month following the Relocation Date, the Fixed 
Monthly Rent payable by Tenant for the Relocation Space shall be $12,799.90 per month. 

Commencing on the first calendar day of the thirteenth (13", full calendar month following the 
Relocation Date, and continuing through the last calendar day of the twenty-fourth (24", full calendar 
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month following the Relocation Date, the Fixed Monthly Rent payable by Tenant for the RelocatiOri'·· 
Space shall increase from $12,799.90 per month to S13,232.11 per month. 

Commencing on the first calendar day of the twenty-fifth (25~ full calendar month following the 
Relocation Date. and continuing through the last calendar day of the thirty-sixth {36~ full calendar 
month following the Relocation Date, the Fixed Monthly Rent payable by Tenant for the Relocation 
Space shall increase from $13,232.11 per month to $13,658.72 per month. 

Commencing on the first calendar day of the thirty-seventh (37~ full calendar month following the 
Relocation Date, and continuing through the last calendar day of the forty-eighth {48~ full calendar 
month following the Relocation Date, the Fixed Monthly Rent payable by Tenant for the Relocation 
Space shall increase from $13,658.72 per month to $14,273.36 per month. 

Commencing on the first calendar day of the forty-ninth (4~ full calendar month following the 
Relocation Date, and continuing through the last calendar day of the sixtieth (60a, full calendar month 
following the Relocation Date, the Fixed Monthly Rent payable by Tenant for the Relocation Space 
shall increase from $14,273.36 per month to $14,915.67 per month. 

Commencing on the finrt calendar day of the sixty-first (611t} full calendar month following the 
Relocation Date, and continuing through the last calendar day of the seventy-second (72~ full calendar 
month following the Relocation Date, the Fixed Monthly Rent payable by Tenant for the Relocation 
Space shall increase from $14,915.67 per month to $15,586.87 per month. 

Commencing on the first calendar day of the seventy-third (73"') full calendar month following the 
Relocation Date, and continuing throughout the remainder of the Relocation Term, the Fixed Monthly 
Rent payable by Tenant shall increase from $1S,586.87 per month to $16,288.28 per month. 
6. Revision to Tenant's Share. .NJ of the Relocation Date. Tenant's Share, solely as it relates to the 
Relocation Space, shall be 2.16%. 
7. Revision to Base Year. .NJ of the Relocation Date, the Base Year, solely as it relates to the 
Relocation Space, shall be changed to calendar year 2007. 
8. Modification to Security Deposit. Landlord acknowledges that it currently bolds the sum of 
$5,385.18 as a Security Deposit under the Lease. Concurrent with Tenant's execution and tendering to 
Landlord of this Second Amendment. Tenant shall tender the sum ofSI0,903.10, so that Landlord shall 
then hold a total of $16,288.28 as a Security Deposit on behalf of Tenant. Tenant hereby waives the 
provisions of Section 1950.7 of the California Civil Code, and all other laws, statutes, ordinances or 
other governmental rules, regulations or requirements now in force or which may hereafter be enacted or 
promulgated, which (i) establish the time frame by which Landlord must refund a security deposit under 
a lease, and/or (ii) provide that Landlord may claim from the Security Deposit only those sums 
reasonably necessary to remedy defaults in the payment of rent. to repair damage caused by Tenant or to 
clean the Premises. it being agreed that Landlord may, in addition, claim those sums specified in Article 
18 of the Original Lease, and/or those sums reasonably necessary to compensate Landlord for any loss 
or damage caused by Tenant's breach of the Lease or the acts or omission of Tenant or any Tenant Party . 
.NJ used herein a ''Tenant Party'' shall mean Tenant, any employee of Tenant, or any agent. authorized 
representative, design consultant or construction manager engaged by or under the control of Tenant 
9. Extension of Guaranty. By their signaturca hereinbelow, Tenant and Guarantor acknowledge and 
agree that, as a material consideration for Landlord entering into this Second Amendment. the provisions 
and covenants contained in that certain Guaranty of lease, executed by Guarantor on May 24, 2002 (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 the Guaranty. 
10. Modlftcadon to Parking. Notwithstanding any contrary provision of Article 21 of the Original 
Lease, from and after the Relocation Date, Tenant shall be obligated to purchase fourteen (14} 
unreserved parking permits pursuant to Article 21 of the Original Lease at the prevailing monthly 
Building parking rates in effect. which monthly rates may change from time to time, in Landlord• s sole 
discretion. 
11. Acceptance of Premises. Tenant acknowledges that (i} it has been in possession of the Existing 
Premises ft;,r over four (4) years, and (ii} to the best of Tenant's knowledge as of the date hereof, it has 
no claim against Landlord in connection with the Existing Premises or the Lease. Tenant has made its 
own inspection of and inquiries regarding the Relocation Space, which is already improved. Therefore, 
except as expresaly set forth in Exhibit B, Tenant accepts the Relocation Space in its "as-is" condition. 
Tenant further acknowledges that Landlord has made no currently effective representation or warranty, 
express or implied regarding the condition, suitability or usability of the Existing Premises, Relocation 
Space or the Building for the purposes intended by Tenant 
12. Warranty of Authority. If Landlord or Tenant signs as a corporation or limited liability 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 person(s) signing on behalf of either 
Landlord or Tenant have full right and authority to enter into this Second Amendment; and that each and 
every person signing on behalf of either Landlord or Tenant are authorized in writing to do so. 
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SECOND AMENDMENT TO OFFICE LEASE (coatiDaed) Of//lJi/V,41_ 
Heither signatory hereto is a corporation, the person(s) executing on behalf of said entity shall affix 

the appropriate corporate seal to each area in the document where request therefor is noted, and the other 
party shall be entitled to conclusively presume that by doing so the entity for which said corporate seal 
has been affixed is attesting to and ratifying this Second Amendment. 
13. Broker Representation. Landlord and Tenant represent to one another that it has dealt with no 
broker in connection with this Second Amendment other than Douglas Emmett Management, Inc. and 
Peter Cohen. Landlord and Tenant shall hold one another hannless from and against any and all 
liability, loss, damage, expense, claim, action. demand, suit or obligation arising out of or relating to a 
breach by the indemnifying party of such representation. Landlord agrees to pay all commissions due to 
the brokers listed above created by Tenant's execution of this Second Amendment. 
14. Conftdentlallty. Landlord and Tenant agree that the covenants and provisions of this Second 
Amendment shall not be divulged to anyone not directly involved in the management, administration, 
ownership, lending against, or subleasing of the Premises, other than Tenant's or Landlord's counsel-of
rccord or leasing or sub-leasing broker of record. 
15. Governing Law. The provisions of this Second Amendment shall be governed by the laws of the 
State of California. 
16. Reaffirmation. Landlord and Tenant acknowledge and agree that the Lease, as amended herein, 
constitutes the entire agreement by and between Landlord and Tenant relating to the Existing Premises 
and the Relocation Space, and supersedes any and all other agreements written or oral between the 
partiea hereto. Furthermore, except as modified herein, all other covenants and provisions of the Lease 
shall remain unmodified and in full force and eft'ecl 
17. Submission of Document No expanded contractual or other rights shall exist between Landlord 
and Tenant with respect to the Existing Premises and the Relocation Space, 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 received by Landlord, 
and notwithstanding that Landlonl bas delivered to Tenant an uncxccuted 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 Relocation 
Space, or otherwise create any interest by Tenant in the Relocation Space or any other portion of the 
Building other than the original Existing Premises currently occupied by Tenant. Execution of this 
Second Amendment by Tenant 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 executed this document, effective the later 
of the date(s) written below. 

LANDLORD: 

DOUGLAS EMMETT 1998, LLC, 
a Delaware limited liability company 

By:Douglas Emmett Mana~ement, LLC, 
a Delaware limited liability company, 
its Agent 

By: Douglas Emmett Management, Inc., 
·a Delaware corporation, 

ii'y~onager IA~ n ~ 
Michael J. Means 
Senior Vice President 

Dated: ____ 'r:_/_Jl_l_tft-__ _ 
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TENANT: 

NATIONWIDE TAX CONSULTANTS, !NC., 
a California corporation 

By.-------------Name: _____________ _ 

(ts;------------

Dated: ____________ _ 
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EXHIBIT A-RELOCATION SPACE PLAN 

Suite 1605 at 15910 Ventura Boulevard, Enelno, California 91436 

Rentable Area: approximately 4,313 square feet 
Usable Area: approximately 3,602 square feet 

(Measured punuant to the proviaiom of Paragraph 3 of the Second Amendment to Office Lease) 
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IMPROVEMENT CONSTRUCTION AGREEMENT 
CONSTRUCTION TO BE PERFORMED BY LANDLORD WITH AN ALLOWANCE 

Section 1. Completion of Improvements. Landlord. through its general contractor C'Contractor''), 
shall furnish and install within the Relocation Space those items of general construction, shown on the 
final plans and specifications approved by Landlord and Tenant pmsuant to the Schedule of Approva1s 
below (the ''Plans and Specifications'?, in compliance with all applicable codes and regulations, and 
complete any construction required in the Common Areas of the Building when such conmuction is 
required by or arises out of completion of the Improvements (collectively, the "Improvements''). 

The definition of the Improvements shall include all costs associated with completing the 
Improvements, including but not limited to, space planning, design. architectural, and engineering fees, 
contracting, labor and material costs, municipal fees, plan check and permit costs, and docwnent 
development and/or reproduction costs. The Space Plan and the Plans and Specifications (as each such 
term is defined in Section 3 of this Exhibit B} shall be subject to Landlord's prior review and approval, 
which approval shall not be unreasonably withheld, conditioned or delayed. Without limiting 
Landlord's discretion to reasonably withhold its approval, Tenant agrees that it shall be reasonable for 
Landlord to withhold its approval of any aspect of Tenant's Space Plan or Plans and Specifications (or, 
in either case, any proposed changes thereto) which (i) adversely affect Building systems, the structure 
of the Building or the safety of the Building and/or its occupants, (ii) would violate any governmental 
laws, rules or ordinance,; (iii) would require any changes to the base, shell and core of the Building, 
and/or (iv) are inconsistent with the standards of first class office buildings in the vicinity of the 
Building. Landlord shall provide a written statement of any disapproval of any Space Plan or Plans and 
Specifications stating the reasons for Landlord's disapproval. 

Tenant acknowledges and agrees that any change in the scope of work or details of construction after 
Tenant's approval of the Plans and Specifications shall constitute a ''Change Order", the costs of which 
Tenant shall pay pursuant to this Exhibit B. To the extent the Change Order delays construction of the 
Improvements, or if Tenant fails to approve or pay for the Change Order upon submission of the Change 
Order, the same shall be a Tenant Delay. Contractor shall have no obligation to commence or continue 
work on the Improvements until Tenant pays for such Change Order provided that Contractor may elect, 
in its reasonable discretion, to continue work (without waiving Landlord's right to receive payment and 
Tenant's obligation to pay) with respect to the subject Change Order. 
Section 2. Landlord's Allowance. 
a) Tenant shall bear all costs of construction of the Improvements in excess of the "Allowance" (as 

hereinafter defined) and any architectural services fees and costs in excess of the maximum sum for 
architectural service fees as specified in Section 2 b) below, and shall deposit such excess costs with 
Landlord pursuant to the provisions of Subsection 2 (d) hereinbelow. In addition, Tenant shall 
reimburse Landlord for any and all of landlord's out of pocket costs incwrod in reviewing Tenant's 
Space Plan and/or Plans and Specifications or any Cltange Order or for any other ''peer review" 
work associated with Landlord's review of Tenant's Space Plan or Plans and_Specifications or any 
Change Order, including, without limitation, Landlord's out of pocket costs incurred in engaging any 
third party engineers, contractors, consultants or design specialists. Tenant shall pay such costs to 
Landlord within five (S) business days after Landlord's delivery to Tenant of a copy of the invoice{s) 
for such work, it being understood and agreed by Landlord and Tenant that such third party may 
submit its invoice to Landlord before or after the completion of the Improvements but Tenant's 
obligation to pay the same shall remain in force and effect until paid. Landlord shall have no 
obligation whatsoever to commence construction of the Improvements until such time as Tenant has 
deposited the excess costs of construction, and Tenant's faihu-e to make such deposit timely, as 
required, shall be assessed against Tenant as a Tenant Delay. 

b) Landlord shall contribute a maximum sum of $15.00 per square foot of Usable Area contained. in the 
Relocation Space (the "Allowance'') which may solely be applied towards completion of the 
hnprovements, and which Landlonl shall pay directly to Contractor for Tenant's account (provided 
that the fees and costs attributable to architectural services shall not exceed an aggregate amount 
equal to $2.00 per square foot of Usable Area of the Relocation Space and Tenant shall pay such 
excess costs to Landlord. which excess costs shall not be chargeable against the Allowance). If the 
cost of completing the hnprovements exceeds the Allowance. Landlord agrees to advance on behalf 
of Tenant a maximum of$10.00 per square foot of Usable Area contained in the Relocation Space as 
"Excess Improvements," which total advance, with interest thereon at ten (100/4) per annum, shall be 
repaid by Tenant as amortization rent on a straight-line basis over the Relocation Tenn. Tenant 
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EXHIBIT B (Continued) 

acknowledges Landlord shall have no obligation to disburse the Allowance for any work perfonned 
as contemplated by this BxlnOit B after the expiration of six (6) months following the full execution 
of this Second Amendment. 

c) Prior to commencing construction of the Improvements, Landlord shall submit to Tenant a written 
estimate showing the total anticipated cost of the hnprovements (the "Cost Estimate''), which shall 
include Contractor's overhead and profit. and an estimate of all fees. Tenant shall not be obligated to 
pay an administrative fee to Landlord in connection with the Improvements. 

Tenant's failure to give written approval of such statement within five (5) business days after 
submission thereof sha11 be a Tenant Delay and shall be conclusively deemed a disapproval of the 
Cost Estimate. and Contractor shall not commence work on the Improvements until such approval is 
given by Tenant to Landlord. In addition, a Tenant Delay shall be deemed to have occurred 
commencing on the sixth (6th) business day after submission of the Cost Estimate and continuing for 
each day thereafter that Tenant has not approved tho same. 

d) Tenant agrees to pay Landlord within five (5) business days after receipt of Landlord's Cost 
Estimate for the estimated cost of all the Improvements in excess of the Allowance. Tenant's 
failure to make such payment within five (S) business days after receipt of Landlord's billing shall 
be a material default under the Lease. and a Tenant Delay shall be assessed for the entire time period 
that such failure continues. Such failW"C to pay shall release Landlord from any obligation to 
commence or continue construction of the hnprovcments. 

Tenant hereby authorizes Landlord to pay Contractor interim payments from the funds so 
deposited towards completion of the Improvements, except that Landlord shall retain the sum of ten 
percent (10%) of the total cost of Improvements, as revised by Change Orders, if any, until the date 
Contractor provides Landlord with reasonable docwnentation that the Improvements have been 
substantially completed in accordance with the Plans and Specifications. 

In the event there is any difference between the estimated cost of the hnprovements, the final 
cost of the Improvements; any initial or interim payments made by Tenant towards completion 
thereof, then after Contractor bas substantially completed the Improvements, Landlord shall provide 
Tenant with a final statement (the "Final Statement'') showing such difference, the amount of the 
Allowance disbursed to pay for the Improvements and 1he balance therefore owing from or to 
Tenant. Any balance owed to Tenant sha11 be returned with such statement, and any shortfall due 
Landlord shall be paid by Tenant within five (S) days after Tenant's receipt of the Final Statement. 

e) As used in the Lease as amended herein, ''Tenant Delay" shall mean any delay in the design or 
construction of the Improvements which is due to any act or omission of Tenant or any Tenant Party 
(as such term is hereinafter defined), regardless of whether such act or omission is wrongful, 
negligent or otherwise. A "Tenant Delay" shall include, but shall not be limited to (i) the failure of 
Tenant or Tenant Party to comply with any design or construction schedule or other provision 
expressly set forth in the Lease as amended herein (including, without limitation. Exhibit B) 
requiring Tenant or any Tenant Party to respond to, review, authorize or approve any matter, or 
perform an obligation (including, without limitation, the obligation to pay, when due, any amounts 
required to be paid by Tenant pUISUant to the Lease as amended herein or to participate in any design 
or construction meetings or inspections of which Tenant or the Tenant Party had reasonable notice) 
within the time period specified in the Lease as amended herein or in any written notice; (ii) any 
delay attributable to any Change Order (as such term is defined in Exhibit B) or any other changes in 
or additions to the Space Plan or Plans and Specifications (as such terms are defined in Exhibit B); 
(iii) any delay attributable to the inclusion in the Improvements or any Change Order or finishes, 
fixtures, millwork, carpet and other materials or services that are not locally available, or are above 
standard office improvements; or (iv) the failure to comply with any of the terms of Exhibit B 
attached hereto. 
Any Tenant Delay shall be a material breach of the Lease as amended herein, and in addition to any 
other remedies available to Landlord hereunder, the Relocation Date set forth in Paragraph 2 of this 
Second Amendment shall be accelerated on a day.for.clay basis for each day of Tenant Delay. 

t) Landlord and Tenant agree that if the Improvements are actually constructed by Contractor at a cost 
which is Jess than the Allowance, there shall be no monetary adjustment between Landlord and 
Tenant or offset against Rent or other sums owed by Tenant to Landlord under the Lease as amended 
herein, and the cost savings shall be retained by Landlord and relinquished by Tenant 

Section 3, Plans and Specifications. Tenant sha11 submit to Landlord's architect or space planner (the 
"Architect'') any and all information and directions as are necessary and as may be requested by the 
Architect to enable the Architect to prepare a space plan showing in such detail as deemed necessary by 
the Architect all demising walls. corridors, entrance, exits, doors, interior partitions and the location of 
all offices, conference rooms, computer rooms, kitchens and the like ("Space Plan") and to enable 
Architect to prepare the Plans and Specifications required for the construction of the Improvements. 
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Landlord shall submit the Space Plan to Tenant and Tenant shall approve or comment upon the Space 
Plan within the time period shown on the Schedule of Approvals set forth below in Section S of this 
Exhibit B. Following approval of the Space Plan. the Architect shall prepare and submit to Tenant 
construction drawings based on the Space Plan, which drawings shall include a :description of all 
finishes and materials ("Plans and Specifications''). Tenant shall approve or comment upon the Plans 
and Specifications within the time period shown on the Schedule of Approvals. 

Any failure by the Tenant to comply with the Schedule of Approvals or to provide information to the 
Architect as necessary shall be a Tenant Delay. 
Section 4. Completion of Work Not Included as Improvements. Any work not shown in the Plans 
and Specifications, including but not limited to, data and telephone cabling and equipment, furnishings, 
installation of Tenant's trade fixtures or cabinetry (collectively "Tenant's Work"), shall be separately 
contracted and paid for by Tenant. Tenant shall obtain Landlord's prior written approval of Tenant's 
suppliers and contractors prior to commencement of any of Tenant's Work. If Landlord's consent is 
granted. then as a condition to such consent and prior to the commencement of any Tenant Work. 
Tenant shall submit a schedule to Landlord and Contractor, for their review and approval, which 
schedule shall detail the timing and purpose (e.g., a description of the work proposed to be performed) 
ofTeoant's Work. Tenant shall comply with any reasonable adjustments to Tenant's proposed schedule 
requested by Landlord. If the performance of any Tenant Work interferes with the construction of the 
Improvements or oOterwise delays completion of the Improvements, the same sba1l be deemed a Tenant 
Delay under the Lease as amended herein. Subject to the foregoing, Landlord shall give reasonable 
access to Tenant's suppliers and contractors so as to achieve timely completion of any Tenant Work, 
provided that such suppliers and contractors shall be under the reasonable administrative control and 
supervision of Landlord. 
Section 5. Schedule of Approvals. Tenant shall comply with the schedule ("Schedule of Approvals") 
set forth below. Tenant's failure to comply with the Schedule of Approvals shall be a Tenant Delay. 

Ja'.mt ~ 
Deadline by which Tenant shall have met with Completed 

Landlord's space planner. 

Deadline for Tenant's approval of Space Plan. On or before July 27, 2007 

Deadline for Tenant's apl?'roval of or comments on On or before three (3) business days after receipt 
initial Plans and Specifications. by Tenant 

Deadline for Tenant's approval of final Plans and On or before three (3) business days after receipt 
Specifications (including finishes and by Tenant 
materials) 

Deadline for Tenant's approval of Landlord's Cost On or before five (S) business days after receipt by 
Estimate. Tenant 

Section 6. Construction Insurance Requirements. Contractor, at its sole expense, shall obtain and 
maintain public liability and workmen's compensation insurance adequate to protect Tenant and 
Landlord from and against any and all liability for death or injury to persons or damage to property 
caused in or about the Relocation Space by reason of completion of the Improvements. 

Tenant shall, at Tenant's sole expense, either obtain and maintain public liability and workmen's 
compensation insurance adequate to fully protect Landlord as well as Tenant from and against any and 
all liability for death or injury to persons or damage to property caused in or about the Relocation Space 
by reason ,completion of any Tenant Work, or shall cause Tenant's contractors or subcontractors to 
provide such insurance. 
Section 7. Completion of Punchlist. Prior to Tenant's taking occupancy of the Relocation Space, the 
representatives of each of Landlord and Tenant as specified in Section 9, below, shall conduct a joint 
inspection of the Relocation Space for the pwpose of developing a written "punchlist'' of bnprovement 
items, if any, that do not conform to the Plans and Specifications and any Change Orders (the 
"Punchlist''). Provided that said items were included within Plans and Specifications or Change Orders 
approved by the Landlord, Landlord shall endeavor to correct those items not yet completed within 
thirty (30) days after creation of the Puncblist Tenant's failure or refusal to participate in such 
inspection in a timely manner (provided Tenant has received reasonable notice of the readiness of the 
Relocation Space for such inspection) or to sign off on the Punchlist, shall constitute Tenant's waiver of 
its rights pursuant to Ibis Section 7 and the Puncblist as prepared by Landlord. if any, shall be the 
approved Punchlist hereunder. 
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EXHIBIT B (Continued) 

Section 8. Construction Warranties. Landlord agrees that, subject to Tenant's perfonnance of 
Tenant's obligation under this Exhibit B and after Landlord shall complete the Improvements, and shall 
correct any construction defects about which Tenant notifies Landlord in writing within one (1) year 
following the Relocation Date. Tenant•s right to repair of any defect shall be extended for such longer 
period as may be covered bywammties provided by Contractor or subcontractor(s). 
Section 9. Meetings. Upon commencement of the planning and construction process, Landlord's 
representatives shall hold meetings on a regular basis (which shall be weekly if deemed reasonably 
necessary) at reasonable times, with representatives of Tenant, and, when the parties deem reasonably 
appropriate, Architect and the Contractor, regarding the progress of the construction of the 
Improvements, which meetings shall be held at a location reasonably agreed to by Landlord and Tenant 
(or to be held by conference call). Tenant and/or its agents shall receive prior notice of all such 
meetings. 
Section JO. Landlord and Tenant Representatives. Tenant bas designated Joseph Y. Boodaie as its 
sole representatives with respect to the matters set forth in this Exhibit B, who, until further notice to 
Landlord. shall have full authority and responsibility to act on behalf of the Tenant as required in this 
Exhibit B. Landlord has designated Eric Cortes as its sole representative with respect to the matters set 
forth in this Exhibit B, who, until further notice to Tenant, shall have full authority and responsibility to 
act on behalf of the Landlord as required in this Exhibit B. 

LANDLORD: 
DOUGLAS EMMBTI 1998, LLC, 
a Delaware limited liability company 

By.Douglas Emmett Mana~ement, LLC, 
a Delaware limited liability company, 
its Agent 

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

!A..._....:.,,i-y 
By:_~~~~~~·~----

Mtchael J. Means 
Senior Vice President 

Dated: ___ ..,_-/_J_I_I_Jl--___ _ 
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TENANT: 
NATIONWIDE TAX CONSULTANTS, INC., 
a California corporation 

By:-------------Name: _____________ _ 
Its: ___________ _ 

Dated: '7-? /_ 
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THIRD AMENDMENT TO omCE LEASE 

. Tbls Third Amendment to Olllce Leue (the "'Thud Ameodrneot"), dated Decanber 10, 2007, 
,. made by and between DOUGLAS EMMB'IT 1998, I.LC, a Delawue limited liability company 
("Landlom"), wi1b offices at 808 W-dsbiie Boulcvard, Suite 200, Santa Monica, Califumia 90401, and 
NATIONWIDE TAX CONSULTANTS, INC., a California co,poratioo ("Tenant"), wi1b offices at 
15910 Vaitum Bo\llevml, Suite 1605, &cino, Califomia 91436. 

WHEREAS, 
A- Douglas Emmett Realty Fund 1998, a California limited partnenhip ("DERF 1998") 

LandlOid's ..,........sor-1'1-intaest, put8WIIII to tho provisioos of that ca1ain Office Lease, dated 
May 13, 2002 (the "Original Lease"), leased to Tenant, and Tenant leased from DBRF 1998, space in 
1hc propeny 1ocatcd at 15910 Vontma Boulevud, Bocino, CaJifomia 91436 (lhe "Building"), 
commonly known as Suite !SOS (Ibo "llxiating Pxomisea"); 

B. DBRF 98 and Tenant subsequa,tly enlcred into that ca1ain Firsl Arneodmout to Office Lease 
dated October 28, 2002 (1hc "Fini A,nendmout"); . 

C. Tho OrisinaJ Lease and the Firsl Arnendmml shall be ha-eiDatler colleclivcly rcfcmd to ss 
1he "Leue"; 

t>. On or about August 25, 2005, Landlo,d succeeded w DBRF 1998'• intetost llllda 1hc Lease; 
B. Landlonl and Tenant ~ mtcnd into 1hat COllain Second Amcmrnmt to Office 

Lease dated July 26. 2007 (1hc "Sccotvl Arnemmml") punuaot to w1lich Tenant ielocatccl its occuponcy 
within the Building to Suite 1605. 

F. Tho provi8ioos oft!H, Second Amcadmmt specify that 11H, Rclo<atioo Date shall be Ibo next 
business day aft« tho dale Landlonl aubsulially comp!- tho ~ fur which Landlonl is 
obliptod Ullllcr tho Lease; . 

O. Tho lmprovemmm were complete on Novornbcr 9, 2001; and 

H. Tho provisions of tho Socond Amoudmmt filrther 5I':f7nn1 that Tenant shall pay ss 
Amortizatioo Rmt tho Excess lmprovanmt Allowanco advmcod by punuaot to tho provisioos 
ofl!xhibit B to 1hc Second MIJG1rnent; 

L Landlonl and Tenant wish to confum tho coat and paymmt schedule for tho lmprovemaits 
installed by LandlOld pursuant to Tenant's exercise ofit's rights Ullllcr Sectioo 2(b) ofllxln'bit B; 

J. Landlonl and Tenant for their mutual benefit, wish to revise ca1ain other covemnts and 
prosisions of Ibo Lease; 
NOW, TIIEREJIORE, la comldentlon of the covenants and provisions contained hmoin, and other 
good and valuable COl!Sidentioo, the sulliciaicy of which Landlonl and Tenant hcnby acknowledge, 
Landlcml and Tenant._, 
1. Conllrmatloa of Dellaed Tenm. Unless modified htnin, s11 terms p,mously defined and 

capitali7.0d in tho Lease shall hold the same mooning for tho - of this Third Arncmrncnt. 
:I. Coaflrmatlon of llelocatloa Date lllld Term. Tho llelocatioo Date is herehy coafirmecl to be 

Novornbcr 13, 2007 and tho Tenn is haoby confumed lrom and including November 13, 2007 to 
and iDcludiasNovornbcr 30, 2014. 

3. Coallrmatlon of l»om!tatioa of lmprov- lllld -.., ID Fixed Moa.lll)y Rent. Pursuaat 
to l!Jhibit B, LandlOld iDstalled OD beluo1f of Tenant COllain lmprovemcDts widiia tho Premises. 
Landlcml advanced tho 11DOUD! of $36,020.00 oa bebalf of tho TCIIIIII, which 11DD 1hc Tenant shall 
roimbmso to Landlotd by ~ Ibo Fixed Monlhly Rm! otba-wiso payable by Teoant by an 
smount calculated by ~ SS1d advance, including - - at tho rate of teo percent 
(10%) per lllll1IIID, O'fflt Ibo balance of tho Tenn remaiaing u of Dccanbcr I, 2007. Tenant 
acknowledges and ._. COIDJDOIICing Novornbcr 13, 2007 and conlinuing duough Novornbcr 30, 
2007, Ibo initial Fixed MonlhlyRealpayablo by Teoant ahall be $12,799.90permonth. 

Coromoncing December I, 2007 ..... cootirnri~ through Novornbcr 30, 2008, Ibo Fixed Monthly 
Rmtpayable byTeoant shall i-lrom $12,7 .90permonth to $13,392.61 per month; 

Commeocmg December I, 2008 and ooattauing through Novornbcr 30, 2009, the Fixed Monthly 
Rmtpayablo by Tenant ahall i-lrom $13,392.61 pa-month to $13,824.82 per month; 

Commencing Decernba-1, 2009 and continuing tbrough November 30, 2010, tho Fixed Monthly 
Rmt payable by Tenant sba11 i-lrom $13,824.82 per month to $14,251.43 per month; 

Cmunencing Dccanbcr I, 2010 and conlinuing through Novornbcr 30, 2011, tho Fixed Monthly 
Rmtpayable by Tenant shall incrosse from $14,251.43 per month to $14,866.07 per month; . 

Commeocmg December I, 2011 ...., corrtirnring tbrough Novornbcr 30, 2012, Ibo Fixed Monthly 
Rmtpayable by Tenant shall in=ase from $14,866.07 permOnlh to $15,508.38 permootb; 

Commeocmg Dec:aaber I, 2012 ..... continui•1 tbrougb November 30, 2013, the Fixed Monthly 
Rem payable by Tenant shall i-from $15,50.38 permoath to $16,179.58 pa-month; 

Commencing December I, 2013 and conlinuing through Octoba- 31, 2014, tho Fixed Monthly 
Rmt payable by Tenant shall incrcsse lrom $16,179.58 pa-month to $16,880.99 per month; and 

Qmimmc:ing Jllovornbcr I, 2014 and conlinuing throughout the n,mainder of tho initial Term, 
the Fixed Monthly Rem payable by Tensat ahall in=ase lrom $16,880.99 per month to $16,940.35 
pa-month. 
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THIRD AMENDMENT TO OfflCE LEASE (continued) 

4. Acceptuce or Premlla. Taumt ada>owlcdip and ._ that Landlonl has completed the 
Improvements for wbich Landlonl wu obligale4 under the Lease to Tenant's satisfaction, and, as of 
tbe f',.nmmawment l>alc, tbe Pranisea were in good Older and iepair. 

5, WUHDty of Authority, If Landlonl or Teuant sig,,s is a co,poration or a pmmembip, each of tho 
penous oxocuting this Third Ammclrnent on bebalf of Laodfonl or Teuant hcnby coVOllll11B and 
wammts that tho COlpOllliou executing hereinbdow is a duly authorizocl and existing entity that is 
QUaliliod lo do business in Califi>mia; that tho penon(sl sjping on behalf of either Landlonl or 
tenant have tiJll right and aU1hority to - into this Third Ammclrnent; and that each and <SVer/ 
JIOIIOll si(llliug on behalf of either Landlonl or Teoant are aulboriz.od in writing to do so. 

6. Broker Rep.....,.-.,_ Landlonl and Teuant represent lo one aoolher that it has dealt with oo 
broker in COIIIIOOlion with this Thircl 4DIClldrnenl oCher than Dougla EmaN1t Man-t, LLC 
and Petor Cohen. Land1ord and Tmant sball hold one aoolher bmmless limn and apiust an~d 
all liability, loss, ~ oxpease, claim, lldion, danancl, suit or obliptiou arising out of or · 
to a broaoh by tho indcmoifyiug party of such _..;o,,. Laodlonl - to pay 
commissions due to tho broken lis1od above cmdOd by Tenant's oxecutiou of this Third 
Amtfldment 

7. Succeaon oad Bein. The provisions of this 11wd Amendment sball inun, to the benefit of 
Landlonl's and Tenant's m,pectiVo ........,,., assips, heirs and all penous claiming by, through or 
underthem. 

8. Coaftdeatfallly. Landlonl and Tmant ._ that tho coveuan18 and provisions of this Third 
Arn-OIi! shall not be divulged to anyone not dhectly involved in the rna,,agornool, 
~on, oWllfflilip, leading against, or subleasing of the l'lomi-. o1het than Tenant's or 
Landlonl'a OOUDIOl-of-recionl or leasing or sub-leasing broker of i:ecord. 

9, Go>enfna Law. Tho p,oviaiona of this 11md AmmclrnOIII sball be govomod by the laws of the 
SI* of California. 

10. llealllrmalloL Land1onl and Tmant aclmowlodge and agn,o that tho Lease, as arneodod hmein, 
ooastibdel tho Ollliro - by and bdweOo Landlord and Tenant idllling to tho Prornisoa, and 
auporaodoa ~ alf other --writtm or oral botwrm the putioa honto. ~ 
ex':"!" as hna, all odra' coveoanta and p,ovisioa, of tho Lease sball remain unmodified 
and Ill tiJll force and - . 

IN WITNESS WHEREOF, Landlord 1111d Tmant have duly executed this document as of tho day and 
,-writtm below. 

LANDLORD: 

DOUGLASBMMETI' 1998,l.LC,a 
Dclawme limited liability company 
By: OOUOLAS l!MMETI MANAOBMENT, u.c. -~ limilodliability _, 

Ill AgOIII 

By: DOUGLAS i!MMEIT MANAOBMENT, 
INC.,al)olawmec:orponlion, 
llaMuiaga-

MicbaolJ. Moans, its SawrVicel'lolidcDI 

•t..st•I 
Dated: -----------
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TENANT: 

NATIONWIDE TAX CONSULTANTS, INC., 
aCa)ifomiaccq,oratioa 

By:rti~~---
:; Name: :1'. /?,,.-ll11,,{ 

( J \'keift.icii.. CII' ( l QW~Of!lca' 

'°""""'-.... 
By: ___________ _ 

Signer"• Namo: 
u ._,. u 11"'=c-=,.--,1"'1 a.w="'n =,..,, """"=-

'°""""'......, 
DalCd: -----------
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FOURTH AMENOMENT ro OPFJCE LEAS{) OflfG/N4 

. Tbll Foartb Ammdmeat to Office Leue (the "Foa~ Ameadmeat"), dated July 28., 2ooi, is 
made by and bclweeo DOUGLAS EMMmT 1998, LLC, a l)eiawan, llmilod liability company 
\Landlordj, with ofl"ICel at 808 Wilshire Boulevard. Suite 200, Santa Monica, Ca!ifomia 90401, and 
NATIONWIDE TAX CONSULTANTS, INC, a Califomla eo<ponotion ("T,...t"), with offices at 
15910 VOOIUra Boulevard, Suile 1605, Endno, California 91436. 

WHEREAS, 

A. Douglu Emmett Realty Fund 1998, a California limited partnerabip ("DERF"), Landlord's 
prcdcces,o,-m-~ - to Cho pn,vlaions of that certain Office Leuc dated May 13, 2002 (the 
"OrtaJul Leue"), loucd to T--. and Tonant !cued fiom DERF, space in tho property located at 
15910 VOOIUra Boulevard, Bncioo, California 91436 (Cho "llolldl"I"), commonly koown u Suite !SOS 
(Cho "OrlaJaal PnmlNI"); 

B. DERF and Tenant subsequently ontacd into that certain First Amendment to Office Leuc 
dated Ootcbo,- 28, 2002 (Cho "Flnt Am-t"); . 

C. Landlonl subeoquontly acqulmd all of DERF's ~ risht and ~tlo in and to the real 
property and Building in which Cho P=ises are local<d, bccomins .......,._.,_.....,. to DERF and 
landlonl under Cho Leuc: 

O. Landlord and Tenant subsoqvcntly entered into dw certain Second Amendment to Office 
Leuc dated July 26, 2007 (Cho "Secoad ANDd-t"), punuant to which Tenant ,.localed its 
occ._,y within Cho Buildins to SuilO 1605 (Cho "Pnmlrco"), and that certain 1lilid Amondmont to 
Offlco Lease dated December 10, 2007 (the "Third Am•dm.eaf'); 

E. Laadlonl and Tonant wilh to hereby modify Cho puking rights of Tenant; and 

F. Landlord and Tmaat, for their mutual batcfit, wish to revise certain other covenants and 
provi&ions of the Lease. 

NOW, THEREFORE, la c:o111idendoa of the oovc:nanta and provisions contained herein, and other 
good and valuable considorotion, Cho sufflcioncy of which Landlonl and Teaant hcroby aokoowlodgo. 
Landlonl and Tenant agree: 

1. Coafirmatioa of Deftned Terms. Unlcsa modified herein, all tClm8 pieviously defined and 
capitalized in tho Lease shall hold the same meaning for the purposes of this Fourth Amendment. The 
Original Loaao, u amcndod by Cho First Amondmcnt, Cho Second Amondmon~ the 1lilid Ameodmont 
and thia Fourth Amendment, sbalJ be collectively refemd to herein u tho "Leue". 
2. PutdJII. Notwithstanding anything to tho contrary contained in tho Lease. effective as of 
Novcmb« .13, 2007, Tenant shall be oblipt,ed to purchase ten (IO) unreserved parking permits pursuant 
to Articlo 21 of Cho Original Loaso II Cho povailing monthly Building puking ,_ in elfoct, which 
monthly z:atcs may change from time to time. in Landlord's aole diaoretion. 
3. Esteuloa of Guranty. By their signaturm bereinbcJow, Tenant and Guarantor(s) acknowledge 
and agree that, as a material comidcration fix' Landlord cotaing into 1hla Fourth Amendment. the 
pn,visloos and rovaianb COlllainod in that certain Guannty of Loaao, oxecutod by Guanntm on May 
24, 2002 (Cho "Gtwuty"). shall extend to and include Cho pmv;olona oftbia Fourth Amendment, u if 
the amc bad been originally w00ip0iatc:d di.to the Lease refermced in said Oomoty. 
,. Warranty of Aatbority. If Landlon1 or Tenant sign, as a corporation, or a limited liability 
-y or a portn,rsblp. c:och of Cho persons oxccutins this Fourth Amendment on behalf of Landlonl 
or Tenant bcrcby covcoants and wammts that the applicable entity cxccuting herein below ia a duly 
audtorizcd and cmting entity that is qualified to do business in California; that tho pcnon(s) signing on 
behalf of either Landlord or Tcaant have full right and authority to enter into this Fourdt Amendment; 
and that each and every person signing on bcba1f of citbcr Lmd1ord or Tenant are authorized in writing 
to do 80. 

If either signatory hereto is a coq,oration, the pcrson(s) executing on behalf of said entity shall 
affix 1bc appropriate corporate seal to each mca .ill. the document where request thaefor is noted, and the 
other party sbal1 be antitlod to conclusively p,esumo that by doing ao Cho entity for which aaid corporate 
&ea! has boon afflxod is -.iog to and ratifying tbia Fourth Amendment. 
5. Broker RepreM11tadoa. Landlord and Tt;Oant represent to one another that it has dealt wilh no 
bro1<or in oonoc.cion with this Fourth Amendment other than llo11glu Emmett Maupmea~ lac. 
Landlord and Tenant shall bold one another harmless from and against any 8Dd all liability, loss, 
damage, expense, claim, action, demand, suit or obligation arising out of or relating to a btcacb by tJie 
indemnifying party of such rcprcscntldon. Landlord agrees to pay all commissions due to the brokers 
listed above created by Tenant's execudon of Ibis Fourth Amendment. 
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FOURTH AMENDMENT TO OFFICE LEASE (Con~/G/N-4 
6. Coafldadallty. Landlord aod Tenant agree that the covenants and provisiona .of this F~ 
Amendment shall not be divulpd to anyone not dircc:tly involved in the management,, administration. 
ownenhip. Jcndins against, or sublcaalng of the Pnmiaca, other than Tenant's or Landlord's counsel-of
iecord or Jeulng or sub-leasing lxdca of """11. 
7, Governla1 Law. The provisions of this Fourth Amendment shall be govomcd by the lawa of tho 
State of California. 
8. Reaftlrmatloa. Landlord and Tenant acknowledge and agree that the Lease, u amended ~in. 
- the ....., - by and bctwoon l.andJcml and Tenant,.-. to the Prcmbcs, and 
supersedes any and all other agrecmeats written or onJ between the parties hereto. Furthmnore, acept 
as modified haoin, all other covenants and provisions of the Leue shall mnam unmodified sod in .full r., ... ed eft'oct. 

!t. Sabmiaioll of Doca.m•t. No expanded c:ontractual or other rights shall exist between 
LandJonl and Tenaol with "'P'<' to the Promiloo, a coo-lalod under this Fourth Amaulmcnt, uotil 
both LanclJonl and Tenaol have executed and deliv<Rd this Fourth Amcndmcot, - or not any 
odditional m,la) or a,curity deposill have been coccivcd by LlodJOfll, aod ~ !bat Landlonl 
hu delivered to Tenant u UOCYN"Okd copy ofthia Fourth Arocndrocot 

Tho submiuion ofdtis Fourth Ammchnmc IO Tenant shall be for cxamioation purposca: only, and 
does not and shall not constitute a reservation of or an option for the Tenant to Jcuc: the Praniscs, or 
othcrwl9c crcallC any ioticrat by Tcoant in the Prcmlsca or any otbor portion of the Building ocher than 
the original l'mluses cunadly occupiod by Tawd. Executioo of this Fourth Amcmlment by Tenant 
and !Is relUm to LanclJonl sbaJI not be binding upoo LlodJOfll, notwitbataodlng aoy - - until 
Landlmd bu in fact exccUlcd and delivered thil Fourth Amendment to Tenant. 

IN WITNESS WHERl,()JI', Landlord aod Tenant have duly cxccuted lhis document, cft'ecti.ve as of the 
lamof tho elm(,)_ below. 

1,ANDLORD: 

DOUOLAS EMMETT 1998, LLC, 
a Delaware limited liability company 

By: Dougl,s Emmett~ LLC, 
a Delaware limited liability company, 
its Agent 

By: Douglas Emmett__,, Inc, 
a Delaware corporation. ita Manags 

By:.=-,-,-,-1,\.-,-,..,.....~· ~}_•t-....c __ _ 
Michael I. Means. 
ScniorVlccl'lolidcnt 

&/IJ{ol 
Dalod: ----------

2 

TENANT: 

NATIONWIDE TAX CONSULTANTS, INC., a 
California corporati~ 

By: 

Name: 

Title: 

GUARANT R: 
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