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OFFICE LEASE
BASIC LEASE INFORMATION
Date: May 13, 2002
Landlord: DOUGLAS EMMETT REALTY FUND 1998,
8 California limited partnership
Tenant: NATIONWIDE TAX CONSULTANTS, INC,,
a Califomi :
SECTION
1.1 Premises: H:olro Ventura Boulevard, a Portion of the 15
Encino, Califomia 91436
14 Renteble Arca of Premises: approximately 2 200 square feet
i4 . Usable Area of Premises: approximately 1,837 square feet
21 Term: Seven (7) Years
Anticipated Commencement Date: August 1, 2002 (as modified by Section 2.1)
Anticipated Expiration Date; July 31, 2009 (as modified by Section 2.1)
kB | Fixed Monthly Rent: $4,510.00 '
33 Fixed Monthly Rent Increase Three percent (3%)
Date of First Increase: August 1, 2003 (as modified by Section 2.1)
Frequency of Increase: Annually thereafter
3.7 Security Deposit: $5,385.18 (as modified by Section 3.7)
4.1 Tenant's Share L.04%
42 Base Year for Operating Expenses: 2002
6.1 Use of Premises: An accounting firm and financial services
16.1 Tenant's Address for Notices:
Before the Commencement Date: 15910 Ventura Boulevard, Suite 1505
Encino, California 91436
Afer the Commencement Date: 15910 Ventora Boulevard, a portion of the 15
Floor to be renamed as Suite 1505
Encino, California 91436
Contact: Mr. Joseph Boodaie
Landlord's Address for Notices: DOUGLAS EMMETT REALTY FUND 1998
¢/o Douglas, Emmett and Company
Director of Property Management
808 Wilshire Boulevard, Suite 200
Santa Monice, California 90401
20.5 Brokers: Douglas, Emmett and Company
208 Wilshise Boulevard, Suite 200
Santa Monica, California 90401  and
Peter Cohen
1875 Century Park East, Suite 700

20.25 Guarantor:

211 Parking Permits:

Except as noted hersinbelow, the forsgoing Basic Lease Info

Los Angeles, Catifornia 90067
Joseph Y. Boodaie, an individual

Five (5) permits for unreserved spaces

is hersby incorp d into and made a part of the Lease. The

Section reference (n the laft margin of the Batic Leas Information exisis solely 10 indicate where such refarence initiolly appears in the
Leass docxment. Except as specified hareinbelaw, each such reference in the Lease document shall incorporate the applicable Basic

Lease Information. However, in the event of any conflict bty

wording of the Lease, the wording of the Lease sholl control,
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OFFICE LEASE

‘This Office Lease, dated May 13, 2002, is I.dyam! between DOUGLAS EMMETT REALTY FUND
1998, & California limited partnership (“Landlord"), with an office at 808 Wilshire Boulevard, Suite 200,
Santa Momca, Califomia 90401, and NATIONWIDE TAX CONSULTANTS, INC, a California

n ("Tenant™), with an office at 15910 Ventura Boulevard, Suite 1505, Encmo, Califomia
91?36

RECITALS
WHEREAS,

A. Pursuant to the provisions of that certain written Office Lease and Addendum No. 1 dated
October 21, 1992, between Trizec Pcrﬂaﬁgues. Inc. a Delaware corporation (“Trizec’), and
Nationwide Tax Consultants, Inc., a indjvi
{collectively the “Original Tmant") as amended by Addendum No.2 dated April 11, 1995,
(collectively the “Existing Lease™) Original Tenant currently occupies space within the Building
(as defined in Section 1.1 below) commonly known as Suite 1505;

B. On or about August 7, 2000, Landlord acquired acquired ell of Trizec’s interest, right and title in
and to the real property and Buﬂdms in winch Suite 1505 is located, becorning successor-in-
interest to Trizec under the Existing Lease,

C. PuxsuanttotthhudAddzndumtoOﬁﬁocImdatedAugust6 2001 between Landlord and
OngmachuanLﬂmExisunngsewaswnmdedandmﬂotherwmexpmonJmem 2002;

D, Com:umnlly herewith Landlord and Original Tenant have entered into a Termination Agrecment
for the Lease, to be effective as of the Commencement Date (as defined in Section
2.1(a) below) of this Lease for the Premises (as defined in Section 1.1 below).

ARTICLE 1
DEMISE OF PREMISES

Section 1.1. Demise. Subject to the covenants and agreemenis contained in this Lease, Landlord leases
to Tenant and Tenant hires from Landlord, Suite betapomonoflhelSthFIoortoberenamedas
Suite 1505 (the "Premises") on the fifteenth (1 ﬂoor, building located at 15910 Ventura
Boulevard, Encino, California 91436 (the "Bm]dmg conﬁgmanon of the Premises is shown on
Exhibit A, attached hereto tmdmndnmmlo fbymﬁexmce,mdl.md!oxﬂmd‘l‘manta&nowl Ee
and agree that the intent of bath parties is that said cor ion shall not be materially altered
construction of the demising walls separating the same from balanceoftlwspaceﬁomwhchlt!s
being demised.

Tenant acknowledges that it has made its own inspection of and inquiries regarding the Premises,
which are already improved. Therefore, except for the improvements to be completed pursuant 1o
Exhibit B, m:hedhmwmdmadeapmhmfbymfmmetmwptsthmmmmﬂm“as-
is” condifion. Tenant further acknowledges that Landlord has made no representation or warranty,
express ot implied, oxcept as are contained in this Lease and its Exhibits, regnrdmathccondmon,
suitability or usability of P:cmsuortszmldmgformcpm'pmesunmdzdby ‘cnant,

The Building, the Building’s pa:kmget:mhucs. any cutside plaza areas, land and other improvements
sunoundmglheBuxldmgMuchm from time to time by Landlord as common areas
appurtenant to or servicing the Building, audthclanduponwhxchanyo the foregoing are situated, are
herein sometimes collectively referred to as the “Real Property.”

Section 1.2. Tenant’s Non-Exclusive Use. Subject to the contingencies contained herein, Tenant is
granted the nonexclusive use of the common corridors and hallways, stairwells, clevators, restrooms,
parking facilities, lobbies and other public or common areas located on the Real Property. However, the
manner in which such pubhcandmmmonmmmnmmedandoperatedshaﬂbea:dwsole
discretion of Landlord, and Tenant's use thereof shall be subject to such rules, regulations and
restrictions as Landlord may make from time to time.

Section 1.3. Lamilord’s Reservation of Rights. Landlord specifically reserves to itself use, control
and repair of the structural portions of all perimeter walls of the Premises, anybalcomes,terramor
roofs adjacent to the Premises (inch any flagpoles or other installations on said walls, balconigs,
terraces ot roofs) and any space in and/or adjacent to the Premiscs used for shafts, stairways, pipes,
conduits, ducls, mail chutes, conveyors, pneumatic tubes, electric or other utilities, sinks, fan rooms or
other But ﬁuhuw,mdtheusethmfuweﬂummetolhmughﬂnmm Landlord
also specifically reserves to itself the following rights:

2) Ta demgnate all sources furnishing sign painting or lettering;
b) To constantly have pass keys to the Premises;

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

d) To enter the Premises at any reasonable time with reasonable notice (except for emergencies) to
inspect, repair, alter, improve, update or make additions to the Premises or the Building;
¢} During the last six (6) months of the Teem, to exhibit the Premises to prospective future tepants;
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f) Subject to the provisions of Article 12, to, at any time, and from time to time, whether at Tenant's
request or pursuant to requirement, repair, alter, make additions to, improve, or
decorate all or any portion of the Real Property, Building or Premises, Incqnnecuonﬂmewrgh,aud
without limiting the gencrality of the foregoing rights, Landlord shall cally have the right to
remove, alter, improve or rebuild all or any part of the lobby of the Building as the same is presently
or shall heyeafter be constituted;

£) Subject to the provisions of Article 12, Landlord reserves the right to make alterations or additions to
ord!changeﬁw ion of elements of the Real Property and any common areas appurtenant thereto;
andfor
h) To take such other actions as may reasonably be necessary when the same are requiredt to preserve,
protect or improve the Premises, the Building, or Landlord's interest therein,
Section 1.4, Area. Since the Premises are not yet fully demised, once the exact location of the
demising walls is established, Landlord and Tenant agree that a recalculation of the Rentable Arca of the
Premises shall be Mdzmadd: Stevenson Systems, Inc., en independent planning firm, in accordance with
the June, 1996 sci forth by the Building Owners and Managers Association. Such
determination shall be dcterminative unless patently unrcasonable. Tenant and Landlord agree to
gxemueanunendmemtothebusc,doeumungﬁmrevisedumblcnmsasdocumentedby'swvmson
ystems.

Landlord and Tenant further agree that the Rentable Area of the Premises shall be calcalated on the
basis of 1.1975 times the estimated Usable Area, regardless of what actuzl common areas of the
Building may be, or whether they may be more or less than 19.75% of the total estimated Usable Area of
the Building, and is provided solely to give a general basis for comparison and pricing of this space in
relation to other spaces in the market area,

ImdlordundTmantﬁuﬂmragmethaiomeﬁlcRmbchrumdUsableAmoftthremiscshave
been determined as specified hereinabove, even if later cither party alleges that the actual Rentable Area
or Usable Ares of the Premises is more or less than the figutes stafed herein; and whether or not such
figures are inaccurate, for all purposes of the Lease, the Rentable and Usable figures agreed upon shall
be conclusively deemed to be the Rentable Area, or Usable Area of the Premises, as the case may be.
Section 1.5. Quiet Enjoyment. Contingent upon Tenant ing, observing and performing all of the
covenants, agreements, tetms, provisions and comlitions of this on its part to be kept, observed
and performed, and subject to the limitations imposed under Article 14 of this Lease, Tenant shall
lawfully and quictly hold, occupy and enjoy the Premises during the Term.

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

any structure which 1s now or may hereafter be erected on lands adjacent to the Building shall in no way

affect this Lease or impose any liability on Landlord. Noise, dust or vibration or other ordinary incidents

to new construction of improvements on lands adjacent to the Building, whether or not by Landlord,

shall in no way affect this Lease or irpose any lisbility on Landlord.

Section 1.7. Relocation. Landlord shell have the right at any time, except during the last six (6) months

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

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

b} relocate Tenant to such Substitute Premises.

Landlord shall pay all reasonable costs and expenses incurred as a result of such relocation. If
Landlord moves Tenant to the Substitute Premises, each and term, covenant and condition of this
Lease shall remain in full force and effect and be deemed applicable to the Substitute Premises, as
though Landlord and Tenant had entered into an express written amendment of this Lease with respect
thereto, except that if the approximate Rentable square footage of the Substitute Premises is Jess than
that of the Premises, the Fixed Monthly Rent and Tenant’s Proportionate Share of Operating Expense
increases shall be appropriately reduced.

If Tenant refuses to permit Landlord to relocate Tenant as specified above, Landiosd shall bave the
right to terminate this Lease cffective ninety (90) days from the date Landlord provided Tenant with the
onginal notification of intent to relocate,

ARTICLE 2
COMMENCEMENT DATE AND TERM

Section 2.1. Commencement Date and Term. This Lease shall commence the next business day afier
the date Landlord substantially completes the Improvements contemplated under Exbibit 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 whick occurs seven (7) years after the
Commencement Date (the “Termination Daie”). The anticipated Commencement Date is August 1,
2002. - Landlord and Tenammt shall execute an amendment to this Lease (the “First
Amendment”) substantially in the form attached hereto as Exhibit D, confirming the finalized
Commencement Date and Term as soon as they are determined.

For purposes of establishing the Commencement Date, substantial completion shall be defined as
that point in the construction process when all of the structural, mechanical, plumbing and electrical
wotk specified herein has been performed; the paint, hard flooring materials, base moldings, and
millwork, if any, have been instailed, and a majority of the other finish work specified in Tenant's plans
has been completed in such a manner that Tenant could, if it took possession of the Premises, exjoy
beneficial occupancy thereof.
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Tenant’s taking ion of the Premises and/or commencing Tenant’s normal business operations
in the Premises be deemed conclusive evidence that, as of the Commencement Date:

s} Landlord has substantially completed the Tenant Improvements contemplated hereynder, except for
any minor punchlist items to be completed; and
b) the Premises are in good order and ropair.

Provided that Tenant does not delay Landlord’s completion of the Improvements that Landlord is
required to complete, Tenant may take possession of the Premises up to one (1) week prior to the
anticipated Commencement Date, solely for the of installing Tenant's fumniture, gtu:es and
equipment, computer and tel A:u]:vl{ugr Said early possession shall be subject to Tenant complying
with all of the provisions covenants contained herein, except that Tenant shall not be obligated to
pay Fixed Monthly Rent or Additiona] Rent until the Commencement Date. If Tenant’s early possession
docssodclaycom‘rleﬁonof&ehnmovemmns,tthommmmemMbethedatethe
Improvements would have been completed had no such delay occurred.

If for any reason (including Landlord's inability to complete the Improvements called for hereunder)
Landlord is unable to deliver possession of the Premises to Tenant on the anticipated Commencement
Date, this Lease shall not be void or voidable, nor shall Landlord be liable to Tenant for any damage

resulting from Landlord’s inability to deliver such ion. However, Tenant shall not be obligated
o pay the Fixed Monthly Rent or Additional Rent that Tenant is ired to pay pursuant to Section 3.1
until such possession of the Premises has been delivered to Tenant by Landlard.  Except for such delay

in the commencement of Rent, Landlord’s failure to give possession on the anticipated Commencement
Date shall in no way affect Tenant's obligations hereunder,

If possession of the Premises is not tendered by Landlord within one hundred twenty (120) days after
the anticipated Commencernent Date, then Tenant shall have the ri to terminate this Lease by giving
written notice to Landlord within ten (10) days after such failure, H such notice of termination is not so
given by Tenant within said ten (10) day time period, then this Lease shall continue in full force and

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

Section 2.2. 'Holding Over. If Tenant fails to deliver possession of the Premises on the Termination
Date, but holds over after the expiration or earlier termination of this Lease without the express prior
written consent of Landlord, such tenancy shall be consirued as a tenancy from month-to-month on the
same terms and conditions as are contained herein, except that the Fixed Monthly Rent payable by
Tennntduri“gfsmhpﬂiodofholdingowshaﬂautomaﬁcallyinmseasoftheTumim&onDnIetoan
amount equal to two hundred pcrcem“(zgg%)onhel-‘ixedMomhl Rent payable by Tenant the calendar
month imnediately prior (o the date Tenant commences suc{ holding over (the “Holdover Rent™).
Such Holdover Rent shall be paid during such period as Tenant retains possession of the Premises.
However, Tenant’s payment of such Holdover Rent, and Landlord’s acceptance thereof, shall not
constitute 2 waiver by Landlord of any of Landlord's rights or remedies with respect to such holding
over, nor shall it be deemed to be a consent by Landlord to Tenanfs continued ocoupancy or possession
of the Premises past the time period covered Tenant's payment of the Holdover Rent.

Furthermore, if Tenant fails to deliver possession of the Premises to Landlord the expiration or
earlier termination of this Lease, then, in addition to any other Liabilities to Lmd.lo:i accruing therefrom,
Tenant shall protect, defend, indemnify and hold Landlord harmless from all Joss, costs {including
reasonable attorneys’ fees and expenses) and liability resulting from such failure, including without
lum:g the foregoing, any claims made by any succeeding tenant arising out of Tenant's failure to so

, and any lost profits to Landlord resulting therefrom.

Notwithmnd.l;'ag' the provisions contained hercinabove regarding Tenant's liability for a continuing
Landlo:

holdover, agrees fo use commercially reasonable efforts to insert into any future lease of
another tepant p to y the Premises provisions similar to those contained in Section 2.1,
Ppermitting mitigation of Tenant's arising out of Tenant's temporary holdaver.

ARTICLE 3

: PAYMENT OF RENT, LATE CHARGE
Section 3.1. Payment of Fixed Monthly Rent and Additional Reat. “Rent” shall mean: all payments

ofmonio?inanyfonnwhalsoever under the terms and provisions of this Lease, and shali
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 elsewhere in this Leage.

Section 3.2. Manner of Payment. Tenant shall pay Fixed Monthly Rent and Additional Rent:
immediately upon the same becoming due and le, without demand therefor, and without any
abatement, set off or deduction whatsoever, except as may be expressly provided in this Leasc,
Landlord’s failure 10 submit statercnts to Tenant stating the amount of Fixed Monthly Rent or
Additional Rent then due, including Landlord’s failure to provide to Tenant & calculation of the
adjustment as required in Section 3.3 or the Escalation Statement referred to in Article 4, shall not
constitute Landlord’s waiver of Teaant's reiu:]:]mt to pay the Reat called for herein. Tenant’s failure
to pay Additional Rent as provided herein constitute a material default equal to Tenant’s failure to
pay Fixed Monthly Rent 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 lawful money of the United States of Americs, to Landlord at 16255 Ventura Baulevard, Suite
710, Encino, California 91436, or at such other place(s) as Landlord designates in writing to Tenant.
Tenant's gbligation to pay Rent shall begin on the Commencement Date and continue throughout the
Term, without abatement, setoff or deduction, except as atherwise specified hereinbelow.

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

Section 3.3. Fized Monthly Rent Increase. Commencing the first caleadar day of the thirteenth (13%)
calendar month of the Term, and continuing through the last calendar day of the twenty-fourth (24"
calendar month of the Term, the Fixed Monthly Rent payable by Tenant shall increase from $4,510.00
per month to $4,645.30 per month.

Commencing the first calendar day of the twenty-fifth (25*) calendar month of the Term, and

. wnﬁnwﬂmugh&elastcderﬂardayoﬁhﬂhhty—sixﬁl(% catendar month of the Term, the Fixed

Monthly payable by Tenant shall increase from $4,645.30 per month to $4,784.66 per month.
Commencingthcﬁrstcalmdardayofthethirty—sevemhgﬁcalmdnmomhofthcﬁrm, and
continuing through the last calendar day of the forty-cighth (48™) calendar month of the Term, the Fixed
Monthly payable by Teaant shall increase from $4,784.66 per month to $4,928.20 per month.
Commencing the first calendar day of the forty-ninth (49™) calendar month of the Term, and continuing
through the last calendar day of the sixtieth ( calendar month of the Term, the Fixed Monthiy Rent
payable by Tenant shall increase from $4,928.20 per month to $5,076.04 per month,
Commencing the first calendar day of the sixty-first (61*) calendar month of the Term, and continuing
throonl:g?thclastealmﬂardayoﬂhesemty-aewnd(n“)calmdnrmomhofﬂw'[‘m,thef"
Monthly Rent payable by Tenant shall increase from $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 Term, and
continuing throughout the remainder of the initial Term, the Fixed Monthly Rent payable by Tenant shall
increase from $5,228.33 per month to $5,385.18 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 Ceriain Taxes. Tenant shall, concurrent with Tenant’s next
scheduled payment of Fixed Monthly Rent, reimburse Landlord, as Additional Rent, for any and all
taxes, surcharges, levies, asscssments, fees and charges payable by Landlord when:
) assessed on, measured by, or reasonably attributable to:

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

i) the cost or value of any leaschold improvements in or to the Premises in excess of $35.00 per
square foot, provided the same have made in conngction with Tenant's execution of this
Lease, and without regard to whether tile to or payment for such improvements vests with
Tenant or Landlozd;

b) on or measured by any rent payable hereunder, 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
govenuneutalbodywithmreclmthcmuiptofsmhnut(co?utedasifsuchmtwercthconly
income of Landlord), but solely when levied by the appropriate City or County agency in lieu of, or
as an adjuact to, such business license(s), fees or taxes as would otherwise have been payable by
Tenant directly to such taxing authority;

¢) upon or with respect 1o the possession, leasing, operating, management, maintenance, alteration,
repair, use or occupancy by Tenant of the Premises or any portion thereof; or

d) solely because Landlord and Tenant entered into this transaction or executed any document
transferring an interest in the Premises to Tenant. If it becomes unlawful for Tenant so to reimburse
Landlord, the rent paysble to Landlord under this Lease shall 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
Landiord and Tenant. Notwithstanding the above, in no event shall the provisions of this Section 3.4
serve to entitle Landlord to reimbursement from Tenant for any federal, state, county or city income tax
or business license fee payable by Landiord or the managing agent of Landlord.

Section 3.5, Certain Adjustments. If:

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

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

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

If the Commencement Date occurs on other than the fisst 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 payabie by Tenant shall be appropriately apportioned on a prorata basis for the number of days
rémaining in the month of the Term for which proration is calculated.

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

Section 3.6. Late Charge and Interest. Tenant acknowledges that late payment by Tenant to Landlord
of Fixed Monthly Rent or Additional Rent will ceuse Landlord to incur costs not conternplated by this
Lease, the exact amount of which are extremely difficult and impracticable to fix. Such costs include,
without limitetion, processing and accounting charges and late charges that may be imposed on Landlord
by&emofmyencmnbmmdmmmmedbymymmhmcovmnstbe?mmses.
Therefore, if any installment of Fixed Monthly Rent or Additional Rent and other payment due from
Tenant bereunder is not received by Landilord within five (5) days of the date it becornes due, Tenant
shall pay to Landlord on demand an additional sum equal to five percent (5%5) of the overdue amount as
alatecharge.-Thcm‘uwumtﬂ:ialmchugereptmaﬁirmdmmblemﬂemem i
the costs that will incur by reason of Tenant's late payment. Acceptance of any late e
shall not constitute a waiver of Tenant's default with respect to the overdue amount, or preveat Landlord
from exercising any of the other rights and remedies avatlable to Landlord.

Every instaftment of Fixed Monthly Rent and Additiona] Rent and any other payment due hereunder

from Tenant to Landlord which i3 not paid within twelve (12) days after the same becomes due and
payable shalil, in addition to M%Mypddby?mn&b@rmnthemofm
perecat (10%) per annum from the date that the same originally became due and payable until the date it
is paid. Landlord shall bill Tenant for said interest, and Tenant shall pay the sarne within five (5) days of
receipt of Lendiord’s billing,
Section 3.7. Security Deposit. Landlord acknowledges that it currently holds the sum of $2,845.80 as a
security deposit under the Existing Lease, which amount Landford shall continue to hold throughout this
Lease Term, unfess otherwise applied pursuant to the provisions of this Lease. Concurrent with Tenant's
execution and tendering of this Lease to Landlord, Tenant shall deposit the sum of $2,539.38, which
momhnﬂﬂMddmﬁcmﬁWWMﬂbyhﬂoﬂmmmwmm
shall hold a total of $5,385.18 (the “Security it"} as & security deposit on behalf of Tenant. Tenant
Sathl obacevance a0 penmante of 15 obgeboes e s Lewse (oxpressy chosing, withou
of of its obligations i y i i i
limitution,thepaymentasandwhcndmofﬂ:eFﬁMonﬂﬂyRsm,AddiﬁomIRemMunyoﬂmms
or e by Tenant hereunder and the payment of any and all other damages for which Tenant
shali be liable by reason of any act or omission contrary to any of said covenants or agreements).
Landlord shal] have the right to commingle the Security Deposit with its general assets and shail not be
obligated to pay Tenant interest thereon.

If at any time Tenant defeults in the performance of any of its obligations under this Lease, after the
expiration of notice and the opportunity to cure, then, Landlord may:

a) apply as much of the Security Deposit as may be necessary to cure Tenant's non-payment of the
Fixed Monthly Rent, Additional Rent and/or sums or damages due from Tenant; and/or;

b) if Tenant is in defanlt of any of the covenants or entsofthisLeaseI'ﬂgrsomucyoﬁhe
Security Deposit as may be necessary to reimburse all expenses incurred by rd in curing such
defanlt; or

<} :gz the Security Deposit is insufficient to pay the sums specified in Section 3.7 (;) or {b), elect to am:llxy
entire Security sit in partial payment thercof, and proceed against Tenant pursuant to the
provisions of Article 17 and Articie 18 herein.

If, s a result of Landlord’s application of anty portion or all of the Security Deposit, the amount held
by Landlord declines to less than $5,385.18, Tenant shall, within ten (10) days afler demand therefor,
deposit with Landlord additional cash sufficient to bring the then-existing balance held as the Security
Deposit to the amount specified hereinabove. Tenant's failure to deposit said amount shali constitute a
material breach of this Lease.

At the expiration or earlier termination of this Lease, Landlord shall deduct from the Security
Deposit being held on behalf of Tenant any unpaid sums, costs, expenses or damages payable by Teanant
pursuant to ‘the provisions of this Lease; and/or any costs required to cure Tenant's default or
performance of any other covenant or agreement of this Lease, and shall, within thixty (30) days after the
expiration or earlier termination of this Lease, retum to Tenant, without interest, all or such part of the
Security Deposit as then remains on deposit with Landlord,

ARTICLE 4
: ADDITIONAL RENT
Section 4.1. Certain Definitions. As used in this Lease:

4) "Escalation Statement” means a statement by Landlord, setting forth the amount payable by Tenant
or by Landlord, as the case may be, for a specified calendar year pursuant o this Article 4.

b) "Operating Ex, " means the following in a referenced calendar year, including the Base Year as
hercinafter del caloulated assuming the Building is at least ninety-five percent (95%) occupied:
all costs of management, operation, maintenance, and repair of the Building,
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By way of illustration only, Operating Expenses shall include, but not be limited to: management
fees paid by Landlord to any third-party, which shall not exceed those reasonable and customary in
thcgeogmpﬁcawainwbmlz. ich the Building is located; water and sewer charges; any and all insurance
premiums not otherwise directly pa; lebKTml;lieense,pexmitandinspﬁcuonfees;.m
conditioning (including repair of same); heat; light; power and other utilities; steam; labor; cleaning
and janitorial services; guard services; supplies; materials; equipment and tools.

Operating Expenses shall also include the cost or portion thereof of those capital improvements

made to the Building by Landlord during the Teom: o g

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

if) that are required under any governmental law or regulation that was not applicable to the

Building ?ofﬂm Commenomso it Date. gulal e
.. Said capital improvement costs, or the allocable portion thereof (as referred to in clauses () and
(ii) abové), shall be amortized pursuant to generaliy-accepted accounting principles, together with
interest on the unamortized balance at the rate of ten percent (10%) per annum.

Operating Expenses shall also include alf general and special real estate taxes, increases in

assessments or special assessments and any other ad valorem taxes, rates, levies and assessments
paid during a calendar (or portion thereof) upon or with respect to the Building and the personal
property used by La ordmopumthcﬂuimg,wheﬂmpaidmmygovmmenml or quasi-
govmmmtalan!;honty,‘anda!lmxugeciﬁcaﬂy' in licu of any such taxes (but excluding
taxes referred to in Section 3.4 for which Tenant or tenants in the Building are liable) mclud.m‘.ﬁ
fees of counsel and experts, reasonsbly incurred by, or reimbursable by Landlord in connection wi
any application for a reduction in the assessed valuation of the Building and/or the land thereunder or
for a judicial review thereof, (collectively “Appeal Fees™), but solely to the extent that the Appeal
Fees resuit directly in a reduction of taxes othezwise payable by Tenant, However, in no event shall
the portion of Operating Expenses ysed to calculats any billing to Tenant attributable to real estate
taxes and assessments for eny expense year be less than billing for real estate taxes and
assessments during the Base Year.
. Opertting Expenses shall also include, but not be limited to, the premiums for the following
insurance coverage: all-risk, structural, fire, boiler and machinery, liability, earthquake and for
rﬁ:;cumnt of tenant improvements to a maximum of $35.00 per usable foot, and for such
o s),mdumwhpoﬁcylimit(s)mmdlorddmmﬁla‘epmdmmdlorm
required by any lender or ground lessor, which coverage and limits Landlord may, in Landlord’s
reasonable discretion, change from time to time,

[i;inanycalcnduyearfoﬂouﬁngﬂmeYear,asdeﬁmd hereinbelow (a "Subsequent Year™), a
new expense iem {¢.g. ¢ insurance, concierge services; entry card systems), is included in
Opexating Expenses which was not included in the Base Year Operating Expenses, then the cost of
such new item shall be added to the Base Year Operating Expenses for purposes of determining the
Additional Rent payable under this Article 4 for such Subsequent Year. During each Subsequent
Year, the same amount shail continue to be included in the computation of Operating Expenses for
the Base Year, resulting in each such Subsequent Year Operating Expenses only including the
increase in the cost of such new item over the Base Year, as so adjusted. However, if in any
Subsequent Year thereafter, such new item is not included in Operating Expenses, no such addition
shall be made to Base Year Operating Expenses,

Conversely, as reasonably determined by Landlord, when an expense item that was originally
included in the Base Year Operating Expenses is, in any Subsequent Year, no longer included in
Operating Expeases, then the cost of such item shall be deleted from the Base Year i
Ex| for purposes of determining the Additional Rent payable under this Article 4 for such

Suthm. ThesamemmunlshuﬂcunﬁnuetobedﬁetedﬁomﬂuBas:YearOpcmﬁng

Expenses for each Subsequent Year thercafter that the item is not included. However, if such

expense item is again included in the Qperating Expenses for any Subsequent Year, then the amount

of zaid expense item originally included in the Base Year Operating Expenses shall again be added
back to the Base Year Operating Expenses.
¢} "Tenant's Share" means 1.04%.

Section 4.2, Calculation of Tenant’s Share of Increases in Operating Expenses. If, commencing
with the calendar year 2003, the ing Expenses for any calendar year during the Term, or portion
thereof, (including the last calendar year of the Term), have increased over the Qperating Ex for
the calendar year 2002 (the "Base Year"), then within thirty (30) days after Tenanot’s receipt of lord's
computation of such increase {(an “Escalation Staternent™), Tenant shall pay to Landlord, as Additional
Rent, an amount equal to the product obtained by multiplying such increase by Tenant's Share,

Landiord may, at or afier the start of any calendar year subsequent to the Base Year, notify Tenant of
the amount which Landlord estimates will be Tepant's monthly share of any such increase in Operating
Expenses for such calendar year over the Base Year and the amount thercof shall be added to the Fixed
Monthly Rent payments required to be made by Tenant in such year. If Tenant's Share of any such
increeseinrempayableheremd&'asshownontbc&calnﬁonsm:mtisgmaworlﬁﬂhanﬂ:c_tot?i
amounts actually billed to and paid by Tenant during the year covered by such statement, then within
thinty (30) days thereafter, Tenant shajl pay in cash any sums owed ord or, if applicable, Tenant
shall either receive a credit against any Fixed Monthly Rent and/or Additional Rent next accruing for eny
sum owed Tenant, or if Landlord's Escalation Statement is rendered after the expiration or earlier
MﬁnﬁmdﬁsmmmﬁmMTm’smghwmmwwmum
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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 refund to Tenant within thirty (30) days after Landlord's completion of such
Escalation Statement,
Section 4.3. Tenant’s Payment of Direct Charges as Additional Rent. Tenant shall prompily and
::?‘anallmmandaxpenses_ incurred for or in connection with any Tenant Change or Tenant Service,

W discharge any mechanic's or other lien created against the Premises, Building or the Real Property
arising as a result of or in connection with any Tenant Change or Tenant Service as Additional Rent by
paying the satne, bonding or manner otherwise provided by law.

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

Certain individual items ofcustormmmay, in the reasonable determination of Landlord, be
separately charged and billed to Tenant by ord, cither alone or in conjunction with another party or
parties, if they are deemed in good faith by Landlord to apply solely to Tenant and/or such other party or
pa.rtiesmdmmtoﬂutwisemmﬁmapﬂnedbyhmﬂmdupaﬂofmmﬂomﬁingcxpmm.
Insofar as is reasonable, Landlord shall attempt to give Tenant prior notice and the opportunity to cure
any circumstance that would give rise to such separaie and direct billing.

Said separate billin gshallbepaid a3 Additional Rent, regardless of Tenant's Share. Such allocations
by]'..undlordM&bmﬁmonTMWywu@lammﬂlhmyabhmﬁnm
(10) days afier receipt of Landlord's billing 3

_ARTICLE 5
ETHICS

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

ARTICLE 6
. USE OF PREMISES

Section 6.1. Use. The Premiscs shall only be used as administrative offices for an accounting firm and
financial services (the “Specified Use™) and for no other purposes, without Landlord’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 customarily found in first-class office buildings.
Reasonable grounds for Landlord withholding its conseat shall inciude, but not be limited to:
a) the proposed use will place a disproportionate burden on the Building systems;
b) the proposed use is for governmental or medical purposes or for a company whose primary business

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

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

Tenant shall aot do or permit anything to be done in or about the Premises which will in any way

obstruct or unreasonably intetfere with the rights of other tenants or occgams of the Building, or injure
or annoy them., Tenant shail not use or allow the Premises to be used for any pornographic or violent
purposes, nor shall Tenant cause, commit, maintain or it the continuance of any nuisance or waste
in, on or about the Premises, Tenant shall not use the Premises in any manner that in Landlord’s
reasonable judgment would adversely affect or interfere with any services Landlord is required to firnish
to Tenant or to any other tenant or occupant of the Building, or that would interfere with or cbstruct the
proper and economical rendition of any such service.
Section 6.2. Exclusive Use. Landlord represents that Tenant’s Specified Use of the Premises does not
conflict with exclusive use provisions grented 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 tenagt in the
Building that will prevent Tenant from continuing to use the Premises for its Specified Use.

Tenant acknowledges and agrees that it shall not engage in eny of the uses specified hereinbelow, for
which Landlord has already granted exclusive rights: None

Provided that Tenant has received written notice of the same from Landlord, and further provided
that Landlord does not grant a future exclusive use right that prohibits Tenant from engaging in the
Specificd 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 Regulations. Tenant shall observe and comply with the rules and regulations

set forth in Exhibit C, and such other and further reasonable and non-discriminatory rules and

regulations as Landlord may make or adopt and communicate to Tenant at any time or from time to time,

when said rules, in the reasonable judgment of Landlord, may be necessary or desirable to ensure the

firsi-class operation, maintenance, ion or appearance of the Building. However, if any conflict

mﬁbﬂwelenthcptoﬁxiamofthis and any such rule or regulation, the provisions of this Lease
control. .

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

ARTICLE 7
CONDITION UPON VACATING & REMOVAL OF PROPERTY
fhegiﬁon 7.1. Condition upon Vacating. At the expiration or carlier termination of this Lease, Tenant

a) terminate its occupancy of, qmtandsumdcrml..andlord. all orsuchpomon of the Premises upor
which this Lease has so terminated, broom-clean and in the same condition as received except for:
i) ordinary wear and tear, or
i) lossordamagebyﬁreorothacasualtywhachshaﬂmthavebeeneausedbythegmssncghgeme

or wilifil misconduct of Temntonts agents, clients, contractors, employees, invitees, licensees,
officers, partners or sharcholders; and

b) mmendcrmel’remsesﬁeeofmyandalldcbnsandﬂshandanyofTenant‘sggsomipmpeﬂy.
ﬁmtme,ﬁxhnamdeqmpmeutdmdomtoﬁerwuebecomeapmofthcknl perty, pursuant
to the provisions contained in Section 7.2 hereinbelow; and

¢) at Tenant's sole expense, fonhwuhandwlthallduedlll remove any Tenant Change made by
Tenant and restore the Premises to their ition, reasonable wear and tear excepted.
However, Tenaﬂsh:ﬂonlybcobhgmdmmmovewdTenamChangc:fltwumadzmthom
Lmdlord'sappmvalmﬁor if Landlord notified Tenant of its obligation to do so at the time Landlord
approved Tetant’s request for a Tenant Chan%e If Tenant fails to complete such removal and/or to
repair any damage caused by the any Tenant Change, Landlord may do so and may
charge the cost thereof to Tenant.
Section 7.2. Tenant's Property. All fixtures, equipment, improvements and instailations attached or
built into the Pmmsesatmynmedmthc Term shall, at the expiration or earlier termination of this
Lease, be deemed the property of o:d.beeomcapermmen:pmoftbel’renumandmm
therein, However, if said eqmpmen!,unprwcmmuandlormsmlhnmmbemoved without causing
eny structural damage to the Premiscs, then, provided after such removal Tenant restores the Premises to
the condition existing prior to installation of Tenant’s trade fixtures or equipment, Ténant shall be
peritied, at Tenant's sole expense, to remove said trade fixtures and equipment.

ARTICLE 8
UTILITIES AND SERVICES
Section 8.1, Normal Building Hours / Helidays. The “Normal Business Hours” of the Building,
during which Landlord shall furnish the services specified in this Article 8 are defined as 8:00 AM. to
6:00 P.M., Monday through Friday, and 9:00 AM. to 1:00 P.M. on Saturday, any one or more
Hohday(s) excepted.

The “Holidays” which shall be abscrved by Landlord in the Building are defined s any fedsrally-
recognized holiday and any other holiday ied hemn, which are: New Years Day, Presidents’ Day,
Memorial Day, 4th of July, Labor iving Day, the day after iving, and
Christmas Day (each individually & “Holi . Teoant acknowledges that lbe Building be closed
oneachandeverysmhl-[ohday,and'l’mantshallmtbcgmnteedmwlandlordorlandlord's
managing ageni(s) on each such Holiday.

Section 8.2, Access to the and Geaeral Services. Subject o Force Majewre and any power

gﬂ(s) which may occur in the Building when the same are out of Landlord’s reasonable control,
ord shall fumish the following services to the Premises twenty-four (24) bours per day, seven days

per week:

#) during Normal Business Hours, buib replacement for building standard fights;

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

) access to and use of the elevators and Premises;

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

¢) use of a reasonable level of water for kitchen and toilet facilitics in the Premises and common area

Section 83. Janitorial Services. Landlord shall furnish the Premises with reasonable and customary
janitorial services five (5) days perbnsmusweek,exeeptwhenchuﬂdmgmclosedonany Holiday.
}.andl lord shall retain the sole discretion to choose and/or revise the janitorial company providing said
services o the Premises and/or Building.

Secﬂon 84. Security Services. Tenant acknowledges that Landlord currently provides uniformed
guard service fo the Building twenty-four (24) hours per day, seven (7) days per week. solely for lhc
El:ﬁom of providing surveillance of, information and directional assistance to persons entering the

Tenant aclmowledgesthatsuchguardsemocshallnot provide any measure of security or safetyto
the Building or the Premises, and that Tenant shall take such actions as it may deem necessary
reasonablemensmthesafetyandmmtyofﬁnmt’spmpenyorpmonormc éutyorpersonsof
Tenant’s agents, cll ents, contractors, directors, employees, invitees, partners or
shareholders, mdanhmwledgeslhat,exoeptmtheeaseofthcgrossmghgmeorwﬂ]ﬁﬂ
misconduct of or its directors, employees, officers, partners or sharcholders, 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
secure any person of property from harm.

Tenant agrees and acknowledges that Landlord, in Landlord's sole discretion, shall have the option,
but not the obligation to add, decrease, revise the hours of and/or change the level of services being
Mt any sl i oF vty Company witght Laslons s e e B e oo o
or any or company ut 's prior written co i
in Landlord’s sole discretion. prio
Section 8.8. Utilities. During Normal Business Hours Landlord shall furnish a reasonable level of
water, heat,vmulauoqandagrcpndiﬁming(‘ﬂVAC’),mdnwmciemamount of electric current to
mmmwmlmmmomommoﬁummmﬁm&,Mashﬂe
personal computer and ancillary printer per one hundred twmty(l20)Rmblesq%uefoctcomxined
in the Premises, facsimile machines, small copiers customarily used for general office , and
such other equipment and office machines as do ot result in above-standard use of the existing
electrical system. So long as the same remain reasonably cost competitive, Landlord shall retain the sole
discretion to choose the utility vandon(s) to supply such services to the Premises and the Building.

Except with the prior written consent of Landlord, which shail not be unreasonably withheld,
conditioned and/or delayed, Tenant shall not install or use any cquipment, apparatus or device in the
Premises that requires the installation of a 220 voltage circuit; consumes more than five (5} kilowatts per
hour per item; or the aggregate use of which will in any way increase the connected load to more than 5
Watts per square foot, or cause the amount of electricity to be fumished or supplied for use in the
Premises to rore than 1.2 kWh per usable square foot, per month,

Except with the prior written consent of Landlord, Tenant shall not connect any electrical equipment

to the electrical system of the Building, through electrical outlets existing in the Premises,
porthsehall Tenant pietce, revise, deleie or add to the electrical, plumbing, ical or HVAC systems
in the Premises.

Section §.6,. After Hours HVAC andfor Excess Utility Usage. If Tenant requires HVAC service
during other than Normal Business Hours (“Excess HVAC™), Tenant shall make its request in writing at
least six (6) hours before the close of the nomal business day. ise, Landlord shall have no
obligation to provide Excess HVAC, Tenant’s request shall be decmed conclusive evidence of its
willingness to pay the costs specified herein.

If Tenant requires electric current in excess of the amounts specified bereinabove, water or gas in
excess of that customarily 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 refuse.

In liew of Landlord’s refisal, Landiord may cause a meter or sub-meter to be installed to measure the
amount of waiter, gas and/or eleciric current consumed by Tenant in the Premises. The cost of any such
meter(s), and the installation, maintenance, and repair thereof, shall be paid by Tenant as Additional

After completing installation of said meter(s), and/or if Tenant requests Excess HVAC, then Tenant
shall pay, as Additional Reat, within thirty (30) calendar days after Tcaant's receipt of Landlord’s billing,
for the actual amounts of all water, steam, compressed air, electric current and/or Excess HVAC
consumed beyond the normal levels Landlord is required herein to provide, Said billing shall be
calculated on the e indicated by such meter(s), sub-meter(s), or Tenant's written request therefor,
and shall be issued by Landlord at the rates charged for such services by the local public utility
furnishing the same, plus any additional expense reasonably incurred by Landlord in providing said
Excess Utility Use and/or in keeping account of the water, steam, compressed air and electric cugrent so
consumed, plus an administrative and billing fee equal to twenty-five percent (25%) of the costs so
billed. Landlord’s current charge for Excess HVAC 15 $80.00 per hour, which charge shall not increase
for the first twelve (12) months of the initial Lease Term, and thereafter shall be increased only by the
actual increase to ord in providing Excess HVAC,

Section 8.7. Changes affecting HVAC. Tenant shall also pay as Additional Rent for any additionat
costs Landlord incurs to repair any failure of the HVAC equipment and systems to petform their
function when said failure ariscs out of or in connection with any changs i, or alterations to, the
amgmemof&:ﬁﬁoningindw?mﬁsesaﬂn&n&mmmmmt%or from occupancy by, on
average, more one person for every one hundred and twenty-five (125) usable square feet of the
Premises, or from Tenant’s failure to keep all HVAC veats within the Premises fiee of o on.
Section 3.8. 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 sppurtenance of
the Building’s sanitary, electrical, HVAC or other systems serving, located in, or passing through, the
Premiscs. Provided that the repair or remedy of said damage or defective condition is within the -
reasonsble control of Landiord, it shall be remedied by Landlord with reasonable diligence. Otherwise,
Landlord shall make such commercially reasonable efforts as may be available to ord to effect such
remedy or repair, but except in the case of Landlo[rg‘;.d?oss negligence and/or willful misconduct or the
gross negligence and/or willful misconduct of ord's ts, contractors, directors, employees,
officers, partners, and/or shareholders, Landlord shatl not be liable to Tenant for any failure thereof,
Tenant shall not be entitled to claim any damages arising from any such damage or defective
condition nor shall Tenant be entitled to claim any eviction by reason of any such damage or defective

condition unjess:
QG S
il Initial
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a) the same was caused by Landlord's gross negligence or willfl misconduct while operating or
maintaining the Premises or the Building;

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

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

anhemore,ifsuchdamageordcfwﬁvecondiﬁonwascausedby,orisam‘ibmedlo.a‘i‘enam
Change or the unreasonable or improper use of such system(s) by Tenant or its employees, licensees or
invitees:
d} the cost of the remedy thereof shall be paid by Tenant as Additional Rent pursuant to the provisions
of Section 4.3;
¢) inno event shall Tenant be entitled to any abatement of rent as specified above; and

N Temn}sha]lbecnoppedﬁommakingmyclaimfurdamngmaﬁsingomoflmdlord'smpair

Section 8.9. Limitation on Landlord's Liability for Failure to Provide Utilities snd/or Services.
Except in the case of Landlord's gross negligence or willful misconduct or the gross negli or willful
misconduct of Landiord's agents, contractors, directors, employees, livensees, officers, partners or
sharcholders, Tenant hereby releases Landlord from any lisbility for damages, by abatement of rent or

ise, for any failure or delay in furnishing any of the scrvices or utilities specified in-this Article 8
{inciuding, but not limited to telephone and telecommunication services), or for any diminution in the
quality or quantity thereof’

Tenﬁ's. mlcawt.s?lof Landlord's liability shall be applicable when such faiture, delay or din?‘i;;ﬁon is
oceasio in ¢ or in / repairs, replacements, or improvements, by any strike, out of
other labor trouble, by Luﬂr:;d&sbznhﬁtym% clectricity, gas, water or t‘;ﬂy:mful at the Building
after Landlord’s reascnable effort to do so, by accident or casualty whatsoever, by act or default of
Tenant or parties other than Landlord, or by any other cause beyond Landlord's reasonable control. Such
failures, delays or diminution shall never be desmed to constitute a constructive eviction or di
ofTeaant's_useandogowionofthehmnises,ormemreﬁcveTmamﬁompayinngor
performing any of its obligations under the Icase.

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

Notwithstanding the above, Landlord shall use commercially reasonable efforts 1o remedy any delay,
defect or insufficiency in providing the services and or utifities required hereunder.

Section 8.10. Tenant Provided Services. Tenant shall make no contract or employ any labor in
connection with the maintenance, cleaning or other servicing of the physical structures of the Premises
or for installation of any , telephone or other cabling, equipment or materials provided in or to
the Premises (coliectively individually a "Tenant Service™) wis:::m 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 vse thereof, in Landlord's reasonable
judgment, would violate the provisions of any agrcement between Landlord and eny union providing
B'girlk,djnl;bororsu’viminorabomﬂwm,Buildingandlorm!abordishmonyindu

ARTICLE 9
TENANT’S INDEMNIFICATION AND LIMITATION ON LANDLORD'S LIABILITY

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

Tenant shall indemnify and hold Indemnitees harmless from and against ail claims, sujts, demands,
damages, judgments, costs, interest and expenses (including attorneys fees and costs incurred in the
defense thereof) to which any Indemnitee may be subject or suffer when the same arise out of the
negligeace or willful misconduct of Tenant or the negligence or willful misconduct of Tenant’s agents,
coniractors, directors, employees, licensces, officers, partners or sharehotders in connection with the use
of, work in, construction to, or actions in, on, upon or about the Premises, including any actions relating
to the instaliation, 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 1o any and all claims and occurrences, whether for injury to or
death of any person or persons, or for damage 1o property (including any loss of use thereof), or
otherwise, occurring during the Term or prior 10 the Commencement Date (if Tenant has been given
early access to the Premises for whatever ), and to all claims arising from any condition of the
Pmmiswducmwmdﬁngﬁommydnm;ﬁmththe%bmm or performance of
any covenant or provision of this Lease, or from the negligence or willful misconduct of Tenant or the
negligence 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's Indemnification in Event of Gross Negligence. Notwithstanding
anything to the contrary contained in this Lease, Tenant's indemnification not extend to the gross
negli or wiliful misconduct of Landlord or the negligence or willful misconduct of
Lanéfmuents,mnmmdimemploym,o_ ers, partners or shareholders, nor to such
events and occurrences for which Landiord otherwise catries insurance coverage.
Section 9.3, Tenant's Waiver of Lial . Provided that any injury or e suffered by Tenant or
Tenant's agents, clients, contractors, di employces, invitees, officers, and/or
shmeho!dmdidnotuiseomofmemﬁgmeorwﬂlﬁﬂ‘ misconduct of ord or the gross
:agllig:m or willful misconduct of 's agents, coniractors, oyees, officers, partners or
Iders, Tenant shall make no claim against Landlord and ord shall not be liable or
tesponsible in any way for, and Tenant hereby waives all claims against Landlord with raspect to or
arising out of inj ordmﬁctomyllmwnorpmpmyinorahomﬂmhmisesbyor&omanycause
whatsoever under the reasonable control or management of Tenant,
Section 9.4. Limitation of Landlord’s Liability. Tenant expressly agrees that, notwithstanding
anything in this Lease and/or any applicable law to the contrary, the Jiability of Landlord and Landlord's
agents, contractors, directors, employees, licensees, officers, mﬂ or shareholders, including any
successor in interest thereto (collectively and individualiy the “! ord Parties™), and any recourse by
Tenant against Landlord or the Landlord Parties shall be limited solely and exclusively to an amount
which is equal 1o the lesser of:
a} The interest of Landlord in the Building; or
b) The equity interest Landlord would have in the Building if the Bui]di:gcwere encumbered by third-
rty debt in an amount equal to eighty perceat (80%) of the value of the Building (as such value is
etermined by Landiord).

Tenant specifically agress that neither Landiord nor any of the Landlord Parties shall have any

personal liability therefor. Further, Tenant hereby expressly waives and releases such personal lisbility
on behalf of itself and all persons claiming by, through or under Tenant,
Sectior 9.5. Transfer of Landlord’s Liability. Tenant y agrees that, to the extent that any
mmsfcrecmmhobﬁﬂomnfmmmm,:}mwmaomm&mm
the complete Security Deposit held pursuant to this Lease or the same to Tenant as of the date
of such transfer, then the covenants and on the part of Landlord to be petformed under this
Lease which arise and/or acerue after the of such transfer shall not be binding upor: Landlord herein
named from end after the date of transfer of its interest in the Building.

ARTICLE 10
COMPLIANCE WITH LAWS

Section 10.1. Tenant’s Compliance with Laws. Tenant shall not use, permit to be used, or permit
anythmgtnbedonzinorabomallorunyporﬁonofthel’mnheswhichwillinanymviolateany
laws, statuies, ordinances, rules, orders or regulations duly issued by any governmental ority having
jurisdiction over the Premises, or by the Board of Fire Underwriiers (or any successor thereto)
(collectively “Codes™).
Section 10.2. Tenant to Comply a¢ Sole Expense, Tenant shall, at its sole expense, promptly remedy
any violation of such Codes, provided, however, that nothing contained in this Section 10.2 shall require
Tenant to make any structural changes to the Premises, unless such changes are required due to either
Tenant or Tenant's agents, clients, contractors, directors, w invitees, licensees, officers,

or sharcholders use of the Premises for purposes other general office purposes consistent
with a Class A office building,

Section 10.3. Conclusive Evideace 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 2

party , that Tenant has 30 violated any ene or more Codes shall be conclusive evidence of such
violation as between Landlord and Tenant,

ARTICLE 11
ASSIGNMENT AND SUBLETTING

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

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

(subjecttoihccx&ﬁspwvixionsofﬂ:is Article 11), this Lease shall not, noz shall any interest herein, be

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

#) 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, whether as by a concessionaire, franchisee, licenses, permittee or
otherwise (collectively, a “sublease™)

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

Any assignment, mortgage, pledge, encumbrance, transfer or sublease (collectively, any “Transfer”)
without Landlord's prior wuuel:xl consent shall be voidable, and, in Landlozd's sole election, shall
constitute a material default under this Lease.
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Section 112, Voluntary Assignment due to Changes in Structure of Tenant. Any dissolution,
merger, comsolidation, or other reofganization of Tenant, or the single sale or other transfer of a
controlling percentage of the capital stock of Tenant (other than the sale of such stock pursuant to a
public offes that results in a majority of the same members of the Board and executive officers
remaining in contro] of said corporation} and or the single sale of fifty percent (50%) or more of the
vaiue of the astets of Tenant, shall be deemed & volumtary assignment. The phrase "controlling
percentage” means the ownership of, and the right to vote stock possessing fifty percent (50%) or more
of ihe total combined voting power of all classes of Tenant's oapital stock issued, outstanding, and
entitled to vote for the election of directors. Notwithsmud.i:goa:ymw the contrary contained herein,
the preceding paragraph shall not apply o corporations is traded through a recognized
United States exchange or over the counter.

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

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

Section 11.3. west to Assign or Sublease. If at any time during the Term, Tenant wishes to assign
mislmwammmaain,mmmmnﬂmmypmﬁmofﬁmhmmﬂwnaxleastthiny(m)
days prior to the date when Tenant desires the assignment or sublease to be effective, Tenant shall give
wrilten notice to Landlord setting forth the name, address, and business of the proposed assignee or
sublessee, business and personal coedit applications completed on Landlord's standard application forms,
and information (including references and such financial documentation as Landlord shall reasonably
prescribe) concerning the character and financial condition of the proposed assi or sublessee, the
effective date of the assignmient or sublease, and all the material terms and conditions of the proposed
assignment, and with reference solely to & sublease: a detailed description of the space to be
sublet, together with any rights of the proposed sublessee 1o use Tenant's improvements and/or ancillary
services with the Premises.

Section 11.4, Landlord's Consent. Landlord shall have thirty (30) days after Tenant's motice of
assignment and/or sublease is received with the financial information reasonably requested by Landlord
to advise Tenant of Landlord’s (i) consent to such proposed assignment or sublease, (i) withholding of
mnmntmsuchpmposodmﬁﬂnmwsubMW(iﬁ)elwﬁonwtermim&thisLease, such
termingtion to be sffective as of the date of the commencement of the assignment or subletting,
If Landlord shall exercise its termination right hereunder, Landlord have the right to enter into a
dease or other occupancy agreement directly with the proposed assignee or subtenant, and Tepant shail
bave no right 1o any of the rents or other consideration payeble by such proposed assignee or subtenant
under such other lease or agmement,evenigasuchremsmdolhgrconsidmﬁonexceedme
rent payable under this Lease by Tenant. Landlord shall have the right to lease the Premises to any other
tenant, or not fease the Premises, in its sole and absolute discretion. Landlord and Tenant specafically
agree that Landlord’s right to terminate this Leage under clause (jii) above is a material consideration for
Landlord’s agreement to enter into this Lease and such right may be exencised in Landlord's sole and
absolute discretion and no 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) through (¢) below, end subject to Landlord's right to unilaterally disapprove of any proposed
assignment and/or sublease, based on the existence of any condition containod within Section 11.5
herembelow. If Landlord provides its consent within the time period specified, Tenant shall be free to
oomtglete the assignment and/or sublet such space to the party contained in Tenant's notice, subject to
the foltowing conditions:

2) The assignment and/or sublease shell be on the same tenns as were set forth in the notice given to

Londlord,

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

¢) The agsignment and/or sublease shall not be valid, nor shall the assignee or sublessee ta::ciosmssiun
of the Premises, or subleased portion thereof, until an exccuted duplicate original of sublease
and/or assignment has been delivered to Laodlord;

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

€) In the event of any Transfer, Landlord shafl receive as Additional Rent hereunder (and without
affecting or reducing any other obligation of Tenant under this Lease) one hundred (100%)
of Tenant's “Net Rental Profit” derived from such Transfer. If Tenant shall elect to Transfer, Tenant
shall use reasonable and good faith efforts to secure consideration from any such Transferee which
would be generally equivalent to then-current market rent, but in no event shall Tepant’s monetary
obligations to Landlord, as set forth in this Lease, be reduced. In the event of a Transfer which is a
sublease, “Net Rental Profit” shall mean all tent, 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 of Tenant in connection with the subletting in excess of the
rent, Additional Rent and other sums mnble by Tenant ynder this Lease in such month during the
term of the sublease on a per square foot basis if less than afl of the Premises is subleased. In the
event of a Transfer other than a sublease, “Net Rental Profit” shall mean key money, bonus money or
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other congideration Fmd by the Transferec 1o Tenant in connection with such Transfer, and any
ymentmexomo ﬁ:rmrketvdueformmmdﬂ'edb Tenant to the Transferee for assets,
ture transferred Tenanunthe'{'mnsfememmnmunn
mthmchTmnsfefe&pmoftheNetRenmleﬁtshnll payable by the Transferee other than in
casb,ﬂwn[,andlotd’sshareofmchnon-cashcnnstdcrmonahaﬂbemmhformasmmmhiy
satisfictory to Landl:
Tenamshal.ldahva-toLandlordaatatememmthmthmy@ﬁ)daysaﬁertbeendofmhcalenda:
mr“amyorvmhmthmy(SO)daysaﬂ:rdmuq)monormhertcrmmonofthn Term of this
in which any Transfer has occurred, specifying for esch such Transfer:
i) the date of its exccution and delivery, the number of square feet of the Rentable Area demised
thereby, and the Tetin thereof, and

i) a computation in reasonable detail showing the amoums (1fany) pa:d yable by Tenant to
Landlord pursuant to this Section 11.4 g: tgpmodcovmdby
such statement, and the amounts (if any) paid andvﬁnblc byTenantto Landlord pursuant to this
Section 11.4 with 10 any payments received from a Transferee during such period but
which relate to an earlier peried.

Section 11.5, Reasonable Grounds for Denial of Assignment and/or Sublease. Landlord and Tenant
egree that, in addition to such other reasonable grounds as Landlord ma; fzrassm for withholding its
consent, it shall be reasonable under this Lease and any pplicable law for Landlord to withhold its
consent to any proposed Transfer, where any one or more of the following conditions exists;

a) The proposed sublessee or assignee (a “Transferee™) is, in Landlord's reasonable judgment, of a
chmcterorrepmonwmchlsmtcunswtcntwldltbosebusmesscscustomanlyfoundmaCiassA
office building; .

b) The Transferee is engaged in a business or intends to use all or any portion of the Premises for
moseswh:chmnotconszsmnmthﬂnsegmﬂallyfoundmthe Building or other Class A office

dmgsmthewmmtyofthaBmldmg,]gm however, that in no event shall Landlord be
mm?m decline W&mﬁhfarmﬁldy?ﬁMﬁMTw sim.cntto
change Sp\mﬁed st from o mant, esa proposed change violais any
Exclusive Use provision already granted by Landl
<} MTmnsfetwlse:thnagovemmmulagmcyormmhtythemof;
d) The Transfer will result in more than a reasonable and safe number of occupants within the
865,

¢) The Transferee is not a mf reasonable financial worth and/or financial stability in light of the
responsibilifies involved the sublease, if a sublessee, or the Lease, if an assignee, on the date
consent is requested, or has demonstrated apnorhmoryofcmdnmmbxhtyorunworﬂnnas

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

@ The Trensferee will retain any right originall grantedto'l‘enmt to exercise a right of renewal, right
of expansion, right of first offer or other si right held by Tenant;

k) Either the proposed Transferee, or any person or entity which directly or indirectly, controls, is
controiled by, or is under common control with, the Transferce is a tenant in the Building
at the time Tenant requests approval of the proposed Transfer, or is engaged in on-going negotiations
¥ﬂ1Landlordto lease space in the Building at the time Tenant requests approval of the proposed

tansfer;

i) The Transferee intends to use all oraporuonot‘thc Premises for medical procedures or for a primary
business which is as a boiler-room type sales or marketing organization; or

j) In the cise of a sublease, the rental rate for the subleasc is less than the rental rate then
being obtained by Landlord for comparable space m the Building,

If Landlord withholds or conditions its consent and Tenant believes that Landlord did so contrary te
the terms of this Leass, Tenant n-ﬂ‘as its sole remedy an action for declaratory relief to
detemmelfl..andlordpmpeﬂym ldormndmonednsmnsem,andTemmh:rcbywmvesallother
remedies, including without limitation those set forth in Califernia Civil Code Section 1995.310.

Section 11.6. Tenaunt’s Continued Obligation. Any consent by Landlord to an assignment of this
Lease andfor sublease of the Premises not release Tenant from any of Tenant's obligations
hereunder or be deemed to be a consent by Landlond to any subsequent thecation, assignment,
subletting, occupation or use by another person, and Tenant shajl ‘goto pay the Rent and/or
perform all other obligations to be petformed by Tenant hmunder Landlord's acggmme of Rent or
Additional Rent from any other person shall not be deemed 10 be a waiver by Landlord of any provision
of this Lease. Landlord’s consent to one assignment or subletting shall not be deemed consent to any
subsequent assignment or subletting.

If any assignee or sublessee of Tenant or any successor of Tenant defaults in the performance of any
of the provisions of this Lease, whether or not Landlord has collected Rent directly from said assignee or
sublessee, Landlord may med directly against Tenant without the necessity of exhausting remedies

aguinst such assignee, sub or ather mmsor-m—mmm
(%‘ & lnktinl Enlial
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Provided that in no event shall any further assignment, sublease, amendment or modification to this
Lease serve 1o cither incrense Tenant’s Hability or expand Tenant’s duties or obligations hereunder, or
relieve Tenant of its linbility under this Leasc, then Landlord may consent to subsequent assignments or
subletting of this Lease or amendments or modifications to this Lease with any assignee, without
uotifying Tenant or any successor of Tenant, and without obtaining their consent thereto.

Section 11.7. Tenant To Pay Landlord®s Costs. If Tenant assigns or sublets the Premises or requests
the consent of Landlord to any assignment, subletting or other modification of this Lease, or if Tenant
requests the consent of Landlord for any act that Tenant to do, whether or not Landlord shall
grant consent thereto, then Tenant concurrent with Tenant's submission of any written request
therefotr",i pay to Landlo::d (a) the non-rt:gmdaiille sum of 31,00? as(br)eatsl:nable consitn_icmtion f?;
Landlord’s considering processing applicable request, plus amount of reasonab)
mﬁmatedbylmﬂmduimmﬁcipnedhgalfeumbehcmdbyLﬂMEmmwﬁmw
Section 11.8, Successors and Assigns. Subject to the provisions contained herein, the covenants and
agreements contained in this Lease shall bind and inure to the benefit of Landlord and Tenant, their
respective successors and assigns and all persons claiming by, through or under them.

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

Section 12.1. Tenant’s Obligation {0 Maiutain. Tenant shall, at Tenant’s sole expense, maintsin the
Premises in good order and repair, and shall also keep clean any portion of the Premises which Landlord
is not obligated to clean. Such obliﬁg:n shall include the clean-out; repeir and/or replacement of
Tenant’s garbage disposal(s), instant- or other hot water producing equipment, if any, and the
cleaning and removal of any dishes and/or food prior to the same becoming unsanitary. If Tenant
becomes obligated to repair nnnhlzgﬂrlmhm the Premises, Tenant shall advise Landlord’s managing
agent of such need, which request be presumed conclusive evidence of Tenant’s obligation and
willingness to reimburse Landlord for such repair(s),

Further, Tenant shall the cost of any injury, damage or breaksge in, upon or to the Premises
mwrm:'amﬁm«mmmm«ummm or willful misconduct
of Tem#‘t;:s. agents, clients, contractors, directors, employees, invitees, licensees, officers, partners or

Subject 10 Tensnt's obligation for reimbursement to Landlord, as specified herein, Landlord shall
make all repairs to the Premises and the exterior walls, foundation and roof of the Building, the
structural portions of the floors of the Building, the systems and equipment of the Building and the
Tenant Improvements installed in the Premises, However, if such repairs, maintenance or ¢leaning are
required mTenam’sgmssnegligemcmWﬂlﬁﬂmiswnduc:orthegmssmgﬁgmmormHﬁﬂ
misconduct of Tenant’s agents, clients, contractors, divectors, employees, invitees, licensees, officers,
partners or sharcholders, then, Tenant shall, within ten (10) days after receipt of Landlord’s billing
therefor, reimburse Landlord, as Additional Rent, for any expense of such repairs, cleaning and/or
maintenance in excess of any insurance proceeds available for reimbursement thereof, including for any
deductible anticipated in connection therewith.

Tenant hereby waives all right to make repairs at Landlord’s expense under the provisions of

Section 1932(1), 1941 and 1942 of the Civil Code of California.
Section 12.2. Repair Period Notice. Tenant shall give prompt notice to Landlord of Tenant's actual
knowledge of any damage or destruction to all or any part of the Premises or Building resulting from or
arising out of any fire, earthquake, or other identifisble event of a sudden, unexpected or unusual nature
(individually or collectively a . The time periods specified in this Scction 12.2. shall
commence after Landlord receives said written notice Tenant of the occurrence of a Casualty.
Alter receipt,of Tenant's written notice that a Casualty has occurred, Landlord shall, within the later of:

) ﬁty(60)daysaﬁerlheda&onwhich[andlorddﬁamhutheﬁmmtofthedmagecausedby

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

€) inno 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 Pericd Notice™). The Repeir Period Notice shall also state, if applicable, Landiord’s
election cither to repair the Premises, or to terminate this Lease, to the provisions of Section
12.3, and if Landlord elects to terminate this Lease, Landlord shall use commercially reasonable efforts
to provide Tenant with a minimum period of ninety (90) days within which to fully vacate the Premises.
Section 12.3. Landlord’s Option 1o Terminate or Repalr. Notwithsianding anything to the contrary
contained herein, Landlord shall have the option, but not the obligation to efect not to rebuild or restore
the Premises and/or the Building if one or more of the following conditions is present:
a) ;cﬁu’s to the Premises cannot reasonably be completed within one hundred and cighty (180) days
the d)mofﬂxe Casualty (when such repairs are made without the payment of overtime or other
premiums);
b) repairs required cannot be made pursuant (o the then-existing laws or regulations affecting the
Premises or Building, or the Building cannot be restored except in a substantially different structural
or architectural form than existed before the Casualty;

ol
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¢) the holder of any mol onmeBuildistlg:r und or underlying lessor with respect to the Real
Praperty and/or the Buil shall require ot such large a portion of the insurance proceeds be
used 19 retire the mortgage debt, so that the balance of insurance proceeds remaining available to
Landlord for cotapletion of repairs shall be insufficient to repair said damage or destruction;

d) the holder of any on the Building or ground or underlying lessor with respect to the Real
Mpgywwmmmm&mwmm«WMIm,nmem
may e

€} provided Landlord has carried the coverage Landlord is required to obtain under Section 19.1 of this
Lease, the demage is not fully covered, except for deductible amounts, by Landlord's insurance

policies;

f) more than thirty-three and one-third t (33 1/3%) of the Building is damaged or destroyed,
morwtmpmhmﬁxmmmmm%mmlm&:
offices of a similar size in the Building,

If Landlord slects not to complete repairs to the Building or Premises, parsusat to this Section 12.3,
Laundlord’s election to termipate this Lease shall be stated in the Repair Pericd Notice, in which event
this Lease shall cease and terminate as of the date contained in Landlord’s Repair Period Notice.

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

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

Section 12.4, Tenant’s Option ¢ Terminate, If

) the ir Period Notice provided by Landlord indicatcs that the anticipated period for repairing the

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

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

then Tenant shall have the option, but not the obligation, to tertninate this Lease by providing written

notice (“Tenant’s Termination Notice™ 1o 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). if:

¢) Landlord does not complete the repairs required hereinabove within the Repeir Period, and

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

¢) Landiord has not completed the repairs thereafter on or before thirty (30) days after the expiration of

the Repair Period, o
then Tenant shall also have the option, but not the obligation, to terminate this Lease by giving Landlord
writien notice of its intention to 50 terminate, which notice ghall be given not move than forty-five (45)
days after expiration of the Repair Period.

Tenant's failure to provide Landlord with Tenant’s Termination Notice within the time periods
specified hereingbove shali be deemed conclusive evidence that Tenant has waived its option io
Section 12.5, Temporary Space and/or Rent Abatement During Repairs or Renovation, During
the Repair Period or during any such period thet Landlord completes Work (as defined hereinbelow) or
Rmvaﬁa:gaﬁas defined mn Section 12.11 hereinbelow), if available, and if requested by Tenant,
Landlord make available to Tenant other space in the Building which, in Tenant's reasonable
opinion, is suitable for the conduct of Tenant's business. Howzver, if such temporary space is
smaller than the Premises, Tenant pay Fixed Monthly Rent and Additional Rent for the temporary ;
spacebasedt?onthccalculawdmtupcrkeumblesqum t payable hereunder for the Premises, times ;
the number of Rentable square fect available for Tenant's usc in the temporary space.

If no temporary space is available that is reasonably satisfactory to Tenant, and an of the
Premises is rendered untenantable by reason of such )E‘,asuahy, Work or R:novalion;y ag.a‘ft further

provided that the was not the result of the negligence or wiltful misconduct of Tenant or
the gross igence for willful misconduct of Tenant’s contractors, direciors, ‘e:;iloyees,
licensees, officers, partners or shareholders, then to the extent all or said portion of the le area

of the Premises is so rendered untenantable by reason of such Casualty, Work or Rencvation, Tenant
shall be provided wimnpmg:rﬁmabatcmxtofl’bwd Mouthly Rent and Additional Rent. Said
proportional abatement shall be based on the Usable Square Footage of the Premises that cannot and is
not actually used by Tenant, divided by the total Usable square feet contained in the Premiscs. That
propertional abatement, if any, shall be provided during the period beginning on the later of:

#) the date of the Casuslty; or

b} the actual date on which Tenant ceases to conduct Tenant's normal business operations in all or any

portion of the Premises,
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and shall end on the date Landlord achieves substantiai completion of restoration of the Premises.
Tenant's acceptance of said abatement of Rent shall be deemed conclusive cvidence of Tenant's waiver
of any further claim or right of future claim for any loss or damage asserted by Tenant arising ous of the
Casualty Repair, Work or Rengvation, as the case may be.

Section 12.6. Tenant's Waiver of Consequential Damages. Subject to Secuon 12.4, the provisions
mml Tm Secﬂoanfh:rrcTcnantssole rernet.’nyfor arising out of'l 2 mlundlo shallmb;
e to Tenant or any other person or enti dmec&,mdlmt, consequen damage (inc|

hnmthmxwdmlostpmﬁlsomemtm:{mso??rmdﬂmmthTenmsbusmws), g

by the nnghgeme mﬂﬂﬂmmndudofundlmdmthmmglwmmﬂﬁnmmmm
of agents, contractors, loyees, licensces, officers, or shareholders, due
10, anmgumoﬁorasammofﬂnmualm?mlwmgbmmhmmdtnﬂ:ctermmaﬁonoflhe
moonnecuunwmnheCawalty)

Section 12.7. Repair Of The Premises When Casualty Not Caused By Teaant, If the cost of tcpau
of any Casualty is covered under one or more of the insurance policies Landlord is required hesein to
pmwdc.thm,prowdedmthasualtyumtamﬂtufTenan:sneghgmormwconduetarthc
negligence or misconduct of Tenant’s agents, contractors, directors, loyees, licensees, officers,
pamersorshareholdm,hndlordshaﬂmﬂwbasemandsheﬂ Premises {o its condition
prior to the Casualty and repair and/or replace the Improvements previously installed in the Premises, to
8 maximum of §35.00 per usable square foot. Tenant shall have the option to cither, at Tenant's sole
expense, complete the balance of repairs needed to restore the Improvements contained in the Premises
to lheuwnmnonn?ormthe&sulwmmmnanmmrsnomﬂbwopnmommthe
Premises in the condition to which Landlord has so restored the Improvemeats.

If Lendlord has elected to complete repairs to the Premises, and has not elected to terminate this
Leasc, as specified in Section 12.3, thea Landlotd shall lete such repairs within the Repair Period,
in a manner, and at times, which do not unreasonably i with Tenant's use of that portion of the
Premises remaining unaffected by the Casualty. vatdedl.andlordhaselectedwmnkcﬂwrcpmrs
required hereunder, tlusLeaseshallnotbevmdor voidable during the Repair Period, nor shall Landlord
be deemed to have constructively evicted Tenant thereby.

Section 12.8. Repair of the Premises When Casualty Cansed by Tenant, If the Casualty to all or any
portion of the Premises resulted from the gross negligence and/or willful misconduct of Tenant ot the
fross mgh%im and/or willful misconduct of Tenant's agenis, contractors, directors, employees,
icensees, oificers, partners or sharcholders, Landlord shallnntbemqmredtompauanysuchmjmyer
damage. Iandlordshallonlyrm:u at its expense, damage or destruction to the Building, and Tenant
shail pay the cost of repairing andany deductible payable by Landlord for repair of the
Building, Furthcrmore, Tenant hereby waives the provisions of California Civil Code Sections 1932(2)
and 1933(4) and the provisions of any successor or other law of like import.

1f the Casualty to all or any partion of the Premises was caused by the gross negligence and/or willful
misconduct of Tenant ot the gross negligence and/or wiliful misconduct of Tensnt's agents, contractors,
directors, employees, oﬁ.‘wers, partners, and/or sharcholders, then, except in the case of Landlord's gross
negligence and/or willful misconduct, Landlord shall not be liable for any inconvenience or anno:
to Tenant or Tenant's agents, clmls. contractors, directors, employees, invitees, licensees, of
partners or shareholders, or for in i!nrytothnztmsnnua.«ot‘T‘enanlm;ull:ngunmyway mhdamage,
or from Landlord’s undertaking o
Section 12,9, lt!(:gur of the Bnildin Except as specified hereinabove, unless Landlord terminates this
Lease as permi rd shall repair the Building, parking structure or other supporting
strucumandfaclhnumﬂuntwohmdmdnndsevnty(ﬂﬂ)daysaﬁ:rhndlordbecommawamof
such damage and/or destruction,

Section 12.10. Government-R uired Repairs. If, during the Term, additional inspections other than
those standard annual lanmﬁ inspections to which the Building may generally be subject; iesting,
repmrs andfor monstmcuon (collecuvely the “Work™) are required by any governmental authority, or if,

n the recommendation of its engineers, Landlord ind y elects to undertake all or any portion
o 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 unrcasonably 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 writien request of Landlord, shall make the Premises available for completion
of the Work. Tenant agrees that Landlord shall allocate: all costs associated with completion of the Work
to the Building’s Operating Expenses, when permitted to under the provisions of Section 4.1 of this

IfI.andlord ¢lects to underteke the Work duting the Term, then Tenant shall be entitled to an
abatement of rent, pursuant to the provisions of Section 12,5 hereinabove, and Landlord shail be
comp]ctclymponsxgleforrepwo anydamagetoﬂwPrcmssesmdallcosuassocmdmththe
removal, maving and/or storage of Tenant's furniture, artwork, office equipment and files. Landlord will
restore any and all areas damaged by completion of the Wark to their previous quality and pay all clean-
up costs.  Landlord further agrecs that it shall use commercially reasonable efforts to sce that all
consiruction, such as coting or power mailing that could be disrptive to Tenant’s normal business
operations shall, in so far as is reasonably possible, be performed between the hours of 7:00 p.m. to 7:00
am, Munday through Friday; afier 100 p.m. on Saturdays and/or at any time on Sundays.
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Except in the case of Landlord's gross negligence and/or willful misconduct or the gossnegligence
apd/or willful misconduct of Landlord's agents, contractors, duectors. emplgyees, o
ﬁ;rmhngthzwm'r sh:w’m havethe by launmgimduT aﬁ:m&l&o{'m
ork, nor enant or any party ¢ ‘enant be entitled to any
Landlord for ary interruption, interfezence or disruption of Tenant's business or loss of
ﬁts nnmkofthhMTmthmbymhnﬂwdﬁommyclmmwmch
‘enant haveagamstland!ordanﬂngﬁommrﬂahngto directly or indirectly, the performance of
tthorkbyLandl
Section 12.11. Optional Ludlord Renovation, Itis specxﬁcallymdemoodandagmedthatl.andlo:d
hasuoobgmonmdhas m remt;ood:;, improve, renovate or decorate the
ing, emeptasset herein, no representations respecting
meoonmnonofﬁuh:::rmmﬂwﬂuudmghavebemmad:byundlmmewm
However,; at any time and from time to time during the Term, Landlord may elect, in Landlord's sole
discretion, to otherwise renovate, improve, alter or modify elements of the Real Property, the Building

and/or the Premises (collectively, “Renovations™) including without Limitation, the facilities,
mmmonm,syms,eqmmmmﬂmdsﬁummwonsoﬂheme which ions may
include, withowt Yinitation:

8) modifying the common areas and tenant spaces to conply with applicable laws and regulations,
ms:h.uiu.lgty a:Fulallm'ns relating to the physically disabled, seismic conditions and building safety and
security,

b) installing new carpeting, 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 Building, limit or eliminate access to portions oftheBu:ldmg,
commeon arcas or parking facilities serving the Building, or perform other work in or about the Building,
which work may create noise, dust or debris that remains in the Building.

Iandlordshauhavethcnghttomessthmughdnhmmasw:ﬂasthcnghtwtakemtoandupon
and through all or any part of the Premises, or any other part of the Building, all materials that may
reasomblybexeq to make such repairs, alterations, decorating, additions or improvements pursuant
1o the provisions of this Section 12.11. So Iou'g‘mleenam shall maintain reasonable access to the
Premises, the Building and the parking facitities, lord shall also have the right, in the course of the
Renovations, to close entrances, doors, corridors, elevators, or other building facilitics, or temporarily to
abate the operation of such facitities.

SolonsasTenmtmmtmqmredmvmﬂlchemsﬁformymnammgout of the
Renovations, and maintains reasonable access to the Premises and the parking facilities, Tenant shall
permit all of the Renovations to be done, and except in the case of Landlord's negligence or willful
misconduct or the gross negligence or misconduct of Landlord's contractors, directors,
employees, officers, partners or shat:!mldets, without claiming Landlord is guilty of the constructive
mcnmordmmbmee of Tenant's yse and possession.

Landlord shall not be iiable to Teoant in any manner (cxccpt as expressly provided otherwise in this

Lease), whether for abatement of any Rent or other charge, reimbursement oty any expense, injury, loss or
damage to Tenant's propetty, business, or any person claiming by or under Tenant, by reason of
interference with the business of Tenant or inconvenience or annoyance to Tepant or the customers of
Tenant resulting from any Renovations done in or about the Premises or the Byilding or to any adjacent
or nearby building, ]am{ street or alley. However, Landlord agrees that the Renovations shall be
scheduled insofar as is commercially reasonable to penmit Tepant to continue its normal business
operations, with advance notice thereof, and in such commezcially reasonsble manner so as to minimize
Tenant's inconvenicnce.
Section 12.12. Optional Tenant Changes During the Term. Afier completion of the initial
Improvements contcmplated hemmder, if nny, Tenant shall make no alteration, change, addition,
removal, demolition, improvement, repair or replacement in, on, upon, to or about the Premises, or at
any time to any portion of the Bmldms (eollecuvel or individuaily a "Tenant Change"), without the
prior written consent of Landlord, which consent be in Landjord’s reasonable discretion. Except as
otherwise specified in Article 7, any Tenant Change sbal, at the termination of this Lease, become a part
of the Building and belong to Landlord, pursuant to the provisions of Arncle 7. Any application for
Landlord's consent to a Tenant Change, and the completion thereof, shall be in conformance with the
provisions of Exhibit B-1, attached hereto and made a part hereof by reference.

Tenant shall not knowingly permit Tenant's agents, clients, contractors, directors, employees,
invitees, licensees, officers, partners or sharcholders to deface the walls, floors andfor ceilings of the
Pmruses, nor mark, drive nails, screws or drill holes into, paint, or in any way mar any surface in the
Building. Notwithstanding the above, Tenant is hereby permmed to install such pictures, certificates,
hcmsm, artwork, bulletin boards and similar items as are normally used in Tenant's business, so long as

mmﬂmonlsmrcﬁxﬂyamhedtoIhcwallsbmimtmamannamasonab]ypresoﬂbedby
Landlord.

If Tenant desires, as & part of any Tenant Change, to make any revisions whatsoever to the electrical,
HVAC, mechanical, plumbmg, or gtructural of the Building or Premises, such revisions must be
completed by subcontractors speclﬁed by ord and in the manner and location(s) reasonably
prescribed by Landlord. If Tenant desires to install any telephone outlets, the same shall be installed in
the manner and location(s) reasonably prescribed by Landlord.

AENCING PLAZANNATIONWIDE TAXLOWI1 22002 17 VY
Wil b e

EXHIBIT "A"



EHORIGINAL

If Landlord consents to any requested Tenant Change, Tenant shall give Landlord a minimum of
fifteen (15) days written notice prior to commencement thereof. Landlord rescrves the option, but not
the obligation, to enter upon the ises for the purpose of posting and maintaining such notices on the

ises as may be reasonably necessary to protect Landlord against mechanic's liens, material man’s
liens or other Tiens, and/or for posting any other notices that may be proper and necessary in connection
with Tenant’s completion of the Tenant

Ifanyaltcrat:mns,addiﬁonsorimpmvemcmmadebchnammsulzinLandlordbcingrequiredw

make any alterations to other portions of the Building in ‘order to comply with sny applicable statutes,
ordinances or reguiations {¢.g., "handicap ordinences”) then Tenant shall reimburse Landlord upon
demand for all costs and expenses inc by Landlord in making such alterations.
Section 12.13. Express Agreement, The provisions of this Lease, including those contained in this
Article 12, constitute an express agreement between Landlord and Tenant that applies in the event of any
Casualty to the Premises, Building or Real Property. Tenant, tharefore, fully waives the provisions of
anysumeou;ﬁdmons, including California Civil Code Sections 1932(2) and 1933(4), and any other
law or statute which purports to govern the rights or obligations of Landlord and Tenant conceming 8
Casualty in the absence of express agreement. Tenant and Landlord expressly agree and accept that any
successor or other law of like import shall have 6o application bereundes.

ARTICLE 13
CONDEMNATION

Section 13.1. Condemnstion of the Premises. If more than twenty five ﬁ:ment (25%) of the Premises
is lawfully condemned or taken in any manner for en public or quasi-public use, or if eny portion of the
Building is condemned or taken in such a manner Tenant 13 reasonably prevented from obtaining
access to the Building or the Premiscs, this Lease may, within tea (10) business days of such taking, be
terminated at the option of ¢ither Landlord or Tenant l‘,lyme party giving the other thirty (30) days
written notice of its intent to do 80, If zither Landlond or Tenant provide the other party written notice of
termination, the Term and estate hereby granted shall forthwith cease and terminate as of the earlier of
the date of vesting of title in such condemnation or taking or the date of taking of possession by the
condemning authority.

1§ less than tweniy-five percent (25%) of the Premises is 5o condemned or taken, then the term and

estate hereby granted with respect to such part shall forthwith cease and terminate as of the earlier of the
datc of vesting of title in such condemuation or taking or the date of taking of possession by the
condemning authority, and the Fixed Monthly Rent payable hereunder (and Additional Renthyable
pursyant to Asticles nr4)s}nllbeabaudonagommdbasis,bydividingthewlalmmberof sable
square feet so taken by the total number of Usable square feet contained in the Premises, then
multiplying said percentage on a monthly basis, continuing from the date of such vesting of title to the
date specified in this Leage for the expiration of the Term hereof.
Section 13,2, Coundempation of the Building, Ifless than twenty-five percent (25%) of the Building is
50 condemned oz taken, then Landlord shall, to the extent of the proceeds of the condemnation payable
to Lapdlord and with reasonable diligence, restore the remaining portion of the Building as nearly as
pmm'cablctoimcondiﬁon&r‘i}:rmwchcondunnm'onormkmg,‘ ; except that, if such proceeds constitute
less than ninety percent (90%) of Landlord's cstimate of the cost of rebuilding or restoration, then
Landlord may terminate this Lease on thirty (30) days prior writier: noties to Tenant,

If more than twenty-five (25%) of the Building is so condemned or taken, but the Premises
are unaffected thercby, then rd have the option but not the obligation, which election shall
be in Landlord’s sole discretion, to texminate thig Lease, effective the carlier of the date of vesting of title
in such condemuation or the date Landlord delivexs actual possession of the Building and Premises to
the condemning authority, which election by Landlond shall be provided to Tenant in writing.

Section 133, Award, If any condemnation o taking of ali o a part of the Building takes place, Tenant
shall be entitled to join in any action claiming compensation therefore, and Landlord shall be entitled to
receive that portion of the award made for the value of the Building, Premises, leasehold improvements
made or reimbursed by Landlord, or bonus value of the Lease, and Tenant shall only be entitled to
receive any award for the value of the estate vested by this Lease in Tenant, i u;ihil;ﬁ'l'eumt’s
proximate damages to Tenant's business and reasonable relocation expenses. Nothing lude
Tenant from intervening in any such condemnation proceeding to claim or receive from the

authority any compensation to which Tenant may otherwise lawfully be entitied in such case in respect
of Tensat's property or for moving to a new location.

Section 13.4, Condemnation for a Limited Period. Notwithstanding the provisions of Section 13.1,
13.2 or 13.3, except duﬁn%uthe 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 (ie. - anticipated to be no
longer than sixty (60) days), then this Lease shall not terminate; there shall be no abatement of Fixed
Monthly Rent or Additional Rent payable hereunder; and Tenant shall be entitled to receive the entire
award therefor (whether paid as damages, rent or otherwise).

If, during the final twelve {12) months of the Term, all or any portion of the Premises are condemned
or taken for governmental occupancy for a limited period anticl’?md to be in excess of sixty (60) days,
or for a period exicnded afier the expiration of the initial Tem, Tenant shall have the option, but not the
obligation, o terminate this Lease, in which case, Landlord shall be entitled 1o such part of such award
as shall be properly allocable to the cost of restoration of the Premises, and the balance of such award
shall be apportioned between Landlord and Tenant as of the date of such termination.
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If the termination of such governmental occupancy is prior to expiration of this Lease, and Tenant
has not elected to terminate this Lease, Tenant shall, upon receipt thereof and to the extent an award has
been made, restore the Premises as nearly as possible to the condition in which they were prior to the
condemnation or taking. .

ARTICLE 14
MORTGAGE SUBORDINATION; ATTORNMENT AND MODIFICATION OF LEASE

Section 14.1. Subordination. This Lease, the Term and estate hercby granted, arc and shall be subject
and subordinate to the lien of each m which may now or at any time hereafter affect Landlord's
interest in the real property, Building, ing fhcilities, common areas or portions thereof and/or the
land thereunder (an "underlying morigage"), regardless of the intetest rate, the terms of repayment, the
use of the proceeds or any other ion of any such montgage. Tenant shall from time to time execute
and deliver such instruments as ord of the holder of any such morigage may reasonably request to
confirm the subardination provided in this Section 14.1.
Scction 14.2. Attornment, Tenant confirms that if by reason of a default under an underlying mortgege
the interest of Landlord in the Premises is terminated, provided Tenant is granted in writing continued
&!ete%;mmofmm_ to the terms and provisions of this Lease, Tenant shali attomn to
holdes of the revessionary interest in the Premises and shall recognize such holder as Tenant's
iandlord under this Lease, bt in no event shall such holder be bound by any payment of Rent paid more
than one month in advance of the date due under this Lease. Tenant shall, within t¢n (10) calendar days
aﬁermauﬁstﬂnrefor,exmmddeﬁm,atmy&mmdﬁomﬁmmﬁm,uponthereque.stot‘
Landlo_ orofghcholderofanundcryin%m ¢ any instrument which may be necessary or
appm_fna:etoewdegnesmhmmgnt. If Tenant to 30 execute and deliver any such instrument,
then Tenant hereby irrevocably appoints Landlord or such holder as its attorney-in-fact to execute and
deliver for and on of Tenant any such instrument, - -
Section 14.3. Modifieation of Lease; Notice of Default. If any current or prospective mortgagee or
ground lessor for the Building requires a modification or modifications of this Lease, which modification
or madifications will not cause an incrensed cost or expense to Tenant or in any other way materially and
adversely change the rights and obligations of Tenant hereunder, then in such event, Tenant agrees that
this Lease may be so modified. Tenant to execule 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 such current or prospective morigagee or ground lessor require
exccution of a short form of Lease for recording, containing, among other cuslomary provisions, the
names of the parties, & description of the Premises and the Term, Tenant agrees to execute and deliver to
Landlord such short form of within ten (10) calendar grx:iys following the request therefor. Purther,
Tenant shall give written notice of any defoult by Landlord under this Lease to any mortgagee and
ground iessor of the Building and afford such mortgagee and ground lessor a reasonable
opportunity to care such defaodt prior to exercising any remedy under this Lease,

ARTICLE 15
ESTOPPEL CERTIFICATES

Section 15.1. Estoppel Certificates. Tenant shall, within ten (10) business days after receipt of

Landlord’s written request therefor, execute, acknowledge and deliver to Landiord an Estoppel

Certificats, which may be conclusively relied upon by any prospective purchaser, mortgagee or

beneficiary under any deed of trust covering the Bulding or any part thereof, Said Estoppel Certificate

shall certify the following:

a} that this Lease is uamodified and in full force and effect {or, if there have been modifications, that
this Lease is in full force and effect, as modified, and stating the date and nature of each
modification);

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

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

d) that Landlotd is not in defoult under this Lease or, if so, specifying such default; and

¢) such other factual matters as may be reasonably requested by Landiord.

Tenant's failure 1o deliver the Estoppel Cestificate within the time period specified above shall
constitute a material defanlt under the Lease, and Landlord shall have the option, but not the obligation,

to enforee the remedies contained in Article 18.

ARTICLE 16
NOTICES

Section 16.1. Notices. Any notice, consent, epproval, agreement, certification, request, bill, detnand,

mmmemmmoﬁmmmuﬁmﬁo:&mmdﬂ (a "notice™ shall be in writing and shall be

considered quly given or furnished when:

o) g:ll}vmd personally or by messenger or overnight delivery service, with signature evidencing such

very,

b) upon the date of delivery, after being mailed in 2 postpaid envelape, seat certified mail, return receipt
requested, when addressed to ord as set forth in the Basic Information and to Tenant at
the Premises and eny other address for Tenant specified in the Bagic Lease Information; or to such
other address or addressee g5 either party may designate by a written notice given pursuant hereto; or

? d‘ﬂ*mm
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¢) upon confirmation of good transmission if sent via facsimile machine to such phone number as shatt
have been provided in writing by Landlord or Tensnt, one to the other.

If Tenant fails to provide another valid address, other than the Premises, upon which service to
Tenant can be perfected, then Tenant hersby ints 85 its agent to teceive the service of all
disposseszory or distraint proceedings and notices mumdu the person in charge of or occupying the
Pramsﬁatﬂle'ume,mdlfmmﬁonahﬂlbcinchugeoforowupyﬂxsame,thmmchscmcemaybe
made by attaching the same to the main entrance of the Premises,

ARTICLE 17
DEFAULT AND LANDLORD'S OPTION TO CURE

Section 17.1. Tenant's Default. For the purposes of this Section 17.1, if the term "Tenant”, as used in
this Lease, refers to mare than one person, then, such term shall be deemed to include ali of such persons
or any one of them; if any of the ohligations of Tenani under this Leass are guaranteed, the term
"Tenant,” as used in Section 17.1(e) and Section 17.1(f), shall be deemed to also include the
or, if there is more than one guarantor, all or any one of them; and if this Lease has been assigned, the
term "Tenaot," as used in Sections 17.1 (a) through (h), inclusive, shall be deemed to include the
assignee and assignor, jointly and severally, unless Landlord shall have, in connection with such
assignment, previously released the assignor from any further lisbility under this Lease, in which event
gmﬂm"ummmwwmmﬁcmmﬂhampmﬁwﬂy
Tenant's continued oceupancy and quiet eijoyment of the Premises and this Lease and the covenants
and estate hereby granted are subject to the limitation that:
&) if Tenant defaults in the payment of any Fixed Monthly Rent or Additiona! Rent on any date upon
which the same becomes due, or
b) if Tenant abandons or vacates the Premises, or
<) if Tenant defaults in the keeping, observance or performance of any covenant or agreement st forth
in Sections 6.1, 6.2, 12.12, orl?g;'ﬁl, and jif such default continues and is not cured by Tenant before
the expirstion of Landiord's written 3-Day Notice to Cure or Quit; or
d) if Tenant defaults in the keeping, observance or performance of any covenant or agreement including
any provisions of the rules and regulations established by Landlord (other than a default of the
charactar refesred to in Sections 17.1 (g), (b) or (c)), and if such default continues and is not cured by
Tenant within fifteen {15) days after ordhasg‘wentoTenantam‘lfym' g the same, or,
in the case of such a default which for causes beyond Tenant's le control (including
?fc_tl;_upamyofasublemee)canmtwiﬂldmdlhgmcc" be cured within such period of fifieen (15) days,
enant:
i) does not, prompily upon Tenant's receipt of such notice, advise Landlord of Tenant's intenfion
duly to institute all steps necessary to cure such default or
ii} does not duly institute and thereafier dilig prosecute to completion all steps (including, if
appropriate, esalpmceedingsaylinstudefnulu{gmbl&uee}mcmryto cure the same, or
¢) if Tenant fails to deliver the Estoppel Certificate required under Asticle 15 hereof within the time
period specified, or
f} if Tenant:
i) applies for or consenis to the appointment of, or the taking of possession by a receiver, custodian,
trustee or liquidator of itself or of &ll or & substantiz] part of its property;
if) admits in writing its inability, or is gencally unable, to pay its debts as such debts become due;
ifi) makes a general assignment for the benefit of its creditors:
iv) commences a voluntary case under federal bankruptcy laws (as now or hereafter in effect);
v) files a petition seeking to take advantage of any other law relating 1o bankrupicy, insolvency,
reorgan?zﬂ‘on, winding vp, or composition or ad_]yusuncm of debrs;
vi) fails to controvert in a timely or appropriate manner, or acquiesces in writing to, any petition
filed against it in an involuntary case such bankruptcy [aws;
vii)take any action for the purpose of effecting any of the foregoing, or
£} if a proceeding or case is commenced, withowt the application or consent of Tenant, in any court of
competent jurisdiction, seeking:
i) the liquidation, reorganization, dissolution, winding up, or composition or readjustment of debis,
of Tenant; or .
ii) the appointment of & trustee, receiver, custodian, liquidator or the like of Tenant or of all or a
substantial part of its assets; or
iif) similar relief with respect of Tenant under any law relating to bankrupicy, insolvency,
l:hc;ﬁmimﬁon, winding up, or composition or adjustment of debts, and such proceeding or case
conﬁnu:undismmed,ororda,judgmqnordma&pmvingoro any of the
foregoing shall be entered and continue unstayed and in effect, for a period of sixty (60) days, or
lanoxderforreliefagainst'l‘mmﬁshaﬂ 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 fifieen (15) calendar days
aﬂul.andlordwndcnlhesamcinwﬁﬁnngmgmlmTcnnqtmlmowledgwmdmplsthe
Commencement Date as occurring within such fiReen-day time period, and pays Rent thereon from
such Commencement Date;

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

Section 17.2. Landlord’s Option to Cure Tenant's Default. If Tenant enters into & defanlt under this
Lease, in licn of Landlord's issuance of a written notice, as specified hereinbelow, Landlord may cure the
same ot the s0le expense of Tenant:

4) immediately and without notice in the case of emergency; if said defauit is specified in Sections
17.1 (a), (b) oz {c), or if_su.wh default unreasonably interferes with the use by any other tnant of the
Building; with the efficient operation of the Building; or will result in a violation of law or in 2
cancellation of any insurance policy maintained by Landlord, and

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

Section 17.3, Landlerd's Option to Terminate this Lease. In addition 1o any other remedies Landlord

may have at law or in equity, Landlord shall be entitled to give to Tenant a written notice of intention to

terminate this Lease at the expiration of three (3) days from the date of the givi of such notice, and if

such notice s given by Landlord, and Tenant fails to cure the defaults specified in, then this Lease

and the Term and estate hereby granted (whether of not the Commencement Date has alteady occurred)

shall terminate upon the expiration of such three (3) day period (a “Default Termination™), with the same
effect as if the last of such three (3} days were the Tesmination Date, except that Tenant ghall remain
liable for damages as provided hereinbelow or pursuant to law.

Section 17.4, Certain Payments. Bills for all reasonable costs and axFensm incurred by Landlord in

connection with any performance by it under Section 17.2 shall be payable, as Additional Rent, pursuant

to the provisions of Section 4.3.

Section 17.5. Certain Waivers. Unless Tenant has submitted documentation that it validly disputes

Landlord's billing for Fixed Monthly Rent hereunder, or is leting an audit of Landlord’s Operating

Expense Statement, if Tenant is in default in payment of Fixed Monihly Rent or Addifional Rent

hereunder, Tensnt waives the right to designate the jtems against which any pa; made by Tenant

are to be credited. In lieu thereof, Landlord may epply any payments received Tenant to the then-
oldest billing remaining unpaid on Tenant's rental account or to any other payment due from Tenant, as

Landlord sees fit.

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

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

Landjord pursuant to this Lease unless:

) in the.event such defhult is with respect to the payment of money, Landiord fils 1o pay such unpaid
;mountxwithinﬁvc(i)bwinessdaysofmiuenmﬁoeﬁomTenamthatth:mewasnotpaid when

ug, or :

b) in the event such default is other than the obligation to pay money, Landlord fails to pesform such
obligation within thirty (30) days afier the receipt of netice from Tenant specifying in detail
Landlord's failure to perform; provided, however, if the nature of Landlord’s obligation is such that
more than thirty (30) days are required for its performance, then Landlord shall not be in default
uuderdxisLeaseifitshaﬂcommencesuchp«formnmeuﬁthinsmhthiny@ﬂ)dayspeﬂodand
thercafter diligently pursus the same to compiction within a reasonable time period.

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

ARTICLE 18
DAMAGES; REMED]ES; RE-ENTRY BY LANDLORD); ETC.

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

2} the worth at the time of award of the unpaid Fixed Monthly Rent and Additionat Rent earned 1o the
date of such Default Termination; and

b) the worth at the time of award of the smount by which the unpaid Fixed Monthly Rent and
Additional Rent which would have been camed afier the date of such Default Termination until the
mdﬁamdm&cmmﬁmmlmmewuwmmmmly
avoided;

¢} the worth at the time of award of the amount by which the unpaid Fixed Monthly Rent and
Additional Rent which would have been earned for the balance of the Term after the time of award
exceeds the amount of such rents) foss 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 ents under this
Lease or which in the ordinary course of events would be likely to result m, including,
without limitation, the payment of the reasonable expenses incurred or paid by Landiord in re-
entering and securing possession of the Premises and in the reletting thereof (including, without
limitation, altering and preparing the Premises for new tenants and brokers' commission); and

21 ( % 1’}’
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¢) at Landlord's sole election, such other amounts in addition to or in liew of the foregoing as may be
petmitted from time to time under applicable Californis laws.
Section 18.2. Compuintions: The "worth at the time of award" is computed:

1] mpnragmphs(a)and(b)abov:,hyauowmgmmmhcmwofwnpemm(m%)pumnum(but
in excess of the maximum rate permitted by law); and

b) mpmsraph()abovqbydmommganhammmmcmmmofmchdmﬂkmvs&uk

San Francisco at the time of awand pilus one percent (1%).

) Forpurposesofcompuungunpmdunml which would have accrued and become payable under this
Lease, unpaid rental shall consist of the sum of;

i) the total Fixed Monthly Reat for the balance of the Term, plus

i) a compumhon of Tenanfs Sharc of Additionat Rent due under the Lease including, without
limitation, Tenant's Proportionate Share of any increase in Qperating Expenses (including real
estate taxes) for the balance of the Term. Forpmposesofmm any increases due Landlord
hereunder, Additional Reat for the calendar year of the defoult and ormhfumre calendar year
mtheTennshallheassmedtobcequ&lwﬂwi\ddmonalRentforthecalmdaryearpnartothe
year in which default occurs, compounded st a rate equal to the mean average rate of inflation for
the preceding five calendar years us determined by the United States Department of Labor,
Bureau of Labor Statistics Conmmer Price Index (A.l! Urban Consumers, all items, 1982-84
equals lDo)forthcmopohtanmorregmn of which Los Angcles, California is a part. If
such index is discontinued or revised, the average raie of inflation shall be determuned by
reference to the index designated as the successor or substitute index by the government of the
United States.

Section 18.3. Re-Entry by Landlord.

2) If a Default Termination occurs or any default specified in Sections 17.1 (a) through {g) occurs and
continues beyond the period of grace (if any) therefor, Lmdlord or Landlord's authorized
Tepresentatives may re-cater the Premises and remove all persons and therefrom, either
by dispossession proceedings or by any suitsble action or pmeeg:gg aw, mlhombemg
liable to indictment, prosscution ot damages therefor, and may mﬁaqoythzl‘mm!m
mnnyormpommonofﬂxehunmbywo:dorlmmmmmhvaundulthectlonISS
shall be construed as an election to terminate this Lease unless a notice of such election is given to
Tenant or unless the termination thereof is decreed by a court of competeat jurisdiction. The words
“re-enter”, "re-entry” andd "ro-cotering” as used besein are not restricted to their technical iegal

meanings.
b) If any default specified in Sections 17.1 (a) through (g} occurs and continues beyond the peried of
grace (if any) thercfor, if Landlord does not cleet to terminate this Lease Landlord may, from

hmetohmeandmthomtcrmmaungdnswse enforce all its rights and remedies under this Lease,
mciudmgﬂ:engintomoverﬂmfixedMonmlyRmmd itional Rent as the same becomes
payable by Tenant hereunder
i) If Landlosd consents thereto, Tenant may sublet the Premises or any part thereof (which consent
Landlord agrees will not be unreasonably withheld), subject to Tenant's compliance with the
requirements %f A.tt;clell of this Lease. gt:hleongaslanglordwexmlsmg thlﬂfe remedy it w:l;
not terminate Tenanf's right to ion of Premises, but it may engage in the acts permitte
by Section 1951.4(c) of MCMM.
<) H Tenant abandons the Premises in breach of this Lease, Landlord shall have the right to relet the
P:emlsesormypmmfonmhmmdmnmmnsandusudxmmalsashndloﬂdmussole
discretion may deem advisable, with the right to make alterations and repairs in and to the Premises
necessaty to reletting. If Landlond so elects to relet, then gross rentals received by Landlord from the
reletting shall be applied:
B ﬁnt,tothepaymeniofthemasonsblcexpenmmcumdorpmdbyl,andlordmre-entmngand
securing possession of the Premises and in the reletting thereof (including, without limition,
altering and preparing the Premises for new tenants and brokers’ commisgions);
if) semnd, toa;&&: payment of the Fixed Mouthly Rent and Additional Rent payable by Tensnt
hereunder;
iif) third, the remainder, if any, to be retained by Landlord and applied to the payment of future
Fixed Monthly Rent and Additional Rent as the same become dpe.

Should the gross rentals received by Landlond from the reletting be insufficient to pay in full the
sums;rltad.tedm Section 13.3 (a) and (b) hcrcmahove, Tepant shell, upen demand, pay the deficiency to

Section 18.4. Certain Waivers, Afier Landlord has actally oblained possession of the Premises
pursuant to any lawful order of poasseasion granted in & valid court of law, Tenant thercafier waives and
surrenders for Tenant, and for all claiming under Tenant, all n%hts and privileges now or hereafter
existing to redeem the Premises (whether by order or j ent of any court or by any legal process or
wnt),masm“l‘enantsconhnuedzﬂ}tooocmmyo Premises; or to have a continuance of this
Lease for the Term hereof. Tenent waives the provisicus of any law selating to notice and/or delay
in levy of exccution in case of an eviction or dispossession for nonpayment of ret, sad of any successor
or other law of like import.
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Section 18.5. Cumulative Remedies. The remedies of Landlord provided for in this Lease are
muhﬁwwmmmmdmuamofmymmmwmdwodm be
lawﬁ:llymtiﬂed.Theexacinebyhndlotdofmyremdytowhichituenﬁﬂedshaumtpml or
hinder the exercise of any other such remedy.

ARTICLE 19
INSURANCE
Section 19.1, Landlord Obligations:
a) Landlord shall sccure and maintain during the Term of this Lease the following insurance:

i) Commercial General Liability and Umbrella Liability insurance relating to Landlord’s operation
of the Building, for personal and bodily injury and death, and damage to other's property.

i) All risk of standard fire insurance and extended oovu'aﬁincludmg' vandalism and malicious
mischief and sprinkler lcakage endorsements relating to the Buil the parking ficilities, the
mﬁm impromanda%yandauimpmvm installed in, on or upon the Premises

thereto excluding Tenant's fixtures, furnishings, equipment, personal property or
other elements of Tenant's Property), and provided that the premium cost for coverage of the
Improvements to the Premises in excess of a total value equal to Thirty-Five Dollars ($35.00) per
square foot ostableAreainlhernisesshallbedlre:lﬁ' ly reimbursed from Tenant to Landiord,
pursuant to the provisions of Section 4.3 of this Lease;

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

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

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

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

) Notwi ing any contribtion by Tenant to the cost of insurance jums as provided herein,
Tenant acknowledges that Tenant has no sight to receive any from any ingurance 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 Premises and thereafter during the Term of this Lease, Tenant shall secure and
maintain, at its own expense throughout the Term of this Lease the following minimum types and
amounts of insurance, in form and in companies acceptable to Landlord, insuring Tenant, its
employees, agents and designees:

i) Workers’ Compensation Insurance, the amownt and scope of which shall be the greater of (1) the
insurance currently maintained by Tenant, or (2) the amount and scope required by statute or
other governing law.

if) Employer’s Liability Insurance in amounts equal to the greater of (1) the insurance currently
maintained by Tenant, or (2) the following: Bodily Injury by accident - $1,000,000 each
sccident; Bedily Injury by disease - $1,000,000 policy limit; and Bodily Injury by disease -
51,000,000 cach employee.

iti) Commercial General Liability and Umbrella Liability Insurance on an occuirence basis, without
claimg-made featores, with bodily injury and property damage coverage in an amount equal to
the greater of (1) the insurance cumrently maintained by Tenant or (2) a combined single limit of
$2,000,000; and such insurance shall include the jollowing cow : (A) Premises and
Operations covaggle e'\“:u‘;r.h X, (&) t1lt1|1c1 U exclusions for explosion, co lub:innnd und

damage under premises/operations and contractual liability coverage parts,
%mapghqcable; (B) Owner and Contractor Protective coverage; (C) Products and Completed
Operations coverage; (D) Blanket Contractusl coverage, including both oral and written

contracts; (E) Personal Injury co ; (F) Broad Form Co ive General Liebility
coverage (or its cquivalent); and (G) Broad Form Property coverage, including
completed operations,

iv) All risk of standard fire insurance and extended coverage with vendalism and malicious mischief
and sprinkler leakage endorsements, insuring fixtures, glass, equipment, merchandise, inventory
and other elements of Tenant's Property in and all other comtents of the Premises. Such
insurance shall be in an amount equal to 100% of the replacement value thereof (and Tenant shall
re-determine the same as frequently es necessary in to comply herewith). The proceeds of
such insurance, 50 long as this Lease remains in effect, shall be used to repair and/or replace the
items s insured. ’

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

vi) Any other forms of insurance Landiord may require from time to time, in form and amounts and
for insyrance risks against which a prudent tenant of comparable size in a comparable business
would protect itself.

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

i) Beissucdbyinsumnoeconganiesunhoﬁzedmdobusinminthcsuteinwlﬁchthcleased

premises are located, and with companies rated, at a minimum “A- VIi" by A.M. Best;
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I} Be subject to the prior approval of Landlord (which approval shail net be unreasonably withheld)

as to form, substance and insurer;

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

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

¥} 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 policies are primary insurance as respects Landlord
amfthalanyothcrinsmmmaimainedby ord are excess and non-contributing with the

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

d) Tenant shall deliver to Landlord upon execution of this Lease, written evidence of insurance

es required herein. Tenant shall deliver to Landlord no less than fifteen (15) days prior 1o the

expiration of any required coverage, written evidence of the renewal or replacement of such
coverage. Landi‘ord’a failure at un}r time to object 1o Tenant’s failure to provide the ified
insurance or written evidence thereof (either as to the type or amount of such insurance) shall not be
desmed as a waiver of Tenant’s obligations under this Section.

€¢) Landlord shall be named as an additional insured on the Tenant's policies of General Liability and
Umbrelia 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 u%l:)pﬂme endorsements evidencing
addlattl,?nal insured thstaa?ndldnlgm payee stafus, Any claim for loss said insurance policies shallthl;
payable notwi y acl, omission, negligence, representation, misrgrescnuﬁon oro
conduct or misconduct of Tenant which might otherwise canse cancellation, forfeiture or reduction
of such insurance.

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

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

h) 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 respects, comply with the provisions
hereof. In such event, Tenant shall aot be deemed to have complted with its obligations hereunder
until Tenant shall have obtained and delivered to Landlord a copy of each such policy together with
an iate endorsement ot certificate applicable to and evidencing full compliance with the
specific requirements of the Lease (imrespective of any claim which may be made with respect to any
other property or liability covered under such policy), and until the same shall have been approved by
Lendiord in writing.

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

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

condition imposed by such standard fire insurance policies as are normally issued for office buildings in
the City or County in which the Building is located. Tenant shall not do, suffer or permit anything to be
done, or keep, suffer or permit anything to be kept, in the Premises which would increase the risk matings
or premium calculation factors on the Building or property therein (collectively an “Increased Risk™), or
which would result in insurance companies of good standing refusing fo insure the Building or any
property appurtenant thereto in such amounts and against such risks as Landiord may reasonably
determine from time to time are appropriate.

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

a) Tenant authorizes Landlerd 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 Increased Risk,

Section 19.4, ‘Waiver of Subrogation. Tenant agrees that if a loss occurs due o any of the perils for
which Tenant is required hercunder to provide insurence, Tenant shall look solely to the insurance
policies covering such loss or risk for recovery. Tenant hercby grants to Landlord, on behalf of any
insurer providing insurance to Tenant with respect to the Premises, a waiver of any right of subrogation
which any such insurer of Tenant may acquire against Landlord by virtue of payment of any loss umder
such insurance.

Section 19.5. Failure to Secure. If at any time during the Term, and after expiration of three (3)

business days prior writtea demand therefore from Landlord, Tenant fzils to:

) provide Landlord with access to a registered insurance broker of record that can verify Tenant’s
compliance with the requirement contzined in this Article 19; or
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b) provide documentation reasonably acceptable 1o Landlord that Tenant has secured and maintained
the insyrance coverage required hereunder,

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

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

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

Tenant shall pay Landlord's billing for the premiums associsted with such insurance policy or

g).l;ciels within five (5) days afier receipt of Landlord’s billing, &5 well as such other reasonable costs and

out of such default, together with interest on the entire amount so advanced by Landlord, at

the rale of ten percent (10%) per annum, computed from the date of such advance. Such advances, if
made by Landiord, shall be construed as and considered Additional Rent under this Lease.

ARTICLE 20
0oUs
Section 20.1. Entire Agreement. This Lease, including the exhibits and ﬁmw of lease, if any,
leasing of the Premiscs

annexed hereto, contains all of the and understandings mlag?to

and the obligations of Landlord and Tenant in connection therewith and neither party and no agent or
mrmmnw&m&fhsqﬁeahmnﬁn&mﬁmumhmwﬁngm&ﬁmmmis
relying upon, any wamranties or representations, except to the extent set forth in this Lease. All
unde:slnqdmgsmdagree_mm_tshmﬁ)mhadbetweenlmdlordmd'l‘enantrelaﬁngmthcleasingof
the Premises are merged in this Lease, which alone fully and completely expresses their agreement. The
Riders (if any) and Exhibits anmexed to this Lease and the Construction Agreement are hereby
incorparated herein and made a part bereof,

Section 20.2. Asbestos Notification, Tenant acknowledges that it hes received and reviewed Exhibit F
eftached hereto and incorporated herein,

Section 20.3. No Waiver or Modification. The failure of Landlord or Tenant to insist in any instance
upon the strict keeping, observance or performance of any covenant or agreement contained in this Lease
or to exercise any election herein contained shall not be construed as a waiver or relinguishment for the
future of such covenant or agreement, but the same shall continue and reznain in full force and effect.
No waiver or modification by either Landlord or Tenant of any covenant or agresment contained in this
Lease shall be deemed to have been made unless the same is in writing executed by the party whose
tights are being waived or modified. No surrender of possession of any part of the Premises shall release
Tenant from any of its obligations hereunder unless in writing by Landlord. The receipt and
retention by Landlerd, and the payment by Tenant, of Fixed Monthly Rent or Additional Rent with
knc_mded%eofﬂwhﬂchofmmvmmoragtmanconhimdinthislmshnﬂnotbedemeda
waiver of such breach by either Landlord or Tenant.

Section 204, Time of the Essence. Time is of the essence of this Lease and of all provisions heseof,
except in respect to the delivery of possession of the Premises at the Corumencement Date.

Section 20.5. Force Majeure. For the purposes of this Lease, “Force Majeure” shall be defined as any
or all on, delays or stoppages and/or the inability to obtain services, labor, materials or
reasonable substitutes therefor, when such prevention, delay, stoppage or failure is due to strikes,
lockouts, labor disputes, acts of God, govemmental actions, ¢ivil commotion, fire or other casualty,
and/or other causes beyond the reasonable control of the party obligated to perform, except that Force
Majeure may not be raised as a defense for Tenant’s non-performance of any obligations imposed by the
Lease with regard to the payment of Fixed Monthly Rent and/or Additional Rent.

Notwithstanding anything to the contrary contained in this Lease, Force Majeure shall excuse the
mnmofmhmfora?qiodequatmmymPrevmﬁon,delay,swppageorimbﬂity.
fore, if this Lease specifies a time period for petformance of en obligation by cither , that time

l1‘3‘?’..1{'@9(1alml”:m by&epeﬁﬁuydﬁhthnhpﬂﬂy‘spﬂfﬁmnwm&d & Force

eure.

Section 20.6. Broker, Landlord and Tenant represent to one another that each has dealt with no broker
in connection with this [ease other than Dougles, Emmett and Company and Peter Cohen. Landlord
and Tenant shall hold one another harmless from and against any and all liability, loss, damage, expense,
claim, acticn, demand, suit or obligation arising out of or relating to a breach by the indemnifying party
of such representation. Landlord agrees to pay all comumissions due to the brokers lisied above created
by Tenam’s execution of this Lease,

Section 20.7. Governing Law. This Lease shall be governed by and consirued in accordance with the
{aws of the State of California.

Section 20.8, Submissior of Lease. Whether or not rental deposits have been received by Landlord
from Tenant, and whether or ot Landlord has delivercd to Tenant an unexecuted draft version of this
Lease for Tenant's review and/or signature, no contractual or other rights shall exist between Landlord
and Tenant with to the Premises, nor shall this Lease be vatid end/or in effect until this Lease has
been fully executed and a duplicate oniginal of said fully-cxecuted Lease has been delivered to both
Landlord and Tenant.

The submission of this Lease to Teannt shail be for examination purposes ooly, and does not and
shall not constitute a reservation of or an option for Tenant to Jease, or otherwise create any interest by
Tenant in the Premises or any other offices or space situated in the Building, Execution of this Lease
Tenant and its return to lord shall not be binding upon Landlord, notwithstanding any time N
until Landlord has in fact executed and delivered a fully-executed duplicate original of this Lease to
Tenant, Landlord and Tenant agree hereby to authorize transmission of all or portions of documents,
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including signature lines thereon, by facsimile machines, and further authorize the other party fo rely
conclusively upon such facsimile transmissions as if the criginal had been received.

Sections 20.9. Captions, The captions in this Lease are for convenience only and shall not in any way
limit or be deemed to construe or intexpret the terms and provisions hereof.

Section 20.10. Singular and Plural, Ete, The words "Landlord” and "Tenant®, as used herein, shall
include the plural a5 well as the singular, Words used in the masculine gender include the feminine and
neyter. If there be more than one Landlord or Tenant the obligations hereunder imposed upon Landlord
and Tenant shall be joint and several.

Section 20.11. Jndependent Covenants. Except where the covenants contained in one Asticle of this
Lease are cléarly affected by or contingent upon fulfillment by either of another Article or
paragraph of this Lease, this shall be construed as though the covenants fhierein between Landlord
decnmthcpmdemandnmdemndemhmbyex ly waives the benefit of any
statte to the contrary and agrees that if ord fails to perform its obligattons set forth herein, Tenant
shall not be entitled 1o make any repairs or perform any actions at Landlord's expense or to
any sci-off of the Reat or other amounts owing hereunder against Landlord; provided, however, that the
foregoing shall in no way impair the right of enant to commence & scparate action agajnst Landlord for
the violation by Landlord of the provisions hereof 5o long as notice is first given to Landlord and any
holduofamongageordwdofttustcovningtheBuilding,RedPmpertyorany rtion thereof, of
whoaeaddressTenamhasthzmofombemnouﬁed,nndmoppomﬂitymwwdmﬁndlordmdsuch
holder to correct such violations ag provided above.

Section 20.12, Severability, If any covenant or agreement of this Lease or the application thereof to
any person or circumstance shall be held to be invalid or unenforceable, then and in each such event the
nmahderof&isLmseormeml:?ﬁonomevemtmammtmmyom n O any
other circumstance shall not be y affected, and each covenant and agreement hereof shall remain
valid and enforceable to the fullest extent permitted 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?;mnt hereby covenant and warrant
thaxmhisadulyamhoﬁmdaudmmﬂty.thumhhnandis ualified to do business in
Californie, that the persons signing on of Landlord or Tenant have full right and authority to enter
into this Lease, and that each and every person signing on behaif of cither Landlord or Tenant are
authorized to do so.

Section 20.14. No Representations or Warranties. Neither Landlord nor Landlord's agents or
attorneys have made any representations or warrantics with. respect to the Premises, the Building or this
Lease, except as expressly set forth herein, and no rights, easements or licenses are or shall be acquired
by Tenant by implication or otherwige,

Section 20.15. No Joint Venture or Partwership. This Lease ghall not be deemed or construed 1o
create or establish any relationship of partnership ot joint venture or similar relationship or arrangement
between Landlord and Tenant hereunder.

Section 20.16. Tenaat's Obligations At Its Sole e. Notwithstanding the fact that cerfain
references in this Lease to acts required to be performed by Tenant hereunder, or to breaches or defaults
of this Lease by Tenant, omit to state that such acts shall be performed at Tenant's sole expense, or omit
to state that such breaches or defaults by Tenant anc material, unless the context clearly implies to the
contrarymhandevcrgdaiicttobepafonnedorobﬁgaﬁonmbeﬁﬂﬁ]]edby?enmtpmsumwlhisme
shall be performed or fulfilled at Tenant's sole ¢xpense, and all breaches or defaults by Tenant herennder
shall be deemed material.

Section 20.17. Attorneys' Fees. If litigation is instituted between Landlord and Tenant, the cause for
which arises out of or in relation to this%ease. the prevailing party in such litigation shall be entitled to
receive its costs (oot limited to court costs), expenses and reasonable attomeys' fees from the non-
prevailing party as the same may be awarded by the court.

Section 20.18. Waiver of Trial by Jury, In the interest of saving time and expense, Landlord and
Temant hereby consent to trial without a jury in any action, proceeding or counterclaim brought
by either of the parties hereto against the other or their successor-in-interest in respect to any
miatters arising out of or relating to thiy Lease,

Section 20.19. No Merger. The voluntary or other surrender of this Lease by Tenant, or 4 mutual
cancellation thereof, not work & merger, and shall, at the option of Landlord terrinate all or any
existing subleases or subtcnancies, o may, at the option of Landlord, operate as an assignment to it of
any or all such subleases or subtenancies.

Section 20.20. Prohibition Against Recording, Except as provided in Section 14.3 of this Lease,
neither this Lease, nor any memorandum, effidavit or other writing with res thezeto, shall be
recorded by Tenant or by anyone acting through, under or on behalf of Tenant; and the recording thereof
in violation of this provision shall make this Lease null and void at Landlord’s election.

Section 2021, Hazardous Waste. Tenant specifically agrees that, except for such limited quantities of
office materials and supplies as arc customarily used in Tenant's normal business operations, Tenant
shall not engage or permit at any time, any operations or activities upon, or any use or occupancy of the
Premises, or any portion thersof, for the pwposeloforinaggmway involving the i salu(mnufacm]nngi
treatment, storage, use, transportation, spillege, leakage, ping, discharge or disposal (whether leg
or illegal, accidental or intentional) ot'x‘;ﬂj;imdaus substances, materials or wastes, or any wastes
regulated under any local, state or federal law.
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Tenant shall, during the Term, remain in full corapliance with ail applicable taws govemning its vse
a.nd of the Pramsec mcludmg, without I.lmll:auon, the , manufacturing, treatment,
and transportation of hazardous substances, materials or wastes, and
ﬂllcfulmdmldernnylocal.stateorfedeznl law. Tenantunllremnmmﬁ:llcomphanoe with
conditions of all permits and licenses issued to it by any governmental authority on

wooum ofany or all of its activities on the Premises.

Section 20.22, Transportation M:mgement. Tcnant shall, at Tenant's sole expense, fully comply
mtha]lpresentnrﬁnumpro mlme transportation ot traffic in and around
the Building, when the same have been an outside governmental authority having
Jmsdacuonllmeforandnotwhcnreqmredfoﬂhcmnvemmeofmdlo

In connection therewith, Tenant shall be responsible for the transportation planning and management
for all of Tenant’s employees whi]c located upo the Premises, by working dlgectly with Landlord, any
governmental transportation ion or any other transportation-related committees or
entities reascnably dmgnmd by Landlo:d. programs may include, without limitation:
8) restrictions on the number of peak-hour vehicle trips generated by Tenant;
b) requirements for increased vehicle occupancy;

c} unplernmtmg an inhouse ride-sharing program and/or appointing an employee tansportation

d} workmg wnh employees of any Building (or area-wide) ridesharing program manager;

€) instituting employer-sponsored incentives (financial or in-kind) to encourage employees to
ridegharing; and

) utilizing flexible work shifts for employees.

Section 2023, Signage. Tenant may not install, inscribe, paint or affix apy awning, shade, sign,

advertisement or notice o1 or $o any part of the outside or inside of the Building, ot in any portion of the

Premises visible to the outside of the Building or common arcas without Landlord's prior written
consent, which shall not be un:easonably withheld, conditioned or delayed.

" Allbiignagc ;nd!or directory l 13 installed on::dl}alfof Tenant, whether mstal;ed in, on or utpt»lon
e public corridors, doorways, B directory ortrhngdxrectory(nfany,ormanyoer
location whatscever visible outs:dc of the Premises, shall ed by Landlord, st Tenant’s sole

expense.

Tenant's identification on or in any common arca of the Building shall be limited to Tenant’s name
and suite designation, and in no event shafl Teuantheenmledmth; mml!anon of Tenant's logo in any
portion of the Building or common areas. re, the size, style, and lacement of letters to be
used in any of Tenant’s signage shaubedﬂnmmedbyundlord,inlandlo 's sole discretion, in full
conformance with previcusly-established signage progtam for the Building.

Except as specified hereinbelow, Tenant shall only be eatited to one (1) listing on the Building
directory, or any parking dircctory anclllary thereto, which shall only show Tenant's business name and
suite designation. Tepant 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 Tenant's officers, employess,
subsidiarics, affiliates and/or sublessees, if any. All of said listings shall be subject to Landlord's pricr
written approval, which shall not be unreaso: ly withheld, conditioned or delayed.

Section 20.24. Disclosure. Landiord and Tenant acknowledge that principals of Landlord have a
financial interest in Douglas Emmett Realty Advisors and P.LE. Builders.

Section 20.25, Confidentiality. Landlord and Tenant agree that the covenants and provisions of this

ersi:1']13ulem‘ll.nﬁ]mbcd1 t::l,blan 1t:'mtltlel‘rv.-.ml mvwhl penmmmt:eddm hal] i lude,gg’
owanership, or subleasing o ses, which losure shall incl t
not be limited ﬂgﬂmembm, legal counse] mdlor,acooumants of either Landlord or Tenant.

Section 20.26. Guarsuty. Concurrently with Tenant’s execution of this Lease and as a condition
precedent to the effectiveness of this Lease, Tenapt shall cause Joseph Y Boodaic, an individual, to
execute and deliver to Landlord a Guaranty of Lease in the form of the Guaranty of Lease attached to
this Lease as Exhibit E.
ARTICLE 21
PARKING

Section 21.1. Parking. Throughout the Term, Tenant shall purchase and assiga to its employees the
number of parking its set forth in Section 21.1 of the Ba:nc Lease Information (“BLI"), Except as
otherwise permi by Landlord’s mansgement agent in its reasonable discretion, and based on the
availability thereof, in no event shall Tenant be cntitled to purchase more than the number of parking
permaits listed in the BLI If additional parking permits are available on & month-to-month basis, which
determinstion shall be in the sole discretion uf Landlord's parking agent, Tenant shall be permitted to
purchase one or more of said permits on a first-come, first-served bas

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

8aid parking permits shail allow Tenapt to park in the Building parking facility at the provailing
monthly parking rate then in effect, which rate may be thereafter changed from time fo time, in
Landlord’s sole diseretion. Landlord shall retain sole discretion to designate the location of each parking
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space,andwheﬁaitshaﬂhasﬁMwmasﬁMuﬂmspedﬁmﬂyagwd&o&em&wmmﬂng
between Landlord and Tenant.
Guesmandmvneesochnantshdlhavedxenﬂtouse,mmmmonmthgmtsandmwlwsof
other tenants of the Building, the transient parking facilities of the Building at the then-posted parking
rates apd orusuchoﬂmmteormtumd as may be from time to tize
between ord and Tenant in writing. Such rate(s) or cs may be Landlord from time
to time in Landlord’s sole discretion, and shall include, without limitation, any and all fees or taxes
mwmmmmmmmmww

Tenant or Tenant's agents, clients, contractors, directors, employees, invitees, licensees, officers,
pammsorshmholdmconhmmduseofmdmnem,asweunsmonthlypaxhns,shallbecunhngmt
upon Tenant and Tenant’s agens, clients, contractors, directors, loyws nvitees, licensees, officers,

partners or sharcholders oonunuedoomphamewnththemsomb!e n-ducnmmatoryrulcsand
l'egulanons adopted by Landlord, which rules and regulations may change at any time or from time to
time during the Term in Landtord*s sole discretion.

E 22
C‘ONCIERGE SERVICES

Section 22.1. Provision of Services. Landlord end Tenant aclmowledge and understend that Landlord
may, from time to time, make it possible for Tepant to use or purchase a varicty of personal services
which may include, but not be limited to, personal shopping, assistance with choosing or obtaining travel
reservations, accommodations andloruekcm tickets to performances, recommendations to eafing
establishments; and the like (collectively “Conmetge Services™).

Tenant acknowl that said Concierge Services are provided by Landlord solely as an
accommodation to for the convenience of Tenant and Tenant's agents, contractors, directors,
employees, licensees, officers, partners or shareholders, and Landlord does not make any representation,
wartanty oOf guarantee, e;p:essornnphed,astolhequahty, value, accuracy, or completeness of said
Concwrge 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 required to use such Concierge Services as a condition
precedent to compliance with the Lease; that Tenant's use of such Concierge Services is smsgt‘.;lz
voluntary, and at the sole discretion and control of Tenant, Tenant shafl independently make
financh mmufmmymdhmmmMudemmwemdofvaluz
Section 22.2, Indemnification and Release by Tenant. Notwi an| to the
contained inthe Lease, any city, county, state o':-y federal ordmame,mmn:;gulnuym;ﬂsor law, m
signature hereon indicates Tenant’s agreement that solely as it relates to the purchase or use of
Concierge Services by Tenant or the agents, contractors, cmployees, officers, partners, and/or
shareholders of Tenant, Tenant, on behalf of itself and its agents, contractors, directors, employees,
licensees, officers, partners or shareholders, does and shall hereby forever hold Landiord and Landlord’s
affiliates, agents, assigns, contractors, directors, loyea,oﬁicersparentorgamzau , pariners,
representatives, sharcholders, and subsidiaries (collectively the “Indemnitees”) harmlus "from and
forever release, remise, discharge, acquit and relieve the itees from and any and afl
¢laims, demands, causes of acuon, cbligaiions, liabilities, agreements, damages, cost (including, without
limnitation, reasonable attorneys’ fees), loss, or lizbility of any kind or nature, whmlmasseﬂed.,knownor
unknown, suspected or unsuspected, in any way connected with, which any one or more of the
Indemnitees may sustain or incur by reason of, relaled to, associated with, or arising out of the provision,
use or the rmdmngofanysuchConmergeSamcsonhedohveryofsuchConaugeSmmstoTcnant
WTW?&WMWMMMIMWMMM.OEW&WM

Solely as it relates to the purchase or use of Concierge Services by Tenant or the agents, contractors,
employces, officers, partners, and/or sharcholders of Tenant, Tenant hereby ex ly waives all nghts
and benefits conferred by the provisions of Section 1542 of the Civil Code of the State of California,
which reads as follows:

“A general release does not extend to claims which the creditor does not know or suspect to
exiat in his favor at the time of exccuting the release and which, if known by him, must have
materially affected his settlement with the debtor.”

[INTENTIONALLY LEFT BLANK]
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In so doing, Tenant acknowledges that it will be unable to make any ¢laim against Landiord or any
oﬂwrhdemnitnesfordmnagesﬁ:atmayexistasofﬂa@eoraﬁuthcdamofﬂ:ismlease,bu!\_vhxch
Tenant does not know to exist, and which, if known, would materially have affected Tenant’s decision to
exeoute this document, regardless of whether Tenant’s lack of knowledge, if any, is the result of
ignorance, oversight, error, negligence or other cause,

IN WITNESS WHEREOQF, Landlord and Teaant have duly executed this Lease, effective the day and

year first above writien,

LANDLORD:
DOUGLAS EMMETT REALTY FUND 1998,
& California imited hip

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

its agent N
By: Qe bl f. Sredmg
Michael J. Means, Vice President
&/ 30 foF

Dated;

\ENCINO PLAZANATIONWIDE TAXLG\/)3/2002

TENANT:

NATIONWIDE TAX CONSULTANTS, INC,,
a California corporation

Presidont [ ] Viee Fresident or | ] Chief Executive Officer
{Check This Above)

and

oy foae B
Sk s Name:

[ ] Secretury 1]

or  []Chief Finmacla) Officer
(Check Tuke Above}

Dated: 5! 4 ! 02

GUARANTOR:

By executing bolow, Guarantor acknowledges receipt
i including Exhibits A through F.
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EXHIBIT A ~ PREMISES PLAN

A portion of the 15® Floor to be renamed as Suite 1505 at 15910 Veantura Boulevard,
. Encino, California 91436 ‘

Rentable Area: approximately 2,200 square feet
Usable Area: approximately 1,837 square feet
(To be re-measured pursuant fo the provisions of Section 1.4 of the Lease) -

- | "'L.—L".'
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EXHIBIT B
IMPROVEMENT CONSTRUCTION AGREEMENT
CONSTRUCTION TO BE PERFORMED BY LANDLORD WITH AN ALLOWANCE

. Sectlon 1. Completion of Improvements, Landlord, theough its general contracter (“Contractor™),
i shall furnish and instel] within the Premises those items of general conswryction, shown on the final
; Plans and Specifications aplivruvecl by Landlord and Tenant pursuant to the Schedule of Approvals
. below, in compliance with al licable codes and regulations, and complete any constnuction required
inthecommmmofmealfﬁgingwhenmhmnmﬁonismquhdbymmomofmmpeﬁm
of the [uprovements (collectively the "Inprovements”).

The definition of Improvements shall include all costs associated with completing the Tenant
Improverents, including but not limited to, space planning, design, architectural, and engineering fees,
contracting, labor and material costs, municipal fees and permit costs, and document development and/or

Tenant acknowledges and agrees that any change in the scope of work or details of construction afier
Tenant's sign off of the finalized working ings shali constitute a “Tenant Changs,” the costs of

which Teaant shall pay pursuant to the provisions of Subsection 2 (d) hereinbelow.
Section 2. Landlard’s Allowance.

a) Tenant shall bear all costs of construction of the Improvements in excess of the “Allowance” (as
hereinafter defined), and shatl deposit such excess costs with Landlord pursvant to the provisions of
Subsection 2 (d) hereinbelow. 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 faifure to make such it timely, as required, shall be assessed against
Tenant as a Teoant delay, pursuant to the provisions comaim({ in Subsection 2 () below.

b) Landlord shall contribute 8 maximum surn of $35.00 per square foot of Usable Arca contained in the
Premises (the "Allowance™) which may solefy be ied towards completion of the Improvements,
and which Landlord shall pay directly to Contractor for Tenant's account,

¢) Prior to commencing construction of the Improvements, Landlord shall submit to Tenant a written -
statement showing the total anticipated cost of the vements, which statement shall include

Contmctor'soandpmﬁt,mdanwtimnteofa]l and-shati-alse-inchrdcrveveramd o

ha (7 534 -adsmivistrativ 59 L

ConEsiroc o

Tenant’s failure to give writtea approval of such statement within five (5) working days after ‘Da
submission thercof shall be conclusively deemed a disapproval of such statement, Contractor
shall not comuimence the Improvements. Any delay of Tenant, after the expivation of ten (10) days
from receipt of Landlord’s statement, to provide Landiord with a revised scope of work and written
%pproval‘of a revised cost statement therefor shail be considered a Tenant delay, assessable against

enant pursuant to the provisions of Subsection 2 (&) hercinbelow.

d) Tenant to pay Landlord within five (5) working days after receipt of Landlord’s billing for the
estimated cost oP:ﬁtthm VanentsinexcesSOftheyA:llowm a%d for the acmual 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
of Tenant’s continued failure to make payment shall be treated as a Tenant delay, asscssable against
Tenant puzrsvant 1o the provisions of Subsection 2 (e) hezeinbelow.

Tenant hercby authorizes Landlord to pay Contractor interim payments from the funds so

deposited towards completion of the Improvements, that Landlord shall retain the sum of ten :
percent (10%) of the total cost of Iimprovements, as revised by Tenant Changes, if any, until such ' '
time as:

(i) Tenant has advised Landlord of its approval of completion of the Improvements, which approval
shall not be unreasonably withheld, conditioned or delayed; or

(i) Contractor has fprovided reasonable documentation that the Improvements, pursuant to the
original scope of work, have been reasonably completed.

Within thirty (30) business days after Contractor has reasonsbly completed the
Improvements, Landlord shall ‘gcmde Tenant with a final statement, indicating any difference
between the estimated cost of the Improvements, the final cost of the Improvements; any initial
ot interim payments made by Tenant towards completion thereof, the amount of Allowance
contributed and the balance owing from or to Tenant. Any balance owed to Tenant shall be
retumed with such statement, and any shortfall duc Landlord shall be paid within five (5) days
after Tenant's receipt of Landlord’s billing,

¢} Any delay caused by Tenant shafl be a material breach of this Lease, and in addition to any other
remedies available to Lendlord 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 Exhibit 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 furnish or approve any item required to be furnished or approved by
Tenant; 2 default by Tenant of the terms of this Exhibit B or the Lease; Tenant’s request for changes
in the final Plans and Specifications after Tenant’s approval thereof, Tenant's requirement for
materials, components, finishes or improvements which are not available in a commercially
reasonable time; or any other acts or omissions of Tenant, or its agents or employees.
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EXHIBIT B (continued) . 0 R ‘ G\N AL

IMPROVEMENT CONSTRUCTION AGREEMENT

f) Landiord and Tenant agree that if the Improvements are actually constructed by Contractor af a cost

which is less than the Allowance, there shall be no monetary adjustment between Landlord and

Tenant and the cost savings shall acerus to the benefit of Landlord.
; Section 3. FPlans and Specifications. Tenant shall, through Landlord's architect or space planner,
i provide such information and directions as are necessary to lete the architectural and en ing
: Plans and Specifications ired for the construction of the vements. Tenant provide
i instructions to Landlord’s architect or planner so as to meet the Schedule of Approvals set forth in
: Peragraph 5 below. Notwithstanding Tenani’s obligation to provide instructions to Eandlord’s architect
! mﬂm,aﬂmmmds ifications referred {o herein are subject to Landlord's approval, which
: not be unreasonably withheld, conditioned or delayed. )
] Section 4. Completion of Work Not included 23 Tmprovements, Any work not shown in the final
! construction Plens and Specifications, including but not limited to, teleg}mne service, furnishings,
t installation of Tenant's trade fixtures or cabinetry (collectively “Tenant Work™), shall be ly
' contracted and paid for by Tenant. Tenant shal} obtain Landlord®s written approval of Tenant’s suppliers
é and contractors prior to commencement of any Tenant Work.
i Landlord shall give reasonable access to Tenant’s suppliers and contractors so as to achieve timely
| completion of any Tenant Work. Notwithstanding Landlord’s obligation to provide such access,
comf:lelion of all Tenant Work shall be subject to Landlord's supervision, policies and procedures, and
shall be scheduled with Contractor and completed in such as manner as to not unreasonably hinder or

delay completion of the Improvements.

Section 5. Schedule of Approvals. Subject to Force Majeure, Tenant shall comply with the following

Schedule of Approvals:

Event Time

Deadline by whick Tenant shall have met with Completed
Landlord’s space planner.

Deadline for space plan approval. Completed

Deadiine for notifying Landiord of Tenant’s On or before May 24, 2002
selection: of finishes and materials.

Deadline for Tenapt’s val of final Plans, On or before May 31, 2002
Specifications and wum drawings,

Deadline for Tenant’s approval of Landlord’s cost On or before June 7, 2002
estimate of Improvements,

Section 6. Consiruction Insurance Requirements. Contractor, &t 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 injury to persons or magctopropﬂty i
caused in or about the Premises by reason of completion of the Improvements. i

Tenant shall, at Tenant's sole ex| cither obtain and maintain public liability and workmen's
compensation insurance adequate to fully protect Landlord as well as Tenant fiom and against any and i
all liability for death or l%ury to persons or damage to property caused in or about the Premises by
reason completion of any Tenant Work, or shall cause Tenant's contractors or subcontractors to provide

such insurance.

Section 7. Completion of Punch List. Prior to Tenant’s taking cccupancy of the Premises, a
represeatative of each of Landlord and Tenant shall conduct a joint inspection of the Premises for the
purpose of developing a “punch list” of Improvement items, if any, that require repair or correction by
Landiord. Provided that said itemns were included within the original plans, ord shall diligently
proceed to correct those {tems within thirty (30) days of reccipt of Tenant’s list. Tenant's failure or
refusal to partici] in such inspection in a timely manner (provided Tenant has received reasonable
notice of the mm of the Premises for such inspection), shall congtitute Tenant’s waiver of its rights
pursuant to this Section 7.

[EINTENTIONALLY LEFT BLANK)
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EXHIBIT B (continued) ORlGINAL

IMPROVEMENT CONSTRUCTION AGREEMENT

Section 8. 'Copstruction Warrantics, Landlord agrees that, subject to Tepant's rmance
hereunder, Landlord shall complete the Improvements, and shall correct any construction defects about
which Tenant notifies Landlord in writing within one (1) year following the Commencement Date.
Tenant’s right 1o repair of any defect be extended for such longer perind as may be covered by
watranties provided by Contractor or subcontractor(s).

i LANDLORD: TENANT:
i DOUGLAS EMMETT REALTY FUND {998, NATIONWIDE TAX CONSULTANTS, INC,,
! a California Yimited parmership a California corporation
! By: DOUGLAS, EMMETT AND COMPANY,
a California corporation,

s ageat .
By: SR deseiinct P Iccang

Michael J, Means, Vice President

ygr’s Ijame:

1 Vice President or (] Chief Exeeutive Offiomr

: Dated: 5 /3209

ie, an individual
.f‘ 3 Ny
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EXHIBIT B-1
CONSTRUCTION BY TENANT DURING TERM

1. If Tenant wishes to make a Tenant Change, as specified in Section 12.12 of the Lease, such Tenant

Change shall be completed pursuant to the provisions of Section 12.12. of the Lease and this Exhibit B-

1. Tenant shal} bear all costs of said Tenant Change, which shall be paid directly to Tenant’s general

contractor (“Contractor™).

2. Confractor shall complete construction to the Premises pursuant to the final Plens and Specifications

approved in writing by ord and Tenant mm&m Change"), in compliance with all ?aléscablc

codes and regulations, Tenant’s selections of fini and materials shall be indicated on the and

Specifications, and shallbee&ﬁtoorheﬁuﬂmutbennmm‘ imum Building standards and specifications.

All work not shown on the Plans and Specifications, but which is to be included in the Tenant

i e, including but not lirsited to, telephone service instaliation, furnishings or cabinetry, shall be

led pursuant to Lendlord's reasonable directives.

3. Prior to commencing any work:

a) Tenant's proposed Contractor and the Contractor's proposed subcontractors and suppliers shall be
?;fmveclinwriﬁngpy Landlord, whichvﬂ:pmval shall ot be unreasonably withheld, conditioned ot
Comicior Shall Lo B e e g e e

ntractor use 's i i i ition: umbi ectri
subcontractors for such work. P e

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

¢} Contractor shall submit to Landiord and Tenant a written bid for completion of the Tenant Change.
Said bid shall include Cantracta¥’s ovezhead, profit, and fees, and, if the proposed Tenant Change is
for cosmetic work in excess of $5,000 in aggregate value per accurrence or for structurat work of any
kind, Contractor shali:

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

ii upon completion of said Tenant Change, pay an administration fee for supervision of said Tenant

Chmg)eequaltoﬁﬁydollm (350.00) per hour, to 2 maximum of seven and one-half percent
{7.5%) of the total cost of the Tenant to defray said agent’s costs for supervision of the
construction;

4. Tenant or Contractor shall submit all Plans and Specifications to Landlord, and no wotk on the
Premises shall be commenced before Tenant has received Landiord's final written approval thereof,
which shall not be unreasonably withheld, delayed or conditioned;

5. Contractor shall complete ail architectural and planning review and obtain all permits, including
signage, mquiredbythnclPtly,mteormminwhichd;eanisesmlocated;and

6. Contractor shall submit to Landlord wverification of public lLiability and worker'’s compensation
insurance adequate to fully protect Landlord and Tenant from and against any and all liability for death
or injury to persons or damage to property caused in or about or by reason of the construction of any
work done by Contractor or Contractor’s subcontractors or suppliers.

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

8. Contractor and Contractor's subcontractors and suppliers shall be subject to Landlord's reasonable
administrative control and supervision. I.andltmiJ shall provide Contractor and Contractor’s
subcontraciors and suppliers with reasonable access to the Premises,

9. During construction of the Tenant Change, Contractor shall adhere to the procedures contained
hereinbelow, which represent Landlord’s minimum requirements for completion of the Tenant Change.
19. Upon completion of the Tenant Change, Tenant shall provide Landlord with such evidence as
Landlord may reasonably request that the Contractor has been paid in full, and Conteactor shall provide
Landiord with lien releases as requested by Landlord, confirmation that no liens have been filed against
the Premises or the Building, If any liens arise against the Premises or the Building as a result of the
Tenant nge, Tenant immediately, at Tenant’s sole expense, remove such liens and provide
Landlord evidence that the title to the Building and Premises have been cleared of such liens.

11, Whether or not Tenant or Contractor timely complets 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 Leass to pay Fixed Monthly Rent and/or Additiona]l Rent shall continue

CONSTRUCTION POLICY

The following policies outlined are the construction procedures for the Building. As 2 material
consideration to Landiord for granting Landlord's jssion to Tenant to complets the construction
contemplamdhemmder,Tmmwmbcboundgaudfoﬂowﬂwpmvisionswnwmhminbelow:

ENCING PLAZANATIONWIDE TAXWLGAS/ 1 /2002
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1. Administration

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

used.
b) The general contractor is to provide the Building Manager with a copy of the projected work
Megu:formemmpdorm&omttofmmg}gn
¢) Contractor will make sure that at least one set of drawings wifl have the Building Manager's initials
approving the plans and a copy delivered to the Building Office.
d) As-built construction, including mechanical drawings and air balancing reports will be submitted at
the end of each project.
€) The HVAC contractor is to provide the following items to the Building Manager upon being
mmmmmmmgmmwm .
i) A plan showing the new ducting layout, all ly and return air grille locations and all
thermostat locations. Thcplmsheﬁsboulddmﬁﬂcthclocaﬁonofmyﬁmdmpﬂs.
i) An Air Balance Report reflecting the ly &ir ity throughout the suite, which is to be
mmmcmefmm&gmuﬁ%mofﬁmmmhﬁm
i f) All paint bids should reflect a onc-time touch-up paint on all suites. This is to be completed
: approximately five (5) days after move-in date.

g) The general contractor must provide for the removal of all trash and debris arising during the cousse
of construction. At uo time ere the building's trash com and/or dumpsters 10 be used by the
general contractor’s clean-up crews for the disposal of any trash or debris accumulated during
construction. The Building Oﬂicemumsnoresronsibiﬁty for bins. Contractor is to monitor and
resolve any problems with bin usage without involving the Building Office. Bins arc to be emptied
on a regular basis and never allowed to overflow. Trash is 1o be placed in the bin.

h) Contractors will include in their pmofosals all costs to mcludewﬂfnrhug, elevator service, additional
sccurity (if required), resioration of carpets, etc. Parking will be validated only if contractor is
working directly for the Building Cffice.

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

2. Building Facilities Coordination

a} All deliveries of matetial will be made through the parking lot eatrance,

b) Construction materials and equipment will not be stored in any erea without prior approval of the
Building Manager. o pa

¢) Only the freight clevator is to be used by comstruction personnel and equipment. Under no
circumstances are construction personnel with materials and/or tools to use the "passenger”

elevators.

3. Housekeeping

) Sxﬁteg::lsuamedom are to remain closed at all times, except when hauling or delivering construction
materials.

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

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

ii) Masenite: 1/4 inch Panel, Taped to floor and adjoining areas. All comers, edges and joints to
have adequate anchoring to ide safe and "trip-free” transitions, Materials to be extra heavy-
duty and installed from freight elevator to the suite under ¢onstruction.

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

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

¢) All areas the general contractor or their sub-contractors work in must be kept cleann. Al suites the
general contractor works in will have construction debris removed prior to completion inspection.

This includes dusting of all window sills, light diffusers, cleaning of cabinets and sinks, All

common areas are to be kept clean of building materials at all times so as to allow tenants access to

their suites oz the building,

4. Comstruction Requirements

#) All Life and Safety and applivable Building Codes will be strictly enforced (i.e. tempered glass, (ire
damereg. exit signs, smoke detectors, alarms, etc.). Prior coordination with the Building Manager is

req 5

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

€) All electrical outlets and lighting circuits are to be properly identified. Outlets will be labeled on
back side of each cover piate. Y

ENCINO PLAZAWATIONWIDE TAXOLGAS/13/2002 Bi-2
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d) Al electrical and phonc closets bein, used must replaced and doors shut at the end of
each day's work. Any electrical g mwmlmudeMWawork
person present.

¢) All electricians, telephone personnel, etc. will, upon completion of their m:ﬁ;cnve jects, pick
andd:scmdthelrtta?h}wlea thctelcphonzandel rooms clean. If Isml:r:dmphcdmup
a clean-up will be conducted ylhcbmldmgjmmaudtbegenual contractor will be back-charged

EXHIBIT B-1 (continued)
CONSTRUCTION BY ANT DURING TERM

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

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 work must be scheduled before or after these
bomsdunngthcwed;orontheweekend

b) All core drilling is not to be done during nomal working hours (7:30 AM - 6:00 PM, Monday
t.hrougthday) 'I'huworkmustbescheduledbefmeoraﬁermesehoursdunngtheweekoronthg

iy Al HVAC work must be mspmd by the Building Engineer. The following procedures will be
followed by the general contractor;

D A hmmmymspecuonofﬂmHVAC work in progress will be scheduled through the Building

Ofgr:epnorto the reinstalletion of the ceiling grid.
! ii) A second inspection of the HVAC gperation will also be scheduled through the Building Office
and will take place with the attendance of the HVAC contractors Air Balance Engineer. This
inspection will take place when the suite in question is ready to be air-balanced,

iii) The Building Engineer will inspect the construction on & periedic basis as well,

i) All existing thermostats, ceiling tiles, lighting fixtures and air conditioning grilles shail be saved and
turned over to the Building Engincer.

Good bonsekeeping rules and regulations will be strictly enforced. The building office and
engineering department will do evi possible 0 make your e‘{ob easier, However,
contractors who do not observe the construction policy will vot be allowed to perform within this
building, The cost of repairing any damsges that are caused by Tenant or Tenant's contractor
during the course of constraction nhall be deducted from Tenant's Allowance or Tenant's Security

Deposit, as appropriate.
LANDLORD: TENANT:
DOUGLAS EMMETT REALTY FUND 1998, NATIONWIDE TAX CONSULTANTS, INC.,
a California limited partnership 4 California corporation
By: DOUGQLAS, EMMETT AND COMPANY,
a California corporation,

its agent . 2
By bkt By 2, } (@L

Michas! J. Means, Vice President

' Signer’s Name:
Dated: §/Bel8 Ll President []Vice Presidesst or [ ] Chlef Exccutive Giffioey
{Chack Titis Above)
By: , /'Jl/ ‘v‘;
Sigyer’s Name:
E]Treasurey  or [ 1 Chief Finsnciel Officer
(Chack Titie Above)
Il
Dated: SYE IO‘?—— ;
—+ :
i
GU. OR: :
4, ! i
Y. Boodrie;an individual j
Dked Sfay }oz |
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EXHIBIT C
RULES AND REGULATIONS
BUILDING RULES ANP REGULATIONS
1. Access. Tenant and/or Tenanl’s agents, clients, contractors, directors, employees, invitess,
licensezs, officers, partners or sharcholders shall only use the sidewalks, entrances, lobby(ies),
garage(s), elevators, stairways, and public corridors as a means of ingress and egress, and shall take
such actions as may reasonably be necessary to ensure that the same remain unobstructed at 2ll times,

The entrance and exit doors to the Premises are to be kept closed at all times except as required for
ordetly passage to and from the Premises, Except on balconies available for the joint or exclusive use
of'l‘cnmtasotherwue sgecxﬁed bereinabove, Tenant shall not permit its agents, clicats, contractors,

emmmvm Iwensees,oﬂicers,putnemoralmehohdmtolontetmnypmtonhe
BWIdmsm' g of ingress or cgress. Tenant shali not cover any doors, and shall not
cover any window, than with vmucalm-m:m-bhnds ved in writing by Landlord.
Landlord ifically disapproves the installation of any film g covering whatsoever on the
windows of the Premises.

Meither Tenant, nor its agents, clients, contractors, directors, cmployees, invitees, licensees,
‘officers, partners or sharcholders shall uponthemuforonmanybalconymmgtheliuddmg,
exceptuponsuchroof.pomonthﬂmls,oorbalmnyasmybewnuguoustothcmmandxs

designated in writing by Landlord as a roof-deck, roof-garden area, or exclusive use balcony area.

2. Restroom Facilities. The toilst rooms, toilets, urinals, wash bowls and other ::gmms
“Restroom Facilities™), whather contained in the common areas of the Building and/or nterior of
the Premises, shall not be used for any purpose other than that for which they were designed. Tenant
shall not permit its agents, clients, contractors, dlrectors employeﬁ, invitees, licensees, ofﬁcers,
partuers or shareholders to throw forengn substances of tot{ or papers not specifically
d:sn@atedforuscmthckcsuoom facilitics down any e1, or 10 dispose of the same in any way not
in keeping with the instructions provided fo Tenant by the management of the Building regarding
same, and Tenant hereby specifically agm 1o reimburse Landlord direcily for the expense of any
breakage, stoppage ar damage resulting ‘enant’s violation of this rule.
3, l-'lenvy uipment. Lendlord reserves the right, in I.mdlo:d s sole discretion, to decline, limit or
e location for instaltation of any safes, other unusually heavy, or unusually large objects o
bcusedor bmughtmmtthrcmmatheBmldmg In each casc where Tenant requests installation of
one or more such unusually beavy item(s), which request shall be conclusively evidenced by Tenant's
effort 10 bring such item(s) into the Building or Premises, Tenant shall reimburse Landlord for the
costs of any engineering or structural analysjs required by Landlord in connection therewith. In all
cases, each such heavy object shall beglaeedonamml stand or metal plates or such other mounting
detail of such size as shall be prescribed by Landlord.

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

o the Building or its common areas when such eoumurypnmanl arises out of Tenant’s
installation or use of one or more unusually heavy objects. Tenant agrees to reimburse
Landlord for the costs ofrepmrofanydamagedonetotheﬂuﬂdmgorpropmy:hmnhy putting in,
taking out, or maintaining such safes or other ynususlly heavy objects.
4. Transportation of Freight. Except as otherwise agreed to by Landlord in writing, Tenant or
Tenant’s agents, clients, contractors, employees, invitees, licensees, officers, partners or
shareholders shall only camy freight, furniture or bulky materials in or out of the Building before or
after Normal Business Hours, as mSecuons 1 of the Lease. Tenant may only install and/or
move such freight, firniture or gr_:ewous written notice of its intention to complete
such a move, given to the Office o the Building. persons and/or mmpany employed by Tenant
for such work must be professional movers, reasonably accepiable to Landlord, and said movers must
provide Landlord with a certificate of insurance evidencing the existence of worker's compensation
and all risk liability coverage in 2 minimum smount of §2, 000 000,

Tenant may, subject to the provisions of the immediately preceding h, move freight,
ﬂnmmre,hﬂui?maﬂermdolhama&rmlmoromdthe?mon ys the hours of
8:00 AM 6:00 P.M,, provided that Tenant pays in advance for Landlord’s reasonably anticipated
addmonnlws\s.dmy.fo:elmmm\ymdsmmhnexmmmmgbymnof
such move by Tenant.

5. Flammable Materials. Excopt for such limited quantities of office materials and supplies as are
customarily utitized in Tenant's normal business operations, Tenant shall not use or keep in the
Premises or the Building any kerosene, gasoline, flammable or combustible fluid or matetial, other
than those limited quantities ufnormal bmm operating materials as may reasonably be necessary
for the operauon or maintenance of office equipment. Nor shall Tenant keep or bring into the
Premises or the Building any other toxic or hazardous material specifically chsallowcd pursuant to
Califormia state law.
6. Cooking / Odors / Nuisances. Tenant shall not permit its agents, clicnts, contractors, dircctors,
empioyees, invitees, licensees, officers, or sharcholders to engage in the ion and/or
serving of foods unless the Premises includes a self-contained Kitchen area. Nor Tepant permit
the odors arising from such cooking, or any other improper noises, vibrations, or odors to be emanate
from the Premuises. Tenant shall not obtsin for use in the Premises, ice, drinking water, food,
, towel or ather similar services except at such reasonable hours and under such reasonable
regqﬂauonsasmaybcspeciﬁedbyundlord.
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RULES AND REGULATIONS

Tenant hereby agrees to instruct all persons entering the Premises to comply with the requirements
of the Building, byadvidn%aﬂpawmmwﬁnglhemm&atmoﬁng of any tobacco or other
substance iy prohibited at all times, except in such common areas located outside the Building as may

: be desi by the Building management.
; Tenant' shall not permit Tepant's agents, clients, confractors, directors, employees, invitees,
i licensees, officers, pariners or sharcholders 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, invitess, licensees,
i officers, partners or shareholders to bring or keep within the Building aay animat, bird or bicycle,
i except such seeing-eye dog or other disability assistance type animal as may comply with the
5 requirements of any handicapped ordinances having jurisdiction therefor.
: Tenant shall store its trash and garbage within the Premises. No material shall be placed in the
| mwmwmmﬁ otdmai;znd - orl.oox}c orzofsucha}
I nature its di in ord’s ordi custoraary manner of removing and disposing o
trash and garbage would be a violation of any law, ordinance or company regulation goveming such
I disposal, All garbage and refuse disposal shall be made only through entry ways and elevators
g ﬁMﬁrmiPWmam&mmamqum.MmdwhmﬁMb
i ord andfor if required by any govemmental agency having jurisdiction therefor, Tenant
i comply with all directives for recycling and separation of trash.
! Tenant shall not employ any person to do janitorial work in any part of the Premises without the
! prior written consent ol?fasdlord, which consent may be withheld inyl.andlord's sole discretion.
; i Landlord reserves the right to exclude or expel from the Building any person who in Landiord’s
“ ! : sole discretion is inw:dwe(fgnmdathcinﬂucnoe of liquor or drugs or who, in any manner, engages
! : in any act in violation of the Rules and Regulations of the Building,
| | Tenantf&h.:_ll not conduct any public or private auction, fire salclor other sale of Tenaﬂ::’sp personal
: progerty, une,ﬁmmoreqnipmemoranyothmpmﬁrty ocated in or upon Temiszes,
| without Landlords prior written consent, which consent shall be in Landlord’s sole discretion.
7 Stc;r:lfe. Tenant may only store goods, wares, or merchandise on or in the Premises in areas
specifically designated by Landlord for such storage.
8. Directives to Management, Tenant’s requirements, other than those Landlord specifically agrees
to melsewhuehmismsc,shnoﬂybemendgdwuponmmdldingmm?mm‘smwipt
of Tenant's written request therefor, Landlord’s employees shall not perform sy work or do anything
outside of their regular duties unless under special instruction from the Building ement. No
security guard, janitor or engincer or other employee of the Building management admit any
%crson (Tenant or otherwise) lo the Premises without specific instructions from the Office of the
uilding and written authorization for such admittance from Tenant,
9. Keys and Locks. Landlord shall furnish Tenant with two keys to each door lock existing in the
‘ Premises. Tenant shall reimburse Landlord a reasonable cherge for these and aay addijtionat keys.
Tenant shall not be permitted to have keys made, nor shall Tenant alter any lock or install & new or
\ additional lock or bolts on any door of the Premises without Landlord’s prior written consent. Tenant
shall, in each case, furnish Landlord with & key for any additional lock installed or ed by Tenant
. or Tenant's agent(s). Tenant, upon the cx¥iraﬁon of earlier termination of this Lease, deliver to
i Landlord all keys in the possession of Tenant or Tenant’s agents, clients, contractors, directors,
l employees, invitees, licensees, officers, #n:nm or shareholders for doors in the Building, whether or
| not fumished 1o Tenant by Landlord. if Tenant, or Tenant's agents, clients, contractors, directors,
‘ cmployees, invitees, licensees, officers, partners or sharcholders, lose or misplace any key(s) to the
\ Building, Landlord shall, in Landlord's sole discretion, either replace said s) or re-key such locks
! as may be affected thereby, and Tenant shall reimburse Landlord for all such costs of such re-keying
and/or replacement,
1110. Solicita%an. Tenant and/or its dzgge:;t};-:" clients, contractors, directors, :mployleﬁ, i“;';‘g,“’
icensees, officers, partmers or sharehols not permit any canvassing, peddling, soliciting or
distribution of handbills or any other written materials to occur in the Premises and/or the Building,
nor, shall Tenant or Tenant's agents, clients, contractors, directors, employses, invitees, licensees,
officers, pariners or sharcholders engage in such solicitation or distribution activities.
I1. Retail Sales, Services and Macufacturing Prohibited. Except with the prior written consent of
Landlord, Tenant shall not scll, or permit the retail sale of, newspapers, magazines, pericdicals, theater
tickets or any other goods or merchandise to the general public in or on the Premises, nor shall Tenant
carry on or permit or allow any employee or other person to carry on the independent business of
stenography.typewriﬁngoranyslmﬁ' business in or from the Premises for the service or
accommodation of other occupants of any other portion of the Building. Tenant shall not permit the
Premises to be used for manufacturing or for any illegal activity of any kind, or for any business or
activity other than for Terant’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 pame and street address of the Building.
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RULES AND REGULATT!
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13. Projections from Premises. Tenant shall not install any radio or television antenna, loudspeaker
or ather device on the roof or the exterior walls ofﬂxeBuﬂdmgormmymecungomﬂdetbe
interior walls of the Premises. Temntshallnotmmllorpumnto any awnings, air
conditioning units or other projections, without the prior writlen consent of Landlord.

14. Superiority of Lease. These Roles and Regulations are in addition 10, and shall not be construed
tomanﬂ. modlfyormnmd,mwholeormpmt,thccovenanm,agmememsorpmvimonsofthls
Loaa aeonﬂ!etordmgxmem Leaso and these Rules becomes apparent, this

15, C]unga to Rules and Regulations. Provided such changes do not materially harm Tepant's
ability to conduct its norma} business operations, Landlord shall retain the right to change, add or
xeacmdmynﬂeor:eguﬂmonconmnedhaem,ortomakesuchotherandﬁmhumsonablemdmn-
discriminatory RulesandRegulauonsasmhndlord's sole Judgmmt may, from nmctoume,become
necessary for the management, safety, care and cleanliness of the Premises, the Bmldmgorthe
Parkmg Facilities, or for the preservation of good order thetem. or for the convenience of other

upants and tenants therein, so long as such recision, addition, deletion or change is thereafter
masonably applied to all eccupants uflhc Building affected thereby.

PARKING RULES AND REGULATIONS

A. Tenant shall strictly eomply with all posted speed hmns. directional signs, yield signs, stops signs
and all other signs within or about the parking facili »e

B. Tenmtshaﬂmg;staaﬂvehlclehcmsephtemmbmmthmBmldmgmmagcmenL

C. Tenant shall be responsible for the cost of any demage 10 the facilities or
cleaning any debris created or left by Tenant, i without limitation, oil leakage from motor
vehicles parked in the parhngfmlmaunduﬂuusplm

D. Landiord, in addition to reserving the right to designate one or more areas solely for visitor
parking, which 2rcas may be changed by Landiord from time to time with or without prior notice
to Tenant, reserves the right to allocate additiona] visiter s on any floor of the parking
facititics. Tenant shall not park vehlclamanyspum ignated as visitor only spaces or
cuglomer spaces within the parking

E. Tenant shall strictly ly w:th all rulm. ions, ordinances, speed limits, and statutes

i i lnotpukauyvebmlwmtbmtheﬁmlanes

affecting handicapped
alongparkingmrbsmmsmpedm

F. Tenant shall only use the numbers of parking permits allocated 1o it and shall not permit more than
one of its employees to utilize the same it. Landlord reserves the right to assign or

re-assign parking spaces within the Padang facilities to Tenant from time to time, am‘lprovlded
Landlord is sequired to do so by reason of any action arising out of a governmental mandate
imposed on Landlord, Landlord further reserves the right at any time to substitute an equivalent
numberoquﬂungspmmapadungﬁcmuaorsubmmm parking facility within a
reasonable distance of Premiaes

G, Bxccpt with Landlord’s agent(s)’ prior written consent, Tenant shall not leave vehicles
famhucs overnight, nor any vehicles in the facilities other than
automn motorcycles, motor-driven or non-motor-dtiven bicycles or four-wheeled trucks or
Landlord may, in its sole discretion, designate separate areas for bicycles and motorcycles.
Tenmtshallmneﬂmvchm in the parking facilitics by using the parking
assigned to Tenant shall be parked ymﬂ:mﬂ:cmedhnesdemgnmgamnglo
mnotsosmlatedorofsuchamdﬂ:orlengﬂmastompedemmore mvehlcles
parked in adjacent areas or doors or loading docks, Further, allvduclalmhmgTenant‘sparhng
permits not be higher than any height limitation that may be posted, or of such a size, weight
or dimension so that eniry of such vehicle into the parking ucswouldcallseanydamageor
injury thereto.

H. Tepant shall not allow any of the vehicles parked using Tenant's permits, or the vehicles of any of
Tenant’s liers, shippers, customess of invitees to be loaded or unioaded in any area other than
those ly designated by Landtord for loading.

1. Tenant shall not use or occupy the parking facilities in any manner which will unreasonably
interfere with the usc of the parking facilities by other tenants or occupants of the Building.
‘Without limitation, Tenant grees %o promptly tum off any vehiclo alarm system activated and
soundmgaualammthepazhgge?:dma. lhcevemsmdnlarmsymmfaﬂstomoﬁ‘andno
longer sound en intruder alert (15) minutes after commencing such an alarm, Landiord shall
reserve the right to remove the vehicle from the parking facilities at Tenant's sole expense.

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

[INTENTIONALLY LEFT BLANK]

o
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RULES AND REGULATIONS

K. Tenant acknowledges that the uniformed guard officers and parking attendants scrving the parking
favilities are authorized 1o issuc verbal and writteny warnings of Tenant®s violations of any of the
rules and regulations conisined herein. Except in the case of a car alarm continuing to sound in
«xmu;;gfnlfmame‘ umo%ﬁ.ﬂnenmuuncs.' mwm%mmlmﬁcebymlﬂndlﬂrdshaﬂbe
req N enant or Tenant’s agents, contractors, di oyees, officers, pariners or
shareholders continue to mategially breach these rules and regulations after expiration of written
notice and the opportunity fo cure has been given to Tenant, then in addition to such other
remedi¢s and request for injunctive relief it may have, Landlord shall have the right, without
additional notice, to remove of tow away the vehicle involved and store the same, all costs of
ﬁch lhsl:nll be bome exclusively by Tenant and/or revoke Tenant's parking privileges and rights

er the Lease,

LANDLORD: TENANT:
DOUGLAS EMMETT REALTY FUND 1998, NATIQNWIDE TAX CONSULTANTS, INC,,
a California limited partnership a California corporation
By: DQUGLAS, EMMETT AND COMPANY,
a California corporation,
its agent

By: g L‘“WQM 5 ;4 @

Michael §, Means, Vice President

ottt ORIGINAL

Si *s Name:
. )
Dated: §/3ar0x 7] President [) Vice Presidont or | ] Chef Exeeutive Offices
(Check Tude Above)
{}Scomtsy  [ITrasweer or  []ChieFinancial Officer
{Chech: Ttls Above)
Dated: _S!z_u,jloz/
. R:
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EXHIBIT D
FIRST AMENDMENT - COMMENCEMENT DATE AND TERM
This First Amendment dated May 13, 2002 is by and between DOUGLAS EMMETT REALTLY
FUND 1998, a California limi Landiord™, with an office at 808 Wilshire Boulevard,
Sute 200, Samte ‘Morsen, Calitacan 90401 and NATIONWIDE TAX CONSULTANTS, INC, &
California ;ﬂp;ﬁmnon (“Tenant™), with an office at 15910 Veatura Boulevard, Suite 1505 Encmo
California

WHEREAS,
A, Landiord, pursuant to the provisions of that certain wnwen, datnd May 13, 2002 (the
“Lease™), leased to Tenant and Tenant leased from Landiord igm perty located at 15910
Ventura Boulevard, Suite __, Encino, California 91436 (the dmg") oommonly known as Suite
(the “Premises™);

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

C. Tenant tock possession of the Premises on ;

NOW, THEREFORE, in consideration of the covenants rovisions contained herein, and other
and vajusble considerstion, the sufficiency of whith mtﬂmd and Tenant hereby acknowledge,
f.sndlord and Tenant agree:
1. Confirmation of Defined Terms. Uhless modified herein, sll 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 confirrned
to be .mdﬂ:c'l‘muha:byeonﬁmd&om including to and inclading

3. Revision in Fixed Montllly Rent. Tenant acknow shﬁfs and agrees commencing
and continving thro pay the initial Fixed Momhly Reat of

_j_maﬁ;d e, as of the Commencement Date, the provisions of Section
33are in their eativety, mdreplwedmhmthﬂmf.mdnhnfollowmg

and oommumg through the Fixed Monthly

Rent paynble bym%enant shalf increase per month to 3, per month;

Commencing and commuulg through the Fixed Monthly Rent
payabie by Tcnanm permonth io § per month;

and continuing thro the Fixed Monthly Rent

gdynblc by Tcnant shall increase from $ ughpex' month 1o § per month;

Commenci and continuing throughout the remainder of the initial Term, the

by ﬁl v from § per month to

Fixed Monthly Rent payable
$ per month.’

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

5. Warranty of Authority, If Landlord or Tenant signs as a ration, or a limited liability company,
or & pertmership, each of the persons executing Ammmt on behalf of Landlord or Tenant
hereby covenants and warrents that the applwable entity is a duly authorized and existing entity that
is qualified to do business in Califomia; that the person(s) signing on behalf of either Landiord or
Tenanthave full right and authority to enter into this Amendment; and that each and every person
signing on behalf of either Landlord or Tenant are authorized in writing to do so.

6. Broker Representation, Landlord and Tenant t to one another that it has dealt with no
broker in connection with this Amendment other Douglas, Emmeit and Compnny and Peter
Coben. Landlord and Tenant shall hold one another harmless from and against any and ail Lability,
loss, damage, expense,clum.mn.demand,sunmobhgmonmmgomofonehmgmabmch
bythcmdmmfymg of such representation. Leandlord agrees to pay all commissions dus to the
bmkershsledabovemwdbyTenmsexecunonofﬁns Amendment.

7. Successors and Heirs. The provisions of this Amendment shaii inure to the benefit of Landlord’s
E:;cmeenmnsrespecwe successors, assigns, heirs and all persons claiming by, through or under

8. Confidentiality. Landlord and Tenant that the covenants and provisions of this Amendment
shall not be divuiged to anyone not directly involved in the management, administration, ownership,
MngmmmmmgofmmmoMMTMsmedsM4fn
or leasing or sub-leasing broker of recond.

9. Submission of Document. No expanded contractusl or other rights shall exist between Landlord
and Tenant with respect to the Premises, as contemplated under this Amendment, until both
Landlord and Tenant have executed and delivered this Amendment, Whetbcrornntanyaddmonal
retital 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 constinite a reservation of or an option for the Tenant to lease the Premises, or
othemsecmmymtautbmintmtthmmoranyoﬂmFomonoftheBuddmgother
than the original Premises currently occupied by Tenant. Execution of this Amendment by Tenant
and its retym to Landlordshaﬂmlbebmdinguponundlord,mtmthmndmgmyumemtmal
until Landlord has in fact exccuted and delivered this Amendment to Tenant,

19 Disclosure, Landlord and Tenant aclmbwledgema:pnnmgﬁof Landlord have a financial interest
in Douglas Emmeit Realty Advisors, Douglas Emmett and Company, and PL.E. Builders.

! I1. Governing Law, The provisions of this Amendment shall be governed by the laws of the State of
California,

12. Reaffirmation. Landlord and Tenant acknowledge and sgree that the Lease, as amended herein,
constitutes the entire agreement by and between Landlord and Tenant, and supersedes any and all
othuammﬂwnﬂmoromlbetmthcpmesm Furthezinore, as modified herein,

i all other covenants and provisians of the Lease shalt remain unmadified and in full force and cffect,

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

year writfen below.
LANDLORD: TENANT:
DOUGLAS EMMETT REALTY FUND 1998, NATIONWIDE TAX, CONSULTANTS, INC,,
' a California limited partucrship a California corporation
' By: DOUGLAS, EMMETT AND CQMPANY,
a California corporation,
its agent
! By: batertenct ) besrs
I Michael J. Means, Vice President
Dated: S /3¢/07 it {1 Vit Pttt o ) Chisf Exeoutive Offices
(Check Tuie Abave}
sad

Eary
By;

*s Name:

1) Secrstary 11 Trcasurer o 1) Chlef Finaocial Officer
{Check Ntle Above)
Dated: 5;]2.\{‘!62.—~

g, e
o ril raeea
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EXHIBIT E
GUARANTY OF LEASE
THIS GUARANTY OF LEASE is made by Joseph Boodaie, an individual
(*Guarantor”) in favor of DOUGLAS REALTY FUND 1998, a California limited partocrship
(“Landlord™ in connection with that certain lease dated May 13, 2002, (lhe “Lease™) pursuant to which
Landlord leases to NA’I’IONWIDE TAX CONSULTANTS, l'.NC a California corporation (“Tenant™)
those generally located at 15910 Ventura Boulevard, Sulte _1505, Encino, California 91436
?andmorcpamaﬂady@cn‘bedmthe[me. As a material inducement to and in
wnslderauon ot Landlord into the Lease, Landlord having indicated that it would not enter into
the Lease without the execution of this Guaranty, Guaranmdoeahnmbyagteemthl,andlordasfoﬂows
1. Guarantor does unconditionally and irrevocably guarantee and promise to perform and be
liable for any and all obligations and habxhuwofTenmmdzlhewmsoﬂthma

2. Guamantor does hereby that, without the consent of ar notice to Guarantor and without affecting
any of the obhga.uonsu Guarantor hereunder: (a) any term, covenant or condition of the Lease may
be amended, eomprom:sed, released or otherwise altered by Landlord and Tenant, and Guarantor
does guarantee and pmmmctoperfmmalltheobhgauonsomeammderﬂ:eLeaseassoamendod,
compromised, released or altered; (b)any gmntoroforpmytome[zasemaybereleased,
subsh% or #&?‘hﬁﬁy ngbty(:jmedy t&c)l..easc gay be exeglsod, not exercised,
mpal modifi or suspended; Landlord or any other person acting on
Landlord’s behalf may deal in any manner with Tenant, any guarantor, amy:'r to the Lease or any
other person; and {c) all o1 any part of the Premises or of Tenant's rights or labilitics under the Lease
may be sublet, assigned or assumed.

3. The obligations of Guarantor hereunder are in addition to and independent of the abligations of
Tenant. A ‘action or actions may be brought and prosecuted against Guarantor whether
action is brought against Tenant or whether Tenant is joired in any such action or actions. Guarantor
hereby waives audmnottousﬂ‘lortﬁhadvmtagcof {a) any right to require Landlord to
proceed against or any sccurity held from Tenant or any other person; (b) any right to require
Landlord to proceed against Tenant or any other person or to pursuc sny other remedy before
proceeding against Guarantor; (c) the defense of any statute of limitations in any action under or
re]amdtothqummyorlthense (d) any right or defense that may arise by reason of the
incaperity, lack of authority, death or disability of Tenant or any other persor; and {(c) any right or
defense arising by reason of the absm mﬂmﬂm" jon, limitation, destruction or
cessation (in bankrupwy, by an election of w,orothenmse) of the liability of Tenant, of the
subrogation rights of Guarantor or of thenghtofﬁuaranim proceed sgainst Tenant for
reimbursement.  Without in apy manner limiting the generality of the foregoing, Guarantor hereby
waives the bensfits of the of Sections 2809, 2810, 2819, 2845, 2847, 2848, 2849, 2850,
2899 and 3433, the sentence of Section 2822(a)anda]1nghtsthalarcwawable pursuant to
Section 2856, all of the California Civil Code, and any similar or analogous statwtes of California or
anyothcrjunsdlcuon

4. Gmrantdr hereby waives and agrees not to assert or take advantagc of any right or defense based on

the sbsence of any or all presentments, demands (inc demands for performance), notices
(including notices of adverse change in the financial status of Tenant or other facts which increase
the risk to Guarantor, notices of non-performance and notices of acceptance of this Guaranty) and
protests of each and every kind.

§. Until all Tenant’s obligations under the Lease are fully performed, Guarantor: (a) shall have no right
of subrogation agamst the Tenant by reason of any payments or acis of performance by Guarantor
under ths Guaranty; and (b) subordinates any ligbility or indebtedness of Tenant now or hmaﬁer
heldbyGummortotheobhgmomomennmda atising out of or related to the Lease or
Tenant’s use or occupancy of the

6. The hablhty of Guarantor and all rights, powers and remedies of Landlord hereunder and under any

other agreement now or at any time in force between Landlord and Guarantor relating to the

Lease shall be cumulative and not altemative and such rights, powers and remedies shall be in
addition to all rights, powers and remedies given to Landlord taw.

7. This Guaranty applies to, inures to the benefit of and binds all parties hereto, their heirs, devisees,
legatces; executors, administrators, representatives, successors and assigns (including any pm'chaser
at a judicial foreclosure or frustee’s sale or a holder of a deed in lieu thereof). This Guaranty may be
assigned by Landlord voluntarily or by operation of law.

8. Cuarantor agrees from time to time upon Landlord's request, but not more than once in any 12 month
period, to deliver to Landlord Guarantor’s financial statement. All financia] statements heretofore
delivered to Landlord by Guarantor are, and alt financial statements hereafter deliveted to Landlord
byGuamntorwﬂlbe.h-ucmdonmctmnﬂmawmlmpocuandfarpmmnonsoftheﬁmncml
condition of Guarantor as of the date theseof, prepared in accordance with generally accepted
accounting practices. No material adverse change has occurred in the ﬁnancml condition of
Guarantor since the date of the financial statements heretofore detivered to Landlord.

9. Guarantor shall not, without the prior written consept of Landlerd, commence, or join with any other
persen in commencing, any banlcruptcy, reerganization or insolvency procecding t Tepant.
The obligations of Guarantor ynder thmGuﬂrantyshallnotbenltemd, limited or atfected by any

voluntary or involuntary, involving the bankruptcy, insolvency, receivership,
reorganization, liquidation or arrangement of Tenant, or by any which Tenant may have by
reason of any order, decrec or decision of any coust or ive body resulting from eny swch
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EXHIBIT E (continued)
GUARANTY OF LEASE

prowedmg' . Guarantor shall file in an: tcyorolherprooeedinginwhichtheﬁling_ofclnims
mrequiredorpmniﬂadby]awallcla!mswhi Guamwrmayhavcﬁnsleamrelaungtoany
Mcmﬁnmtgmiwmmmdmnmﬁpmm&mmd o:ui.;amntorﬂmcm
Landlo: ve sole right to accept or reject any proposed in proceeding
take any other action which a party fili aclaimisenﬁSedmdo. In all such cases, whether in
administration, bankruptcy or otherwise, or persons authorized to pay such claim shall pay |
1o Landlord the amount payable on such claim and, to the full extent necessary for that purpase, :
Guarantor hereby assigns to Landiord all of Guarantor’s rights to any such payments or distributions :
to which Guarantor would otherwise be entitled; provided, however, !hﬂlg!zmntor’s obligations !
hercundes shall not be satisfied except to the extent that Landlord receives cash by reason of any

such payment or distribution. If Landlord receives anything hereunder other than cash, the same
shnll&hddascoﬂmalforamounudmmdqthis&mmty.

10, This Guaranty shall constitute the entire agreement between Guarantor and the Landlord with respect
to the subject matter hereof. No provision of this Guaranty or right of Landlord hereunder may be
waived nor may any Gummrbemlmedﬁumobﬁgaﬁonmdacxwptbyawﬂﬁng duly
executed by an authorized officer or director of ord.

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

12. Should any one or more provisions of this Guaranty be determined to be illegal or unenforceable, all
other pro\f{siomshallnevmlmbecﬁ”wﬁve.

13. The waiver or failure to enforce any provision of this Guaranty shall not operate as a waiver of any
other breach of such provision or any other provisions hereof.
: 14. If cither party hereto participates in an action against the other party arising out of or in connection
with this , the provailing party shall be entitled to have and recover from the other party
sctual attormeys’ collection costs and other costs incurred in and in ion for the action.
In addition to the foregoing award of attorncys' fees, the uktimately successful party shall bo entitled
; to its actual attorneys’ fees incurred in any post-judgment proceedings to collect or enforce the
judgment. This provision is separate and several and shall survive the merger of this Guaranty into
any judgment on this Guaranty. In any action or proceeding arising under this Guaranty, Guarantor
consents to trial without a jury.
15. Time fie: strictly of the essence under this Guaranty and any amendmeant, modification or revision

: 16. If Guarantor is a corporation, each individual executing this Guaranty on behalf of said corporation
i represents and warrants that he is duly authorized to execute and deliver this Guaranty on behalf of
said corporation, in accordance with a duly adopted resolution of the board of directors of said
corporation or in accordance with the bylaws of said comon, and that this Guaranty is binding

! upon said corporation in accordance with its terms. If tor is & ration, Landlord, at its

; option, may require Guarantor to concurrently, with the exccution of this Guaranty, deliver to

Landiord a ied copy of a resolution of the board of directors of said corporation authorizing or

ratifying the execution of this Guaranty.

: 17. The term “Landlord” whenever hereinabove used refers to and means the Landlord in the foregoing

; Lease specifically named and also any assignee of said Landlord, whether by outright assignment or

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

18. Any notice, request, demand, or other communication hereunder shall be in writing and shall be

| considered duly given ot furnished when:

[ a. delivered personally or by messenger or ovemight delivery service, with signature evidencing

: such delivery;

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

'
i
'
i
I
i
i
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GUARANTY OF

¢ upon confirmation of good transmission if sent via facsimile machine to such phone number as
shallhavebecnpmwdedmwnnngbyhndlordorﬁumtor one to the other:

To Guarantor: To Landlord:
Joseph Y. Boodaie] 808 Wilshire Boulevard, Suite 200
15910 Ventura Boulevard, Suite 1505 Santa Monica, California 90401

Encino, California 91436

19, As a further material past of the consideration to Landloed toenter'i.nto the Lease with Tenant,
Guarantor agrees:
8. The law of the State of California shall govem al] questions with respect to the Guaranty;

b. Any suit, action or proceeding arising dircctly or indirectly from the Guaranty, the Lease or the
mjeﬁtmatt:rthemofshallhehtlgatedonly?l’:comlowedmthm!he&untyofbosAngclw
the State of Califoraia;

¢. Guamantor hereby irrevocably consents to the jurisdiction of any local, state or federal court
located within the County of Los Angeles and the State of Califomia;

d. Guarantor hereby waives personal service of an anda]ipmuponltandconsen:stoallsuch
semccofpmeusmtbcmamermdnlheaddrgss set forth in Paragraph 1§ above; and

& Without ki the gencrality of the foregoing, Guarantor hereby waives and agrees not to
assert by way of motion, defense or oiherwmmanysmt,acuonorprowedmganyclmmthat
Guamtormﬂlysubjmtothe jurisdiction of the above-named courts, that such suits,

action or pi brought in an inconvenient forum or that the venue of such action, suit or
proceexding is improper.
Executed on this 4 Heday of Hgéf , 2002~
‘ GUARANTOR:
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ASBESTOS RIDER

Ag you are probably aware, many buildings constructed during the 20th Century through the mid to
lale19703,smgmasth1);pm , utilized some degree of asbestos in the construction process; such
practice was formerly a in the building trade. Asbestos is the commercial name for a naturally-
mmﬁngﬁmilyofﬁbmusminaalswﬁchwasmdinbuﬂdhgmﬂeﬁdsmaiﬂyuaﬁxppmﬁng.
reinforcing and insulating agent, and is typically encountered in wrapped heating system insulation,
sm:mlﬁrenﬁrooﬁng, acoustical ceilings, vinyl flooring and roofing felts. Asbestos was regularly used
in many other building and non-building products as well. In fact, ashestos fibers are g y present in
urban air and water,

Extensive governmental regulation of asbestos now exists, and proposals have been made for
additional regulations, Ne federal laws, reguistions or standards, however, require wholesale removal of
asbwtos&ommocwpiedbuilding.lndeed.ﬂmEPAhaswmludedihnt"T:ceirescnceofasbwtngipa

building does not mean that the health of building occupants is endang: If agbestos-containing
i :emainsin?oodoundiﬁonundis ikely to be disturbed, exposure will be negligible.”
Guidance for Control ﬁAsbe:tm—Conmb:ing Matertals in Bw‘lzﬁnﬂs(‘EPA 560/5-85-024 June 1985),
e 1-1. According to the experts, the health risks associated with asbestos arise only when and if fibers

me airborne and are inhaled, for exatuple, as a result of maintenance or repairs conducted without
proper controls. When inhaled, asbestos fibers can cause certain diseases, includinglr::tbcstosis.
nesothelioms and lung cancer (and risks for smokers arc dramatically compounded), The of both
current EPA and OSHA requirements and non-binding guidance is to identify the materials that are
releasing or could release asbestos fibers into the air, implement proper response actions when such
malcrials are located, maintain asbestos in good condition, and foliow 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 demaged asbestos materials that pose a health risk, and by complying with all
regulations concerning asbestos at the property and following procedures that will minimize or avoid
distwrbance of asbestos-containing materials (ACM). We have engaged a qualified asbestos consultant to
smeyﬁepmpﬁyfmasbamamdasimhimplmmﬁngm%mmgmtphnnﬁch
includes, among other things, periodic reinspection and surveillance, air monitoring, information and
training programs for building engineering and maintenance staff, cleaning procedures, emergency fiber
release and training programs for building engineering and maintenance staff, cleaning procedures,
emergency fiber release ures, work procedures and other measures to minimize potential fiber
releases, as well as ing requirements.

Because any tenant alterations or other work at the property could disturb ACM and possibly release
asbestos ﬂbusintothcai:,wemustrequirelhepmpeﬂymmger‘s written approval prior to beginning
such projects. This includes major alterations, but might also include such activities as dritling or bering
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 whe is not qualified to 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 o 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 with legal requirements or
recommended practices relating to ACM; (2} any tenant, contractor, or other party must obtain the
pro meanager's prior written approval before performing any alterations on any tenant space, or
%ﬂ:‘hﬂ work at the property that might disturb ACM or involve exposure to asbestos fibers
a3 descall Ve,

[INTENTIONALLY LEFT BLANK]
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ASBESTOS RIDER

We trust that the implementation of the aforesaid requirements will 1ot unduly inconvenience you. If
you have any questions or concerns about asbestos, please contact the property manager. Thank you for
your cooperation in this mutual endeavor.

LANDLORD: TENANT:

DOUGLAS EMMETT REALTY FUND 1998, NATIONWIDE TAX CONSULTANTS, INC,,

& California limited partnership & California corporation

By: DOQUGLAS, EMMETT AND COMPANY,
a Californiz corporation,
its agent .

By: s tinct f Frnf”
Michael J. Means, Vice President By:

Dueds S/ 30/0F

s Name:

1] 11 Vioe Prssident o [ ] Chls Executive Officsr
{Chack itke Above)
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FIRST AMENDMENT TO OFFICE LEASE

This First Amendment to Office Lease (the “First Amendment™), Qaled‘Oc_tol'.)er 28, 2002, _is
made by and between DOUGLAS EMMETT REALTY FUND 1958, a California limited partnership
(“Landlord™), with offices at 808 Wilshire Boulevard, Suite 200, Santa Monica, California 50401, 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 cerlain 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, 2602,

D. The provisions of the Lease further specify that 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:

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

2. Confirmation of Commencement Date and Term. The Commencement Date is hereby confirmed
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 thc Premises is hereby
confirmed to be 1,840 square feet and the Remtable 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 determined 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, Furthermore, as of the Commencement Date, the provisions of Section 3.3 are
hereby deleted in their entirety, and replaced in lieu thereof, with the following:

“Commencing September 1, 2003 and continuing through August 31, 2004, the Fixed Monihly
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 Scptember 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 Term,
the Fixed Monthly Rent payable by Tenant shall increase from §5,235.42 per month to $5,392.48 per
month.”

5. Tenant's Share. Retroactive to August 27, 2002, Tenant’s Share as specified in Seclion 4.1{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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Peter Cohen. Landlord and Tenant shall hold one another harmless from and against any and all
liability, loss, damage, expense, claim, action, demand, suit or obligation arising out of ar relating to
a breach by the indemnifying party of such representation. Landlerd agrees o 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 ot
under them.

10. Confidentiality. Landlord and Tenant agree that the covenants and provisions of this First
Amendment shail not be divuiged 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 govemed by the laws of the State
of California.

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

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

LANDLORD: TENANT:

DOUGLAS EMMETT REALTY FUND NATIONWIDE TAX CONSULTANTS, INC.,
1998, a California limited partnership 2 Californie corporation

By:  DOUGLAS, EMMETT AND COMPANY,
a California corporation
its age . -
. =5
By: Z«AW( f M (S er’s Name; gJEP L, :

- - " . resident Tce President o Chie( Executive Offi
Michael J. Means, its Vice President [ b (Check Titte ,.,,},',, Officer

AP

Dated: and

By:

Signer's Name:
| ] Secrelory [ ] Treasuser or { 1 Chief Financial Qfficer
{Check Tirle Above}

Dated: _l!_ AfF . e

GUARANTOR:

By their signarures heseinbelow, Tenam 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 referenced in said Guaranty.

lﬂjf,/ e..i»._

Joseph Y. Boodaie, an individual

ed: ,_l_' e
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SECOND AMENDMENT TO OFFICE LEASE FIEALE

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

A. Douglas Emmett Realty Fund 1998, a Califormia limited partnership (“DERF 1998")
Langlord’s predecessor-in-interest, pursuant to the provisions of that certain Office Lease, dated May
13, 2002 {the “Original Lease™), leased to Tenant, and Tenant leased from DERF 1998, space in the
property located at 15910 Ventura Boulevard, Encino, California 91436 (the “Building™), commonly
nown as Suite 1505 (the “Existing Premises™);

B. DERF 98 and Tenant subsequently entered info that certain First Amendment to Office Lease
dated Qclober 28, 2002 (the “First Amendment™);

C. The Qriginal Lease and the First Amendment shall be hereinafter collectively referred to as
the “Lease”;

D. On or about August 25, 2005, Landlord succeeded to DERF 1998’s interest under the Lease;

E. Tenant wighes to relocate and expand its occupancy within the Building from the Existing
Premises to that portion of the sixieenth (16") floor 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, I consideration of the covenants and provisions contained herein, and other
good and valuable consideration, the sufficiency of which Landlord and Tenant hereby acknowledge,
Landiord and Tenant agree:

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

2. 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 herete and
incorporated herein (the *Relocation Date™), and shall continue unti! the last calendar day of the eighty-
fourth (84™) full calendar month after the Relocation Date, unless sooner terminated as otherwise
provided herein (the “Relocation Term™).

The anticipated Relocation Date is October 1, 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, confirming the finalized Relocation Date and Relocation
Term as s00n 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 has been performed; the paint, carpet, hard flooring materials, and base
moldings, if any, have been instalied, 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 shal! be deemed conclusive evidence that, as of the Relocation Date:

a) Landlord has substantially completed the Improvements, except for any Punchlist (as such term

is defined in Exhibit B attached hereto) items to be compleied as identified on the Punchiist

prepared by Landlord pursuant to Exhibit B; and

b) the Relocation Space is in good order and repair,

If for any reagon (including any Tenant Delay or Landlord's inability to complete the Improvements
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 veidable, nor shall Landlord
be liabie 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
X required to pay for the Relocation Space pursuant to Lease as amended by this Second Amendment until
H such possession of the Relocation Space has been delivered to Tenant by Landlord, subject to any
g Tenant Delay. Except for such delay in the commencement of Rent (but subject to any acceleration of
= the Relocation Date as a result of any Tenant Delay), Landlord’s failure to give possession on the
i anticipated Relocation Date shall in no way affect Tenant’s obligations hersunder.

i ENCINO PLAZAWNATIONWIDE TAX CONSULTANTS\ASVuly 26, 2007 % é !
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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 has not cured the matter within such time period (subject to any Tenant Delay), this Second
Amendment shall terminate upon a second (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 Amendment shall continue in full force and effect.

If, due to Force 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. Relocation 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
apree that the Usable Area of the Relocation Space has been measured according to the June, 1996
standards published by the Building 19.75% to compute the Rentable Area of the Relocation Space.
Rentable Area herein is calculated as 1.1975 times the estimated Usable Area, regardless of what the
actual square footage of the common areas of the Building may be, and whether or not they are more or
less than 19.75% of the total estimated Usable Area of the Building. The purpose of this calculation is
solely to provide a general basis for comparison and pricing of this space in relation to other spaces in
the market area, ‘
4. Surrender of Existing Premises. Tenant shall vacate the Existing Premises on or before the
Relocation Date {the “Surrender Date™) and shall tender possession thercof to Landlord in good
condition and repair (rcasonsble wear and tear excepted), broom-clean, free of Tenant’s fumniture,
fixtures, equipment, personal property and debris, If Temant 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.

41  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 unconditionatly refeased and
discharged from their respective cbligations 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 bencfit
thereof, 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 understands and agrees

that:

a) Landlord's estimate or allocation of anticipated incresses in Tenant’s Share is only an
estimate by Landlord and is not intended 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 Surrender Date by virtue of such adjustments and shall be solely
entifled to any refunds resulting from such adjustments, even if such calculations are
‘rendered to Tenant by Landlord after the Relocation Date; and

¢) 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 Term with respect to the Existing Premises, computed to and including the
Swrender Date.

5. Revision in Fixed Monthly Rent. Commencing on the Relocation Date, and continuing through the

Iast 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 thirtesath {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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SECOND AMENDMENT TO OFFICE LEASE (continued)  ..:;,

month following the Relocation Date, the Fixed Monthly Rent payable by Tenant for the Relocation”

Space shall increase from $12,799.90 per month to $13,232.11 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 catendar
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 (49" full calendar month following the
Relocation Date, and continuing through the last calendar day of the sixtieth (60™) full calendar month
following the Relocation Date, the Fixed Monthly Rent paysble by Tenant for the Relocation Space
shall increase from $14,273.36 per month to $14,915.67 per month.

Commencing on the first calendar day of the sixty-first (61"} fill 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 $15,586.87 per month to $16,288.28 per month,

6. Revision to Tenant’s Share, As of the Relocation Date, Tenant’s Share, solely as it relates to the
Relocation Space, shall be 2.16%,

7. Revision to Base Year, As 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. Yandlord acknowledges that it currently holds the sum of
$5,385.18 as a Security Deposit under the Lease. Concurrent with Tenant's execufion and tendering to
Landlord of this Second Amendment, Tenant shall tender the sum of $10,903.10, so that Landlord shall
then hold a total of $16,288.28 as a Security Deposit on behalf of Tenan!. Tenant hereby waives the
provisions of Section 1950.7 of the California Civil Code, and ail other laws, statutes, ordinances or
other governmental rules, regulations or sequirements now in force or which may hereafier 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 sumns
reasonably necessary to remedy defaults in the payment of rent, to repeir 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.
As used herein a “Tenant Party” shall mean Tenant, any employee of Tenent, or any agent, authorized
representative, design consultant or construction manager engaged by or under the control of Tenant.

9. Exteusfon of Guaranty, By their signatures 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.  Modification to Parking. Notwithstanding any contrary provision of Article 21 of the Criginal
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 for 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 a5 expressly 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, snitability or usabifity of the Existing Premises, Refocation
Space or the Building for the purposes intended by Tenant.

12. Warranty of Authority. 1f Landlord or Tenant signs as a corporation or limited liability company
or a partership, 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 iz 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.

ENCING PLAZAWATIONWIDE TAX CONSULTANTS\AS\uly 26, 2007
3 i({ é -
itin] il Initind Initinl

EXHIBIT "C



e, frrseen;

Sin 0 S TRV

1g qureny

sy e,

SECOND AMENDMENT TO OFFICE LEASE (contianed) ﬁﬁ/@% y

If either signatory hereto is a corporation, the person(s) executing on behalf of said entity shell affix
the appropriats corporate seal to each area in the document where request therefor is noted, and the other
patty 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 harmless from and against any and all
liability, loss, damage, expense, claim, action, demand, suit or obligation arising out of or relating to a
breach by the indemnifying party of such representation. Landlord agrees to pay all commissions due to
the brokers listed above created by Tenant's execution of this Second Amendment.

14. Confidentiality, 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,
ownerchip, 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.

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 afl other agreements written or oral between the

partics hereto. Furthermore, except as modified herein, all other covenants and provisions of the Lease
shaill remain unmodified and in full force and effect.

17. Submission of Document. No expanded contractual or other rights shell 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 Landlord has delivered to Tenant an uncxecuted copy of this Second
Amendment,

The submission of this Second Amendment to Tenant shall be for examination purposes only, and
does not and shali 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. Exccution 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: TENANT:
DOUGLAS EMMETT 1998, LLC, NATIONWIDE TAX CONSULTANTS, INC.,
a Delaware limited liability company a California corporation
By:Douglas Emmett Management, LLC,
a Delaware limited liability company,
its Agent

By:  Douglas Emmett Management, Inc.,

‘a Delaware corporation, j‘ @\

its Manager N

By: Nt -ﬂ o B{:(\ { P!
Its: - T
By:

Michae] J. Means
Senior Vice President
Dated: ?/ 3¢ D?‘ ;
Name;
Its:
Dated:

b Y. Boodaie, an individual

Da o A
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EXHIBIT A - RELOCATION SPACE PLAN LT iy
REERS X
Snite 1605 at 15910 Venturs Boulevard, Encino, California 91436 ""‘L‘,

Rentable Area: approximately 4,313 square feet
Usable Area: approximately 3,602 square feet
(Messured pursuant to the provisions of Paragraph 3 of the Second Amendment to Office Lease)
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EXHIBIT B //'?’4?//‘;5@

IMPROVEMENT CONSTRUCTION AGREEMENT
NSTR! BEP BY WITH LOWANC

Section 1. Completion of Improvements. Landlord, through its general contractor (“Contractor™),
shall furnish and install within the Relocation Space those items of general construction, shown on the
finsl plans and specifications approved by Landlord and Tenant pursuant to the Schedule of Approvals
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 construction is
required by or arises out of cotpletion 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 document
development and/or reproduction costs. The Space Plan and the Plans and Specifications (as each such
term s 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 shail be reasonable for
Landlord to withhold its approval of any aspect of Tenant's Space Plan er 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 cccupants, (ii) would violate any governmental
laws, rules or ordinances; (3ii) 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 shafl 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 Improvernents 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 alf costs of construction of the Improvements in excess of the *Allowance” (as
heteinafter 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} herginbelow. In addition, Tenant shall
reimburse Landlord for any and all of Landlord’s out of pocket costs incutred in reviewing Tenant’s
Space Plan and/or Plans and Specifications or any Change 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 ont of pocket costs incurred in engaging any
third party engineers, contractors, consultants or design specialists. Tenant shall pay such costs to
Landlord within five (5) business days afier Landlord’s delivery to Tenant of 2 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 failure 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
Improvements, and which Landlord shall pay directly to Contractor for Tenant's account (provided
that the fees and costs attributable to architectural services shall nof 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 Improvements exceeds the Allowance, Landlord agrees to advance on behalf
of Tenant a maximum of $1G.00 per square foot of Usable Area contained in the Relocation Space as

” “Excess Improvements,” which total advance, with interest thereon at ten (10%) per annum, shall be
y N repaid by Tenant as amortization rent on a straight-line basis over the Relocation Term, Tenant
: ’ ENCINO PLAZANATIONWIDE TAX CONSULTANTS\AS Ul 26, 2007 % g J
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acknowledges Landlord shall have no obligation to disburse the Allowance for any work performed
as contemplated by this Exhibit 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 submif to Tenant a written
estimate showing the totaf anticipated cost of the Improvements (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 shall be a Tenant Delay and shall be conelusively deemed a disapproval of the
Cost Estimate, and Contractor shatl not commence work on the Improvements until such approval i
given by Tenant to Landlord. In addition, a Tenant Delay shall be decmed 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 the 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. Ternant’s
failure to make such payment within five (5) 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 failure to pay shall release Landiord from any obligation to
commence or continue construction of the Improvements.

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 reasoneble documentation 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 Improvements, the final
cost of the Improvements; any initial or interim payments made by Tenant towards completion
thereof, then afier Contractor has substantially completed the Enprovements, 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 the balance therefore owing from or to
Tenant, Any balance owed to Tenant shall be returned with such statement, and any shortfail due
Landlord shall be paid by Tenant within five (5) days afier Tenant’s receipt of the Final Statement.

€} 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 pursuant to the Lease as amended herein or to participate in any design
ot 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);
(ifi) 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 availuble, 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 shal be & 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-day basis for each day of Tenant Delay.

f) Landlord and Tenant agree that if the Emprovements are actually constructed by Contractor at a cost
which is less 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
hezein, and the cost zavings shall be retained by Landlord and relinquisked by Tenant,

Section 3. Plans aud Specifications. Tenant shall 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 fo 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 5 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 aidescription 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}
of Tenant'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 otherwise delays completion of the Iinprovements, the same shall be deemed a Tenant
Delay under the Lease as amended herein. Subject to the foregoing, Landlord shall give reasonsble
access to Tenant’s suppliers and contraciors so as to schicve timely completion of any Tenant Work,
provided that such suppliers and contractors shall be under the reasonable administrative control and
superviston 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,

Eyent Time
Deadiine by which Tenant shall have met with Completed
Landlord’s space planner.
Deadline for Tensnt’s approval of Space Plan. Om or before July 27, 2007

Deadline for Tenant’s approval 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 Landiord’s Cost On or before five (5) business days after receipt by
Estimate, Tenatt

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 Iimprovements.

Tenant shall, at Tenant's sole expense, either obtain and maintain public liability and wotkmen'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 Punclilist. Prior to Tenent's taking occupancy of the Relocation Space, the
representatives of each of Landlord and Tenant as specified in Section 9, below, shall conduet a joint
inspection of the Relocation Space for the purpose of developing a written “punchlist” of Improvement
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 afier creation of the Punchlist. 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 this Secticn 7 and the Punchlist as prepared by Landlord, if any, shall be the
approved Punchlist hereunder.

ENCINO PLAZANATIONWIDE TAX CONSULTANTS\ASVuly 26, 2007
B-3 2 s ——
itial itial Enitia) Initial

EXHIBIT "¢



£,
[
i
L

EXHIBIT B (Continued) TNy i

Section 8. Construction Warranties. Landlord agrees that, subject o Tenant’s performance 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
foliowing the Relocation Date. Tenant’s right to repair of any defect shall be extended for such longer
period as may be covered by warranties provided by Contractor or subcontractor(s).

Section 9. Meetings. Upon commencement of the planning and copstruction process, Landlord's
representatives shall hold meetings on a regular basis (which shall be weekly if desmed reascnably
necessary) at reasonable times, with representatives of Teuant, and, when the parties deem reasonably
appropriate, Architect and the Contractor, regarding the progress of the construction of the
Improvements, which meetings shail 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 10, Landlord and Tenant Representatives. Tenant has designated Joseph Y. Boodaie as its
sole representatives with respect to the matters sct forth in this Exhibit B, who, until further notice to
Landlord, shall have full anthority and responsibility to act on behalf of the Tenant as required in this
Exhibit B. Landlord has designated Eric Cortes as its sols 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: TENANT:
DOUGLAS EMMETT 1998, LLC, NATIONWIDE TAX CONSULTANTS, INC.,
a Delaware limited liability company & California corporation
By: Douglas Emmeit Management, LLC,
a Delaware limited liability company,
its Agent
By:  Douglas Emmett Management, Inc.,
a Delaware corporation,
its Manager V
By: Weaed § i By: /4” s / e
Michael J. Means Nafne: e,
Senior Vice President Its:
S Ll
Datod: 730 R By:
Name;
Its:

Dated: -2 & g~
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THIRD AMENDMENT TO OFFICE LEASE

ThhThlrdAmmdmcnttoOﬂieeLem(ﬂn‘"ﬂnrdAmdment”) dated December 10, 2007,

otdy and between DOUGLAS EMMETT 1998, LLC, a Delaware limited liability wmpany

with offices at 808 W‘:Ishn'cBoulcvud,SmteZOO SantaMomca,Cahfonm 1, and

NATIONW]DE TAX CONSULTANTS, INC., a California corporation (“Tenant’), with offices at
15910 Ventura Boulevard, Suite 1605, Excino, Cahfoma91436

WHEREAS,

A. Douglas Emmett Realty Fund 1998, a California limited partnership (“DERF 1998™)
Landlond’s predecessor-in-interest, pursuant fo the provisions of that certain Office Lease, dated
May 13, 2002 (the “Original Lease™), icased to Tenant, and Tenant leased from DERF 1998, space in
the property located at 15910 Ventwra Boulevard, Encino, Califomia 91436 (the “Building™),
commonly known as Suite 1505 (the “Existing Premises™);

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

C. The Original Lease and the First Amendment shall be hereinafter collectively refeared to as
the “Lease™;

D OnorubomAugustzs,ZOOS,LandlmdslmeededeERF1998'sim=mamduthe1xase-

E. Lendlord and Tenant subsequently entered into that certain Second Amendment to Office
Lease dated July 26, 2007 (the “Second Amendment”) pursuant to which Tenant relocated its occupancy
within the Building to Suite 1605,

F. Th:&oﬂmomoftheSeemdAmmdmmtspemfy&uﬂdeMmDmecﬂmm
busincss day the date Landlord substantially completes the Improvements for which Landlord is
obligated under the Lease;

G. ThelmpmvunmtswmwmplueonNovmbezD,ZOO? and . .

H. Tke provizions of the Second Amendment firther speci {i: Tenant shall pay as
Amortization Rent the Excess Improvement Allowance advanced by
of Exhibit B 1o the Second Amendment;

1. Landlord and Tenznt wish to confirm the cost and ymnnscheduleforthehnpmvunmts
mstalledbyLmilordpmsmnttonmsexmseoflt’snghISunderSecﬂonZ(b)ofExhihltB

J. Landlord and Tenant for their mutual benefit, wish to revise certain other covenants and
provisions of the Lease;
Now,mmmmmmofmwhﬁoummmmmmahw

and valuable consideration, the sufficiency of which ord and Tenant hereby acknowledge,

Landlord andi Tenant agree;

1. Confirmation of Defined Terms. Uxﬂmmodlﬁedhutm,nutumsmous!ydeﬁnedmd
capitalized in the Lease shall hold the same meaning for the purposes of this

2. Confirmation of Relocation Date and Term. The Relocetion Date is hereby confirmed to be
November 13, ZWMMTummhqebymﬁmed&nmmdmcludmgNowmbc 13, 2007 to
mdmclndmgNovanberSO 2014,

3 Conﬂrmnﬂoloflnzulhﬂonoflmpmvemmwmmmdh[on ‘Rent. Pursuant
to Exhibit B, Landlord installed on behalf of Tenant certain Improvements within the Premises,
Lmdlo:dadvaneed&cmuntofﬁﬁOZOOOmbdnlfofﬂmTenam,wmchmﬂw'remntshall
reimburse to Landlord by increasing the Fixed Monthly Rent otharwise payable by Tenant by an
mmdmﬁmdbynmmmmwmuﬁcmeofmw
lws)sumum.overﬂm oﬁhTmlmuofDmbcl%w? Ten;:olt

and agrees commencing November continuing through November 30,
2007, ﬂlemmalFmdMonﬂﬂyRentpayablebyTeanbeﬂz,?”Wpamomh.
Commencing December 1, 2007 wnhmmglgﬂnou gh November 30, 2008, the Fixed Monthly
Rent payable by Tenant shall weﬁomil 90 per month to 513,392.61 pu'month.
Commencing December 1, 2008 and continuing through November 30, 2009, the Pixed Monthly
Rent payable by Tenant shall incresse ﬁ'om $13,392.61 per month to 813,824.82 pq'monﬂ:;
Commencing December 1, 2009 and continuing through November 30, 2010, the Fixed Monthly
Rent payable by Teoant shal! increase from $13,824.82 per month to $14,251.43 per month;
Commencing December 1, 2010 and continuing through November 30, 2011, the Fixed Monthly
RmtpayablebmimtshallmuseﬁomSM,ZSl43pﬂ'monthto$1486607p=monﬂ1,

CommmunsDecunbal 2011 and continuing through November 30, ZOIZmeFixedMonthly

lenyablebmimuhlllmease&um51486607pumonthto$15,$08.38 per month;

Commencing December 1, 2012a:udcommmm§ through November 30, 2013, the Fixed Monthly

Rent payable by Tenant shall increase from $15,508.38 per month to 316,179 58 permonﬂl,
Commencing December 1, 2013 and continuing through October 31, 2014, the Fixed Monthly
Rent payable by Tenant shall increase from $16,179.58 per month to $16,880.99 per month; and

Commencing November 1, 2014 and continuing throughout the remainder of the initial Term,
ﬂleFmedMontblyRﬂpaynblebmimtahaﬂmmcﬁum316880.99pﬂ'monthto51694035
per month,
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THIRD AMENDMENT TO OFFICE LEASE (continued) &l Gl NAL

Aceeptllluol'l’remhu.'l‘tmnt and agrees that Lapdlord has completed the
Impuvmuforwhchwodwobhgneﬁ?nduthclmsem%umt‘suﬁsfacﬁmmd,asof
the Commencement Date, the Premises were in good order and repair.
WnrnnlyofAnlh lmdlordor'l‘mmtsigmma jon or & partnership, each of the
ol-n"“ll'lnr\'l Amendment on behalf of otdor'l‘man;hqebycovenmmd
ecuting hereinbelow is a duly authorized and existing entity that is
%;uh.ﬁedtodobmmmcmﬁrm,ﬂmmm signing on behalf of either Landlord or
‘enant have full right and authority to enter into this Amendment; and that each and every
person signing on behalf of either Landlord or Tenant are authorized in writing to do so.
Broker Representation. Landlord and Tenant represent to one another that it has dealt with no
broker in connection with this Third Amendment other than Douglas Emmett Managemeat, LLC
and Peter Cohen, Landlord and Tenant shall hold one another harmless from and against any and
mwloadﬁ&mmmm“tmobhmﬂmmsomofm

to a breach b Landlord agrees to pay
commissions to the brokers above created by Tenant’s execution of this Third
Amendment.

Successors and Helrs. The provisions of this Third Amendment shall imure to the benefit of
LmﬂmdsdemrsmemvemmmmMnmdmpmchmmsby,m@w

Conﬂden Landiord and Tenant agree that the covenants and provisions of this Third
%mh&vﬂwwmmm%molvdmﬁgmm%mm
wicrship, lending against, 0 Premises, other ‘enant’s or
Wumafmwlmmmlmofm
Governing Law. The provisions of this Third Amendment shall be governed by the laws of the
State of California.

0. Reaffirmation. Landlord and Tenant acknowledge and agree that the Lease, as amended herein,
mmmdwm by and between Landlord and Tenant relating to the Premises, and
a other agroements written or oral between the parties hereto. Furthermore,
&@gnmoiﬁdmmhmﬂommemomemeMrmnmmm
m

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

year written below,
LANDLORD:; TENANT:
DOUGLAS EMMETT 1998, LLC, a NATIONWIDE TAX CONSULTANTS, INC "
Delaware limited liability company a California corporation
By: DOUGLAS EMMETT MANAGEMENT,

LLC, a Delaware limited liability company,

Its Agent
By: DOUGLAS EMMETT MANAGEMENT,

INC., s Delaware corpocation, Title

Its Manager and

tan ." ] T Ln-.-‘ By.

Br: s > : T T Signec's Namo:

Michacl J. Mcans, its Senior Vice President 11 Socetary '”m'm:m.,ﬂ’“mm

t
Dated: 23708
Dated:
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FOURTH AMENDMENT TO OFFICE LEASQ ORIGW

. This Fourth Ameadment o Office Lease (the “Fourth Amendment™), dated July 28, Zﬁ)%, is
made by and between DOUGLAS EMMETT 1998, LLC, a Delaware Hmited lisbility company
(“Landlord™), with officcs at 308 Wilshire Boulevard, Suite 200, Santa Monica, Califomia 90401, and
NATIONWIDE TAX CONSULTANTS, INC., a California corporation (“Tenant”), with offices at
15910 Ventura Boulevard, Suite 1605, Encino, California 91436.

WHERFEAS,
A. Douglas Emmett Realty Fund 1998, s California imited partnership (“DERF”), Landlord’s
in-intetest, pursuant to the provisions of that certain Office Lease dated May 13, 2002 (the
Lease™), leased to Tenant, and Tenant leased from DERF, space in the property located at
15910 Venturs Boulevard, Encino, California 91436 (the “Buildiag”™), commonly known as Suite 1505
(the “Qriginal Premises™);

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

C. Landlord subsequently scquired all of DERF’s interest, right and title in and to the reat
property and Building in which the Premises are located, becoming successor-in-interest to DERF and
landlord under the Lease;

D. Lendlord and Tenant subsequently entered into that certain Second Amendment to Office
Lease dated July 26, 2007 (ihe “Second Amendment™), pursuant to which Tenant relocated its
occupancy within the Building to Suitc 1605 (the “Premises™), and that certain Third Amendment to
Office Lease dated December 10, 2007 (the “Third Amendment™);

E. Landlord and Tenant wish to hereby modify the parking rights of Tenant; 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 end provisions contained herein, and other
800d and valuable consideration, the sufficiency of which Landlord and Tenant hereby acknowledge,
Landtord and ‘Yenant agree:

1. Counfirmation 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 Fowrth Amendment. The
Original Lease, a3 amended by the First Amendment, the Second Amendment, the Third Amendment
and this Fourth Amendment, shall be collectively referred to herein as the “Lease”,

2. Parking. Notwithstanding anything to the contrary contzined in the Lease, effective as of
November 13, 2007, Tenant shall be obligated to purchasa tan (10) unreserved parking permits pursuant
to Article 21 of the Original Ecase at the prevailing monthly Building parking rates in effect, which
moathly rates may change from time to time, in Landlord’s sole discretion.

3. Exteuasion of Guaranty. By their signatures hereinbelow, Tenant and Guarantor(s) acknowledge
and agree that, a5 a material consideration for Landlord eptering into this Fourth Amendment, the
provisions and covenants contained in that certnin Guaranty of Lease, executed by Guaranior on May
24, 2002 (the “Guaranty™), shall extend to and include the provisions of this Fourth Amendment, as if
the same had been originaily incorporated into the Lease referenced in said Goaranty.

4.  'Warranty of Anthority. If Landlord or Tenant signs as a corpotation, or & Hmited liability
company or a parinership, each of the persons executing this Fourth Amendment on behalf of Landlord
or Tensnt hereby covenants and warrants that the applicable estity executing herein below is a duly
aushorized 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 Fourth Amendment;
and that each and every person signing on behalf of either Landlord or Tenant are authorized in writing
to do so0.

If cither signatory hereto is & corporation, the person(s) executing on behalf of said eatity shall

affix the appropriste corporate seal to cach area in the document where request therefor is noted, and the
other party shall be entitled to conclusively presume that by doing 5o the entity for which said corporate
seal has been affixed is attesting to and ratifying this Fourth Amendment.
5.  Broker Representation. Landlord and Tenant represent to one another that it has dealt with no
broker in connection with this Fourth Amendment other than Douglas Emmett Management, Inc.
Landlord and Tenant shall hold one another harmless from and against any and all Lability, loss,
damage, expense, claim, action, demand, suit or obligation arising cut of or relating to a breach by the
indemnifying party of such representation. Landlord agrees to pay ali commissions due to the brokers
listed above created by Tenant’s execution of this Fourth Amendment.

- =
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6. Confidentiality. Landlord and Tenant agree that the covenants and provisions of this Fom‘i
Amendment shall not be divulged to anyone not directly involved in the management, administration,
ownership, lending against, or subloasing of the Premiscs, other then Tenant’s or Landiond’s counselof-
record or Jeasing or sub-leasing broker of record, :

7. Governing Law. The provisiona of this Fourth Amendment shall be gaverned by the laws of the
State of California.

8. Reafflrmation. 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 ail other agreements written or oral between the parties hereto. Furthermore, except
us modified berein, all other covenants and provisions of the Lease shall remain unmodified snd in fult
force and effect.

9, Submission of Docomeat. No expanded contractual or other rights shall exist between
Landiord and Tenant with respect to the Premises, as contemplated under this Fourth Amendment, untit
both Landlord and Tenant have executed and delivered this Fourth Amendment, whether or not any
additional rental or security deposits have been received by Landlord, and notwithstanding that Landlord
hes delivered to Tenant an unexecated copy of this Fourth Amendment.

The submission of this Fourth Amendment to Tenant shall be for examination purposes only, and
does not and shall not constitute & reservation of or an option for the Tenant o lease the Premises, or
otherwise creats any interest by Tenant in the Premises or any other portion of the Building other than
the original Premises currontly occupied by Tenant, Execution of this Fourth 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 thia Fourth Amendment to Tenant.

IN WITNESS WHEREOF, Landlord and Tenant have duly executed this document, effective as of the
fater of the date{s) written below,

LANDLORD: TENANT:
DOUGLAS EMMETT 1998, LLC, NATIONWIDE TAX CONSULTANTS, INC., a
a Delaware limited liability company California corporation
By: Douglas Emmett Management, LLC, By:
a Delaware limited lisbility company, Name:
its A )
.gem Tide:
By: Douglas Emmett Management, Inc., Datod: 5{3 érg’
2 Delaware corporation, its Manager g
By: st ]' ¥ By:
Michael J. Means, .
Senior Vice President Name;
. 8/13lad ~ Title:
’ Dated:

Gumzm@/
JMWS, m individual
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